UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MASSACHUSETTS
WESTERN DIVISION

In re:

Chapter 11

LUNT SILVERSMITHS, INC., Case No. 09-32228(HJB)

Debtor

DEBTOR'S MOTION FOR AN ORDER (1) (A) APPROVING SALE PROCEDURES IN
CONNECTION WITH SALE OF CERTAIN OF THE DEBTOR'S ASSETS, (B)
APPROVING EXPENSE REIMBURSEMENT, (C) SCHEDULING AN AUCTION AND
HEARING TO APPROVE THE TRANSACTION AND APPROVING THE FORM AND
MANNER OF NOTICE THEREOF AND (11) APPROVING THE PROPOSED SALE

(EMERGENCY DETERMINATION REQUESTED)

Lunt Silversmiths, Inc. ("Lunt™) or the "Debtor™), hereby moves pursuant to sections 105

and 363 of title 11 of the United States Code (the "Bankruptcy Code™) and Rules 2002 and 6004

of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules™) for entry of (1) an order

(a) approving sale procedures in connection with sale of the Debtor’s assets (the "Bidding
Procedures™), (b) approving the expense reimbursement, and (c) scheduling an auction and
hearing approving the transaction and approving the form and manner of notice thereof; and (1)
an order (a) approving the proposed sale and (b) granting certain related relief (the "Motion").
The Debtor respectfully requests that the Court considers this Motion on an emergency basis. In

support of this Motion, the Debtor respectfully represents as follows:



JURISDICTION

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. 8§ 157 and
1334. This is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2). Venue of this case and this

Motion in this District is proper pursuant to 28 U.S.C. § 1408.

2. The statutory predicates for the relief requested herein are sections 105(a), 363(b),
363(f), 503 and 507 of the Bankruptcy Code, and Bankruptcy Rules 2002(a)(2), 2002(m), 6004,

9007 and 9014.

BACKGROUND

3. On the date hereof (the "Petition Date"), the Debtor filed a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code. Pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code, the Debtor is liquidating its assets and managing its affairs as a debtor-in-
possession. As of the date hereof, no creditors' committee, trustee or examiner has been

appointed in this Chapter 11 case.

RELIEF REQUESTED

4. By this Motion, the Debtor seeks entry of an order (a) approving sale procedures
in connection with sale of substantially certain assets of the Debtor associated with the
manufacture and sale of silver and related home and gift products, subject to higher or better
offers, (b) approving an expense reimbursement for Reed and Barton Corporation (the “Proposed
Purchaser” or “R&B”), and (c) scheduling an auction and hearing to approve the transaction and
approving the form and manner of notice thereof. In addition, the Debtor also seeks, at the
conclusion of the Sale Hearing (defined below), entry of an order (a) authorizing the sale of

those assets of the Debtor relating to the manufacture and sale of silver and related home and gift



products, as more specifically identified in the Asset Purchase Agreement attached hereto as

Exhibit A (the "Asset Purchase Agreement” or “APA”), to the Proposed Purchaser or such other

person or entity who is the Prevailing Bidder (defined below) free and clear of all liens, claims
and encumbrances, and (b) granting certain related relief (such order is referred to as the "Sale

Order").

PROPOSED SALE AND PROPOSED PURCHASER

5. The assets to be sold consist of substantially all assets of the Debtor's silver and
related home and gifts product design, manufacturing and sale operation, listed more fully in

Exhibit A to the APA, other than those assets defined as "Excluded Assets."

6. Under the terms of the APA, R&B will purchase, subject to solicitation of higher
and better offers and entry of an order of this Court approving the transaction, those assets of
Lunt associated with the manufacture and sale of silver and related home and gift products, with
the exception of those assets expressly excluded as identified in the APA. Those assets to be
purchased include certain inventory, finished goods, work in process, components, raw materials,
spec samples, tools, molds, intellectual property, sales collateral materials, customer and supplier

records, and UPC numbers.

7. The assets that are excluded from the scope to be acquired by R&B include real
estate, cash on hand and on deposit, accounts receivable, equipment, furniture, fixtures, and

certain other inventory as of the closing date.

8. Among the included assets are the intellectual property rights related to the
Debtor's silver home and gift products operations. The Debtor both owns, and licenses, certain

proprietary designs used in the home and gift products it produces in connection with that



portion of its business that it is seeking authority to sell pursuant to this motion. Although this
motion does not seek authority to assume and assign the inbound intellectual property licenses
the Debtor uses in its operations, it is a condition to the Proposed Purchaser's obligation to close
the transaction envisioned herein that it make arrangements reasonably acceptable to the
Proposed Purchaser for continued use of the intellectual property rights afforded to the Debtor

pursuant to its inbound licenses with the licensors of that intellectual property.

9. The property to be purchased by the Proposed Purchaser also includes inventory
designed and manufactured under the authority of those same inbound licenses. The Proposed
Purchaser may, at its option, close the transaction despite the failure to reach agreement with the
licensors. Through this motion, the Debtor seeks entry of an order that, should the Proposed
Purchaser opt to close the transaction envisioned hereunder despite failure to reach agreement
with licensors of those intellectual property rights used in the design and manufacture of the
Debtor's inventory, the sale from the Debtor to the Proposed Purchaser shall constitute an
authorized first sale of such inventory, the Proposed Purchase shall be deemed an owner of such
inventory pursuant to 17 U.S.C. 8109(a) authorized to re-sell such inventory free and clear of any
claims of the licensors, or any other party, including, but not limited to, any claims of copyright

infringement.

10. In consideration of the acquisition of the Acquired Assets, R&B has offered to
pay cash consideration of $700,000, subject to adjustments as set forth in Section 2.07 of the

APA.

11. R&B, the proposed purchaser, is a Massachusetts corporation with a principal

place of business in Massachusetts that conducts a national retail sales network. Its operations



include the design and sale of silver gift and home products, including products manufactured in

accordance with proprietary designs owned or licensed by R&B.

BASIS FOR RELIEF

A. Approval Of Bid Procedures

12, The Motion seeks, among other things, approval of the Bidding Procedures to be
used in connection with soliciting higher and better offers for the sale of all or substantially all of
the Debtor’s assets, and to approve certain "stalking horse™ protections to the Proposed

Purchaser.

13.  The Bidding Procedures are designed to maximize value for the Debtor's estate
and ensure that a marketing and sales process is undertaken by the Debtor in accordance with the
timeline required by the Proposed Purchaser and to afford the maximum possible return to
creditors. The Bidding Procedures are the result of negotiations between the Debtor and the

Proposed Purchaser and are summarized as follows:

A. Assets to be Sold: The Debtor shall offer for sale substantially all of the

property and assets (the "Asset Sale") of the Debtor’s silver and related home and gift business
as identified in further detail in the Asset Purchase Agreement (collectively, the "Acquired
Assets”).

B. Purchase Price: The consideration to be paid by the Proposed Purchaser
for the Acquired Assets under the Asset Purchase Agreement is $700,000 plus or minus the
adjustment as set forth in Section 2.07 of the APA.

C. Potential Participation Requirements: Any person who wishes to

participate in the bidding process (each, a "Potential Bidder") must become a "Qualifying




Bidder." As a prerequisite to becoming a Qualifying Bidder (and, thus, being able to conduct
due diligence), a Potential Bidder: (i) must deliver an executed confidentiality agreement in form
and substance acceptable to the Debtor no later than thirty (30) calendar days subsequent to the
Petition Date; and (ii) must be financially able, as determined by the Debtor, to consummate a
transaction to purchase the Acquired Assets.

D. Due Diligence: The Debtor shall afford to any Qualifying Bidder the time
and opportunity to conduct reasonable due diligence, subject to certain requirements that the
Debtor deems appropriate. The due diligence period shall extend through and include the Bid
Deadline (defined below).

E. Bid Requirements: To be deemed a "Qualifying Bid," a bid must be

received from a Qualifying Bidder by a date no later than the Bid Deadline that:

I. states such Qualifying Bidder offers to purchase the Acquired
Assets, upon the terms and conditions substantially as set forth in
the APA or pursuant to an alternative arrangement that the Debtor
determines is no less favorable than the terms and conditions of the
APA;

ii. is accompanied by a duly executed asset purchase agreement (the
"Modified Asset Purchase Agreement™) with evidence of Board of
Director or other governing approvals and a marked Modified
Asset Purchase Agreement reflecting any variations from the Asset
Purchase Agreement executed by the Proposed Purchaser;

iii. states such Qualifying Bidder is financially capable of

consummating the transactions contemplated by the Modified



Vi.

Vil.

viii.

Asset Purchase Agreement without financing contingencies of any
kind and provides written evidence in support thereof;

states such Qualifying Bidder's offer is irrevocable until the closing
of the Asset Sale if such Qualifying Bidder is the Prevailing
Bidder;

contains reasonable provisions for the Debtor to make a
determination as to the Qualifying Bidder's financial and other
capabilities to consummate the transactions contemplated by the
Modified Asset Purchase Agreement;

does not request or entitle such Qualifying Bidder to any break-up
fee, expense reimbursement or similar type of payment;

fully discloses the identity of each entity that will be bidding in the
Asset Sale or otherwise participating in connection with such bid,
and the complete terms of any such participation;

will result in value to the Debtor's estate that is $60,000 more than
the aggregate of the Purchase price, plus the amount of the
Expense Reimbursement (as defined in the APA); and

provides certified funds as a purchase deposit equal to seven
percent (7%) of the purchase price contained in the Asset Purchase

Agreement; and

A competing bid shall constitute a Qualifying Bid only if it meets the requirements of

Paragraph 13(E) i-ix above.



F. Bid Deadline: A Qualifying Bidder shall deliver its bid by written or
electronic copy of its bid by a date no later than thirty-five (35) calendar days subsequent to the
entry of the Bid Procedures Order. If no Qualifying Bids are received by the Bid Deadline, the
Debtor shall request at the Sale Hearing that this Court approve the APA with the Proposed
Purchaser.

G. Evaluation of Qualifying Bids: If the Debtor has received a timely,

conforming Qualifying Bid, the Debtor shall notify the bidder whether its bid has been
determined to be qualified by a date no later two (2) days prior to the Auction Date (defined
below).

14. Auction: In the event that the Debtor timely receives one or more Qualifying
Bids other than the Asset Purchase Agreement, the Debtor shall determine which Qualifying Bid
is the highest and best value to the Debtor. The Debtor shall, on a date to be determined by the
Debtor, conduct the Auction no later than the date that is five (5) business days after the Bid

Deadline (the "Auction Date").

15.  Auction Procedures: The Auction shall be governed by the following procedures:

i. only the Proposed Purchaser, who shall be deemed a Qualifying
Bidder, and the other Qualifying Bidders shall be entitled to make
any subsequent bids at the Auction;

ii. the Qualifying Bidders shall appear in person at the Auction or
through a duly authorized representative;

iii. bidding shall commence at the amount of the highest Qualifying

Bid submitted by the Qualifying Bidders prior to the Auction;



Vi.

Vii.

Qualifying Bidders may then submit successive bids in increments
of at least $50,000 higher than the bid at which the Auction
commenced and then continue in minimum increments of at least
$50,000 higher than the previous bid, provided that the Debtor
shall retain the right to modify the bid increment requirements at
the Auction;

all Qualifying Bidders shall have the right to submit additional bids
and make additional modifications to the Asset Purchase
Agreement or the Modified Asset Purchase Agreement at the
Auction, provided that any such modifications to the Asset
Purchase Agreement or Modified Asset Purchase Agreement on an
aggregate basis and viewed in whole, shall not be less favorable to
the Debtor than the terms of the Asset Purchase Agreement;

the Auction shall continue until there is only one offer that the
Debtor determines, subject to this Court's approval, is the highest
or best from among the Qualifying Bids submitted at the Auction
(the "Prevailing Bid"). The bidder submitting such Prevailing Bid
shall become the "Prevailing Bidder," and shall have such rights
and responsibilities of the purchaser, as set forth in the applicable
Asset Purchase Agreement or Modified Asset Purchase
Agreement; and

within one (1) day after adjournment of the Auction, the Prevailing

Bidder shall complete and execute all agreements, contracts,
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instruments and other documents evidencing and containing the
terms and conditions upon which the Prevailing Bid was made.

16. Sale Hearing: The Prevailing Bid (or the Asset Purchase Agreement if no
Qualifying Bid other than that of the Proposed Purchaser is received) will be subject to approval
by this Court. The hearing to approve the Prevailing Bid (or the Asset Purchase Agreement if no
Qualifying Bid other than that of the Proposed Purchaser is received) (the "Sale Hearing") shall
take place no later than two (2) business days following the conclusion of the Auction or the
expiration of the Bid Deadline in the event that no Qualifying Bids are submitted by the Bid
Deadline. The Debtor will seek the entry of an order of this Court at the Sale Hearing approving
and authorizing the Asset Sale to the Proposed Purchaser or to the Qualifying Bidder submitting
the highest and best offer at the Auction, as applicable, on terms and conditions consistent with

the Asset Purchase Agreement, as may be amended and modified.

17. Return of Deposit: All deposits shall be returned to each bidder not selected by

the Debtor as the Prevailing Bidder no later than five (5) business days following the substantial

consummation of the sale to the Prevailing Bidder.

B. Approval of Notice Procedures

18.  The Debtor requests an Order designating the form and manner of Notice of the

Auction and Sale Hearing pursuant to Bankruptcy Rule 2002(m).

19. Not later than two (2) business days after entry of the Bid Procedures Order, the
Debtor will serve a written hardcopy of the Notice of Auction and Sale Hearing, substantially in

the form attached hereto as Exhibit B (the "Sale Notice") to the interested parties as hereinafter

set forth in this Section B of the Motion.
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20. Together with the Sale Notice, the Debtor requests entry of an Order authorizing
the service of this Motion, together with all exhibits, and the Bid Procedures Order by mailing a

Notice of Filing of Motion (“Notice of Motion”) in the form of which is attached hereto as

Exhibit C, which directs recipients to the website of Debtor’s proposed undersigned counsel,

www.ssfpc.com, from which the Motion, its exhibits and the Bid Procedures Order can be

downloaded without charge. The Notice of Motion provides directions for requesting paper
copies of the Motion, its exhibits, and the Bid Procedures Order, which would be furnished

immediately upon said written request.

21. The Debtor proposes furnishing a copy of the Sale Notice and Notice of Motion
upon (i) counsel to all parties holding liens in the Acquired Assets, if known, and otherwise,
directly upon such lien holders; (ii) the United States Trustee for the District of Massachusetts;
(iii) the Internal Revenue Service; (iv) the Massachusetts Department of Revenue; (v) all
creditors; (vi) all parties that have requested special notice pursuant to Bankruptcy Rule 2002;
(vii) all licensors of, or other holders of interest in, all intellectual property rights licensed to, or
used by, the Debtor in the design or manufacture of home, gift or other products, including but
not limited to, those products associated with the segment of the Debtor’s business that it
proposes to sell pursuant to this Motion, and (viii) all other entities known to have expressed an

interest in a transaction with respect to all or part of the Acquired Assets.

22, In support of this request, the Debtor states that there are about 300 creditors in
this case. The cost of copying and mailing this Motion, its exhibits including the APA, and the
Bid Procedures Order will be substantial and burdensome to the Debtor in light of the

voluminous number of pages involved.


http://www.ssfpc.com/
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23. The Debtor states that service in the form and manner stated herein to the

foregoing interested parties is sufficient and will significantly reduce costs to the Debtor.

C. Approval of Buyer Protections

24. To induce the Proposed Purchaser to expend the time, energy and resources
necessary to submit a stalking horse bid, the Debtor has agreed to provide the Proposed
Purchaser, and seek this Court's approval of, certain bid protections to the Proposed Purchaser
pursuant to the terms of the Asset Purchase Agreement. As set more specifically below, the
Debtor has agreed to provide the Proposed Purchaser with a right to expense reimbursement
equal to the actual costs and expenses incurred by the Prospective Purchaser in investigating,
negotiating, pursuing and documenting the transaction envisioned herein, including legal and

accounting fees, capped at $50,000.

25. By this Motion, the Debtor seeks authorization to pay the Proposed Purchaser

expense reimbursement (the "Expense Reimbursement™) in the amount of up to $50,000 if the

Debtor accepts an alternative transaction for the sale of the Acquired Assets to any party other

than the Proposed Purchaser, to be paid exclusively from sale proceeds.

26.  The Expense Reimbursement cap has been calculated as an estimate of the
amount necessary to reimburse the Proposed Purchaser for its reasonable out-of-pocket costs and
expenses (including legal fees and expenses) incurred in connection with the formation,
negotiation and documentation of the Asset Purchase Agreement and to fund reasonable
expenses the Proposed Purchaser incurs with respect to obtaining financing and its due dilgence
and its participation in the sale process. Although the amount payable may be less than the

$50,000 cap, the Debtor has identified the capped amount in order to afford potential bidders
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certainty in formulating any bid, and capped the maximum amount so as not to chill the

submission of such overbids.

27. It is understood by the Debtor, that in entering into the Asset Purchase
Agreement, the Proposed Purchaser has provided a material benefit to the Debtor and its
creditors by increasing the likelihood that the best possible price for the Debtor's assets will be
received. The Expense Reimbursement induced the Proposed Purchaser to submit a bid that will
serve as a minimum floor bid on which the Debtor, its creditors and other bidders may rely.
Accordingly, the Debtor represents that the Expense Reimbursement is reasonable and
appropriate and represents the best method for maximizing value for the benefit of the Debtor's

estate.

D. Disposition of Proceeds

28. Finally, the Debtor seeks authority to disburse the proceeds at the closing of the
sale to the Greenfield Commercial Credit. The Debtor’s assets are subject to a first priority,
perfected, all asset lien held by Greenfield Commercial Credit, securing a claim of

approximately $1,430,000.

E. Emergency Determination

29.  The Debtor requests that this Motion and the determination of the Bid Procedures

be made on an emergency basis.

30.  Greenfield Commercial Credit is the Debtor’s only secured creditor. Greenfield
provided the funding to the Debtor pursuant to a Loan Agreement dated as of May 28, 2008.
Specifically, Greenfield funded a $4,000,000 revolving line of credit (“Line of Credit”), as

evidenced by an Amended and Restated Revolving Credit Loan Note, as amended from time to
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time. As of December 15, 2009, the Debtor owed GCC approximately $1,430,000 on the Line of

Credit.

31. Once the sale of the Acquired Assets has been consummated as contemplated
herein, Greenfield will be paid from the proceeds and the Debtor’s Line of Credit will be paid
down, as set forth in the Debtor’s motion for use of cash collateral which has been filed

contemporaneously herewith.

32. In order to continue operations and conduct an orderly liquidation of the Debtor’s
business, the Debtor will require continued funding from its line of credit with Greenfield.
However, Greenfield is depending on an expedient and successful sale of the Acquired Assets in

order to continue funding the Debtor.

33. In order to maximize the return to Greenfield Commercial Credit, and minimize
the risk of an administrative insolvency, the Debtor seeks emergency determination of this
Motion and the Bid Procedures so that the Debtor is able to complete all steps necessary for it to

close the sale transaction.

34, For the reasons set forth herein, the Debtor submits that scheduling an emergency

hearing on the Bid Procedures is necessary to avoid immediate and irreparable harm to the estate.

APPLICABLE AUTHORITY

A. Bidding Procedures

Q) The Bidding Procedures are Fair and are Designed to Maximize the
Value Received for the Assets Given the Financial Exigencies Facing
the Debtor
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35. The Bidding Procedures proposed herein are designed to maximize the value
received for the Debtor’s business by facilitating a competitive bidding process in which all
Potential Bidders are encouraged to participate and submit competing bids, taking into account

the financial exigencies facing the Debtor.

36. The Bidding Procedures provide Potential Bidders with more than the twenty
days’ notice envisioned by Rule 2002 of the Bankruptcy Rules, which is sufficient notice and an

opportunity to acquire the information necessary to submit a timely and informed bid.

37.  Atthe same time, the Bidding Procedures provide the Debtor with the opportunity
to consider all competing offers and to select the highest or best offer for the completion of an
Asset Sale. Entering into the Asset Purchase Agreement with the Proposed Purchaser insures
fair value by setting a minimum purchase price and testing the price in the marketplace.
Accordingly, the Debtor and all parties in interest can be assured that, taking into account the
financial condition of the Debtor, the consideration paid for the Debtor's business will be fair,
reasonable, and in the best interest of the Debtor's estate and creditors, and there are sound

business reasons to approve the Bidding Procedures.

(i)  The Expense Reimbursement is Reasonable and Appropriate
38.  Approval of the Expense Reimbursement is addressed in the Local Rules of this
Court; pursuant to Local Rule 6004-1(a)(1)(B)(1) prior approval of a breakup or similar fee is

only required if the proposed bid protector exceeds five percent (5%) of the Purchase Price.

39.  The sole bid protection being provided to the Purchaser is up to a $50,000
expense reimbursement. While the maximum amount, if realized, marginally exceeds five

percent of the cash consideration, being approximately seven percent (7%) of the cash
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consideration, due to the complexity of the deal and the speed with which it has proceeded, the

expense reimbursement of up to $50,000 is reasonable.

40.  After considering the reasonableness of bidding incentives, courts have approved
a range of break-up fees as a percentage of the purchase price in the range provided here as being
appropriate under the facts and circumstances of the case. See In re Great Northern Paper, Inc.,
Case No. 03-10048 (Bankr. D. Me. February 18, 2003) (fee of 5.4% plus reimbursement of

expenses upheld).

41. The Expense Reimbursement should be approved because it is reasonable, will
not chill bidding and is necessary to further this process of selecting additional bids. The
Proposed Purchaser has made clear that it will not proceed as a stalking horse without the
protection of ensuring that its expenses are reimbursed if the process it served to put into motion
results in some other party owning the Debtor's assets. The Debtor's ability to continue to shop
its business for a higher or better offer, or even to market test the Proposed Purchaser's offer,
would be eliminated if the Debtor could not secure the Asset Purchase Agreement, inclusive of

the Expense Reimbursement provision.

42.  The Asset Purchase Agreement will form the basis upon which other bids will be
submitted and evaluated. The minimum-required overbid exceeds the Expense Reimbursement,
and, therefore, the Expense Reimbursement both establishes a threshold for overbids and will not

result in a less beneficial net return from the sale.

43. Payment of the Expense Reimbursement will not harm creditors. Pursuant to the
Asset Purchase Agreement, the Debtor will incur the obligation to pay the Expense

Reimbursement only if the Debtor accepts an alternative transaction for the sale of all or



17

substantially all of the assets of the Debtor to any party other than the Proposed Purchaser and
that sale closes. The Expense Reimbursement will be paid from the proceeds of an alternative
transaction in which the Prevailing Bidder is not the Proposed Purchaser, and the minimum
overbid will exceed the Expense Reimbursement. In light of the benefit to the Debtor's estate
that is realized by having an agreed-upon Asset Purchase Agreement, which thereby enables the
Debtor to preserve the value of its estate and promote more competitive bidding, approval of the

Expense Reimbursement is warranted.

B. The Sale of Assets Is Authorized under Bankruptcy Code Section 363(b)

44. At the conclusion of the Sale Hearing, the Debtor will also request that the Court
approve the sale of the Acquired Assets to the Proposed Purchaser or such other Qualifying
Bidder who submits the Prevailing Bid. The Debtor submits that the sale of the Acquired Assets
to the Proposed Purchaser pursuant to the Asset Purchase Agreement, or such as the agreement
as the Debtor may reach with the party submitting the Prevailing Bid, is in the best interest of the

Debtor's estate and its creditors.

45.  Section 363(b)(1) of the Bankruptcy Code provides that a debtor, "after notice and
a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. 8 363(b)(1). Although section 363 of the Bankruptcy Code does not specify a
standard for determining when it is appropriate for a court to authorize the use, sale or lease of
property of the estate, courts have required that such use, sale or lease be based upon a debtor’s

sound business judgment.

46.  The decision to sell the Acquired Assets by private sale pursuant to section 363 of

the Code is an exercise of sound business judgment by the Debtor.
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47. The Asset Purchase Agreement will form the basis upon which other bids will be
submitted and evaluated. The minimum-required overbid exceeds the Expense Reimbursement,
and, therefore, the Expense Reimbursement both establishes a threshold for overbids and will not

result in a less beneficial net return from the Sale of Assets.

48. Payment of the Expense Reimbursement will not harm creditors. Pursuant to the
Asset Purchase Agreement, the Debtor will incur the obligation to pay the Expense
Reimbursement only if the Debtor accepts an alternative transaction for the sale of all or
substantially all of the assets of the Debtor to any party other than the Proposed Purchaser and
that sale closes. The Expense Reimbursement will be paid from the proceeds of an alternative
transaction in which the Prevailing Bidder is not the Proposed Purchaser, and the minimum
overbid will exceed the Expense Reimbursement. In light of the benefit to the Debtor's estate
that is realized by having an agreed-upon Asset Purchase Agreement, which thereby enables the
Debtor to preserve the value of its estate and promote more competitive bidding, approval of the

Expense Reimbursement is warranted.

49.  The sale proceeds in the amount of $700,000 will be distributed to Greenfield
Commercial Credit in partial satisfaction of the outstanding balance of $1,430,000 on its fully

perfected secured claim, together with accumulated interest and costs.

50.  The Debtor’s remaining assets which are not part of the sale are valued in excess

of the remaining balance of the Debtor's obligation to Greenfield Commercial Credit.

51.  The Debtor believes that the sale of the Acquired Assets will permit the Debtor to
pay a significant dividend to all of its creditors upon liquidation of all of the Debtor’s remaining

assets.



19

C. The Sale of Assets Free and Clear of Liens, Claims, and Interests Is
Authorized Under Bankruptcy Code Section 363(f).

52.  The Debtor respectfully submits that it is appropriate to sell the Acquired Assets
free and clear of all interests, pursuant to section 363(f) of the Bankruptcy Code, with all such

interests attaching to the net sale proceeds of the Acquired Assets to the extent applicable.

53.  The Debtor believes that one or more of the tests under section 363(f) will be
satisfied with respect to the transfer of the Acquired Assets pursuant to a Sale Order. In
particular, the Debtor believes only one lienholder, Greenfield Commercial Credit, has an
interest in the Acquired Assets, and it has, or will, consent to the proposed sale, therefore, section

363(f)(2) will be satisfied.

NOTICE

54, Notice of this Motion has been given to (i) the United States Trustee for the
District of Massachusetts; (ii) the Internal Revenue Service; (iii) the Massachusetts Department
of Revenue; (iv) all parties known to Debtor who have or may have asserted liens against any of
the Debtor's assets; (v) all creditors in the case; (vi) all parties that have requested special notice
pursuant to Bankruptcy Rule 2002; (vii) all licensors of, or other holders of interests in, all
intellectual property rights licensed to, or used by, the Debtor in the design or manufacture of
home, gift or other products, including, but not limited to, those products associated with the
segment of the Debtor's business that it proposes to sell pursuant to this motion; and (viii) all
other entities known to have expressed an interest in a transaction with respect to all or part of

the Acquired Assets. The Debtor submits that no further notice is required.
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NO PRIOR REQUEST

55. No previous motion for the relief requested herein has been made to this or any

other court.

CONCLUSION

Wherefore, the Debtor respectfully requests that the Court enter orders as follows:

1. Approving the Bid Procedures, including, but not limited to, approval and
payment of the Expense Reimbursement as a super-priority administrative claim free and clear of
all liens, claims and encumbrances from the sale proceeds, the notice procedures and such other
relief as is set forth in the Bid Procedures Order attached hereto as Exhibit D;

2. Approving the form and manner of Notice set forth herein;

3. At the conclusion of the sale process as set forth in the Bid Procedures Order,
conduct a final hearing regarding the proposed sale, and, at the conclusion of that hearing, enter
an order approving the sale of certain of the Debtor's assets associated with the manufacture and
sale of silver and related home and gift products, other than the Excluded Assets, free and clear
of all liens, claims and encumbrances with such liens claims and encumbrances to attach to the
proceeds of sale, determining the purchaser to be a good faith purchaser entitled to the
protections of §363(m) of the Bankruptcy Code;

4, Authorizing the payments as set forth above to Greenfield Commercial Credit;
and

5. Granting the relief requested herein and such other and further relief as the Court

deems just and proper.
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Respectfully submitted,
LUNT SILVERSMITHS, INC.
By its proposed counsel,

SHATZ, SCHWARTZ AND FENTIN, P.C.

By:/s/ Edward V. Sabella
Edward V. Sabella, Esquire
esabella@ssfpc.com
BBO #436820
Steven Weiss, Esquire
sweiss@ssfpc.com
BBO #545619
L. Alexandra Hogan, Esquire
lahogan@ssfpc.com
BBO #672561
1441 Main Street — Suite 1100
Springfield, MA 01103
Telephone - (413) 737-1131
Facsimile - (413) 736-0375

Dated: December 18, 2009

09\0185\RB Sale Motion\RB Sale Motion.4806
# 9054547 _v2
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IS5L

J7L

J85L
PC60045L
PC60083L
R1455L
R302L
R44L
S25L
S250L

Category

Raw Blade
Raw Blade
Raw Blade
Raw Blade
Raw Blade
Raw Blade
Raw Blade
Raw Blade
Raw Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade
Trademarked Blade

Schedule 4.09(c)

COMPONENTS INVENTORY

Description

PLACE KNIFE BLADE

PIE SERVER BLADE

CHEESE SERVER BLADE
ROAST FORK BLADE

DESSERT BLADE

STEAK BLADE

FISH BLADE

BUTTER SERVER BLADE
BUTTER SPREADER BLADE
PLACE BLADE-LUNT

PIE SERVER BLADE-LUNT
CAKE BLADE-LUNT

ROAST CARVER BLADE-LUNT
ASPARAGUS SVR-LUNT

ICE SCOOP-LUNT

DESSERT BLADE-LUNT

STEAK BLADE-LUNT

FISH BLADE-LUNT

BUTTER SERVER BLADE-LUNT
BUTTER SPREADER BLADE-LUNT

Totals

Unit
Yalue

$3.89
$11.62
$8.39
$12.30
$3.89
$4.55
$4.09
$4.23
$3.00
$4.09
$11.82
$8.47
$8.59
$5.35
$10.79
$4.09
$4.55
$4.29
$4.43
$3.25

Maximum
Units Value
Inventory Extended
297 $1,155
250 $2,905
23 $193
150 $1,845
150 $584
194 $883
84 $344
50 $212
196 $588
7 $29
52 $615
14 $119
49 $421
66 $353
135 $1,457
31 $127
26 $118
49 $210
29 $128
15 $49
1,867 $12,333



SCHEDULE 4.09(d)

RAW MATERIALS




Schedule 4.09(d)

RAW MATERIALS INVENTORY

Maximum Finished

Unit Units Value Finished Silver Oz's

Count  Part# Category Description Value Inventory Extended Silver Oz's  Extended
1 100RSTB  Sterling Tubing  100RS SOCKET TUBING $20.13 30.00 $604 1.00 30

2 14 X.035 Sterling Circles ~ STERLING FLAT CIRCLES  $18.09 29.50 $534 1.00 30

3 3 1/2X.036  Sterling Flat Stock STERLING FLAT STOCK $162.86 36.85  $6.001 1.00 37

Totals 96.35 $7,139 96



SCHEDULE 4.09(e)

SPEC SAMPLES




Schedule 4.09(e)

SPEC SAMPLES
Unit
Count Part# Category Description Value
1 N/A  Spec Samples FINISHED PATTERNS SAMPLES $16.50

Totals

Maximum
Units Value
Inventory Extended
4.785.50 $78.969
4,785.50 $78,969

Finished
Finished Silver Oz's

Silver Oz's Extended

1.00 4,786



SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

#8938078_v8



SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Count Part#

SN B W N =

12
13

15

PEWTER ITEMS
Pl12

P112H

P600

P112F

P112S

P51

PLATED BABY FLATWARE

C106
C1072PC
CI07FS
CI07FK
C107SPN

PLATED BABYWARE

C99

C303
C203
C99B

PLATED HOLLOWARE

R1005PC
R100W
M5
R1004PC
R100CF
R100T
R100CR
R100S
SUB067
HOTCHKISS
256005
B27
R100E
MI10R
MSER

Description

CLASSIC CUP
HAMMERED CUP
TANKARD CUP
FLORAL CUP
SCROLL CUP
REVERE PORRINGER

BENT HNDL BABY SPN
2PC BABY SET
FEEDING SPOON
BABY FORK

BABY SPOON

DUMBBELL RATTLE
3-RING RATTLE
BABY CUP

BIRKS SP DUMBBELL RATTLE

SP SPC TEA SET W/TRAY
SP WAITER/TRAY

PLATED BOWL

SP 4PC TEA SET

SP COFFEE POT

SP TEA POT

SP CREAMER

SP SUGAR W/ COV

R100 SUGAR COVER
PRESENTATION TRAY 14 D
A R HEART BOOKMARK
BON BON DISH

EMB PAUL REV SP WAITER
SP REVERE BOWL 10

SP REVERE BOWL 8



SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Count Part#

3]
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67

STERLING BABY FLATWARE
BDFS
BD2PC
7FS

92

72PC
EQ2PC
MV2PC
MVFS
5FS
WMFS
EQFS
WM2PC
92BD
7TFS
EQ3SET
388FS
7RFS
7R2PC
HM2PC
7TXFS
STORK
3888
92HVY
7T2PC
HMFS
WM3SET
92R
MV3SET
7TX2PC
EQBH
BDFK
MVBS
388SP
EQBF
92TX
EQBS
7BS

Pattern

BEADED

BEADED

PLAIN

PLAIN

PLAIN
ELOQUENCE
MODERN VIC
MODERN VIC
HEAVYWEIGHT
WILLIAM & MARY
ELOQUENCE
WILLIAM & MARY

Description

FEEDER

2PC SET

INFANT FEEDING SPN
BENT HNDLE BABY SPN
2-PC BABY SET

2 PC BABY SET

2 PC BABY SET

INFANT FEEDING SPN
HVY WT FEEDER

INFANT FEEDING SPN
ELOQUENCE FEEDING SPN
2PC BABY SET

HVY BEAD BENT HDLE SPN
INFANT FEEDING SPN
CHILDS 3PC SET
BOSTONIAN FEEDER
ROYALTY FEEDING SPN
ROYALTY 2-PC BBY SET
HAMMERED 2PC SET
TEXAS INFANT FEED SP
BABY SPOON

BOSTONIAN PUSHER
BENT HDLE BABY SPN
FORK/SPOON

HAMMERED FEEDING SPN
CHILDS 3PC SET
ROYALTY BENT HDLE SPN
CHILDS 3PC SET

2-PC TEXAS BABY SET
ELOQ BENT HDLE SPN
BABY FORK

BABY SPOON

BOSTONIAN BBY SPOON
BABY FORK

BENT HDLE TX BBY SPN
BABY SPOON

BABY SPOON



SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Count Part#

68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91

92
93
94

95
96
97
98
99
100
101

MVBF
7BFK
SSPN
WMBS
7FSB
BDSPN
388FK
SFK
TRFK
7RSP
7TBF
7TBS
TTXFK
7TXSP
BDFSSFA
EQCF
EQCS
HMBF
HMBS
MVCF
MVCS
WMBF
WMCF
WMCS

STERLING BABY FRAMES

1186
1185
1184

STERLING BABYWARE

100
102
218
112BD
805
112E
115

Pattern

Description

BABY FORK

BABY FORK

BABY SPOON

BABY SPOON

HEART FEEDING SPN
BABY SPOON
BOSTONIAN BBY FORK
BABY FORK

ROYALTY BBY FORK
ROYALTY BBY SPOON
BABY FORK

BABY SPOON

TEXAS BABY FORK
TEXAS BABY SPOON
SAKS FEEDER

CHILD SIZE FORK
CHILD SIZE SPOON
HAMMERED BABY FORK
HAMMERED BABY SPN
CHILD SIZE FORK
CHILD SIZE SPOON
BABY FORK

CHILD SIZE FORK
CHILD SIZE SPOON

RECTFRM 2 1/2X31/2
OVALFRME21/2X3 172
ROUND STRL 2.5IN FRM

PLAIN STRL BABY CUP
CHILDS CUP

BEADED STRL BABY CUP
BEADED BABY CUP
DUMBELL RATTLE
ELOQUENCE CUP
EMBOSSED CUP



SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Count Part# Pattern Description
102 38WS GIRL BRUSH & CMB WS
103 37WS BOYS BRUSH & CMB WS
104 112T BEAR BOTTOM CUP
105 219 EMBOSSED BABY CUP
106 112V MODERN VIC CUP
107 191 PORRINGER
108 112WM CHILDS Cup
109 520 XTRA HVY BABY CUP
110 819 DUMBELL RATTLE
1 1180BD BEADED RATTLE
112 114X2 BABY CUP 2 HDLES
113 600 TANKARD CUP
114 T502 LILY BABY CUP 19301982
115 512 HVY CUP W/STRAP HDLE
116 112R ROYALTY CHILDS CUP
117  117IN RING RATTLE
118  39WS FLORAL BABY BRUSH&CMB
119 3882PC BOSTONIAN 2PC SET
120 502 HVY POT BELLY CUP W/CAST HDLE
121 112TX TEXAS CUP
122 52PC HVY WT 2PC SET
123 5172 TWO RING RATTLE
124 1180R ROYALTY RATTLE
125  114HM STER HAMMERED CUP
126 551 JUICE CUP
127 5173 THREE RING RATTLE
128 5171 ONE RING RATTLE
129  310BD BEADED RING RATTLE
130 620D REVERE CUP
131 1180T DUMBELL RATTLE TEDDY
132 37RWS ROYALTY BOYS VANITY
133 1180TX TEXAS DUMBBELL RTLE
134 805RB RING BALL RATTLE
135 191T BEAR BOTTOM PORRINGER
136  1141TB THREAD BORDER CUP
137  T303 PALOMAS BABY COMB 19127761

138 310HM HAMMERED RING RATTLE



Count

139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162

163
164
165
166
167
168
169
170
171
172
173
174

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Part#

112BB
1180TB

549

112ABC

37/38 STRIP
38WSBRUSH
1180B

112

115BK

102BK

112BK
218WS
112SPEC
114NH

191B

218SFA
37RWSBRUSH
37SFABRUSH
37WSBRUSH
38SFABRUSH
39WSBRUSH
5173SFA
805B

805SFA

STERLING CUTLERY LUNT

20
1600
3500
01343
01311
01321
01339
01349
03121
03143
03139
03112

Pattern

20

1600

3500

AMER VIC
AMER VIC
AMER VIC
AMER VIC
AMER VIC
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU

Description

HEART BABY CUP
THREAD BORDER RATTLE
PORRINGER

CHILDS CUP

COMB W/ SIL STRIP
GIRLS BRUSH

HEART RATTLE

CHILDS CUp

BIRK EMB CUP

BIRKS CHILD CUP

BIRKS CHILD CUP

BEAD CUP W/HRSSHO
CHILDS CUP

STL BABY CUP NO HDLE
BIRKS PORRINGER
SAKS BEADED CUP
BOYS ROYALTY BRUSH
SAKS BOYS BRUSH
BOYS BRUSH

SAKS GIRL BRUSH
FLORAL GIRLS BRUSH
SAKS 3-RNG PLN BALL
BIRKS DUMBELL RATTLE
SAKS DUMBELL RATTLE

PLAIN STRL LTTR OPNR
MOD CLASS LO
ELOQUENCE LETTR OPN
PIE SERVER-HH

PLACE KNIFE

BUTTER SPREADER HH
BUTTER SERV KNF HH
WEDDING CAKE KNF HH
BUTTER SPREADER HH
PIE SERVER-HH

BUTTER SERV KNF HH
DINNER KNIFE



Count

175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211

Part#

03111
03149
03123
03145
03122
03104
03183
03103
03196
03141
03157
03158
00521
00545
00583
00543
00549
00511
00539
03211
03243
03236
03238
03249
00038
00043
00021
00049
00036
00039
60076
00012
60077
00011
60045
60095
60059

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELICACY
DELICACY
DELICACY
DELICACY
DELICACY
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE

Description

PLACE KNIFE

WEDDING CAKE KNF HH
SAL SERV SPN
ASPARAGUS HD SRVR
SAL SERV FORK
PASTRY SERVER

ICE SCOOP

LASAGNA SERVER
PASTA SCOOP

CHEESE SERV KNF HH
STK CARV FK-HH

STK CARV KF-HH
BUTTER SPREADER HH
ASPARAGUS HD SRVR
ICE SCOOP

PIE SERVER-HH
WEDDING CAKE KNF HH
PLACE KNIFE

BUTTER SERV KNF HH
PLACE KNIFE

PIE SERVER-HH

FISH KNIFE IND

STEAK KNIFE IND HH
WEDDING CAKE KNF HH
STEAK KNIFE IND HH
PIE SERV HH

BUTTER SPDR HH
WEDDING CAKE KNF HH
FISH KNIFE IND HH
BUTTER SERV KNF HH
SALAD SV FORK
DINNER KNIFE

SALAD SV SPOON
PLACE KNIFE
ASPARAGUS HD SRVR
PASTA SCOOP

PASTRY SERVER



Count

212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244
245
246
247
248

Part#

60083
60050
00041
00053
00054
00035
02912
02936
02911
02921
02943
02939
02949
02947
02948
02938
02941
02953
02957
EQCK
03843
03849
03811
03812
03821
03839
03621
03611
03643
03649
03639
03612
02443
02449
02439
02421
02411

SCHEDULE 4.10

Pattern

ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EQCK

GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
HOMES
HOMES
HOMES
HOMES
HOMES

PRODUCTS TO BE PRODUCED WITH TOOLS

Description

ICE SCOOP

LASAGNA SERVER
CHEESE SERV KNF HH
ROAST CARV FORK
ROAST CARV KNIFE
FISH FORK IND HH
DINNER KNIFE

FISH KNF IND

PLACE KNIFE

BUTTER SPR HH

PIE SERVER-HH
BUTTER KNF HH

CAKE KNIFE-HH
NYLON SAL FK

NYLON SAL SPN
STEAK KNF IND
CHEESE KNF HH

RST CARV FORK
STEAK CARV FK N/G
CHILD SIZE KNIFE

PIE SERVER HH
WEDDING CAKE KNF HH
PLACE KNIFE

DINNER KNIFE
BUTTER SPRD HH
BUTTER KNF HH
BUTTER SPDR HH
PLACE KNIFE

PIE SERVER-HH
WEDDING CAKE KNF HH
BUTTER KNIFE
DINNER KNIFE

PIE SERVER--HH
WEDDING CAKE KNIFE
BUTTER SERV KNF HH
BUTTER SPREADER HH
PLACE KNIFE



Count

249
250
251
252
253
254
255
256
257
258
259
260
261
262
263
264
265
266
267
268
269
270
271
272
273
274
275
276
277
278
279
280
281
282
283
284
285

Part#

02412
02445
02483
00111
00143
00149
00121
00139
00145
00122
00103
00123
00104
00112
00185
00196
MVCK
03721
03743
03749
03704
03739
03703
03711
03702
03712
03722
03723
03753
03758
03782
03796
03339
03349
03343
03321
03311

SCHEDULE 4.19

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

HOMES

HOMES

HOMES
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL

Description

DINNER KNIFE
ASPARAGUS HD SRVR
ICE SCOOP

PLACE KNIFE

PIE SERVER-HH
WEDDING CAKE KNF HH
BUTTER SPREADER HH
BUTTER SERV KNF HH
ASPARAGUS HD SRVR
SAL SERV FORK
LASAGNA SERVER

SAL SERV SPN

PASTRY SERVER
DINNER KNIFE

ICE SCOOP

PASTA SCOOP

CHILD SIZE KNIFE
BUTTER SPRD HH

PIE SERVER HH
WEDDING CAKE KNF HH
PASTRY SERVER
BUTTER SERV KNF HH
LASAGNA SERVER
PLACE KNIFE
ASPARAGUS HD SRVR
DINNER KNF R24 BLADE
SALAD SV FORK
SALAD SV SPOON
ROAST CARV FORK

STK CARV KF-HH

ICE SCOOP

PASTA SCOOP

BUTTER KNIFE
WEDDING CAKE KNF HH
PIE SERVER-HH
BUTTER SPDR HH
PLACE KNIFE



Count

286
287
288
289
290
291
292
293
294
295
296
297
298
299
300
301
302
303
304
305

306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Part#

03312
03345
01011
01021
00943
00949
00912
00945
00983
00904
00939
00922
00923
00903
00911
00914
00938
00954
00996
WMCK

STERLING FLATWARE LUNT
09922
3188

3189
03166STP
3193
03146STP
03166STD
3199
03180
03181
03171
03126
03107
03173
03178
3192

Pattern

REGNCY SHELL
REGNCY SHELL

WM & M CONT
WM & M CONT
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY

09922

BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU

Description

DINNER KNIFE
ASPARAGUS HD SRVR
PLACE KNIFE

BUTTER SPR HH

PIE SERVER-HH
WEDDING CAKE KNF HH
DINNER KNF ORIG #24
ASPARAGUS HD SRVR
ICE SCOOP

PASTRY SERVER
BUTTER SERV KNF HH
SAL SERV FORK

SAL SERV SPN
LASAGNA SERVER
PLACE KNF ORIG #24
DINNER KNF ORIG #27
STEAK KNIFE IND
ROAST CARV KNF
PASTA SCOOP

CHILD SIZE KNIFE

STERL SALT SPOON
4-PC PLACE SETTING
5-PC PL SET W/PL SPN
66PC SET PL W CHEST
5PC LARGE W/PL SPN
46PC SET PL W CHEST
66PC SET DN W CHEST
6 PC HOSTESS SET
TABLESPOON
PIERCED TABLESPOON
COLD MEAT FORK
PLACE SPOON
DINNER FORK

GRAVY LADLE
SUGAR SPOON

4PC SET LARGE



Count

322
323
324
325
326
327
328
329
330
331
332
333
334
335
336
337
338
339
340
341
342
343
344
345
346
347
348
349
350
351
352
353
354
355
356
357
358

Part#

03106
03132
03101
03162
03164
03163
589
588
00532
00580
00581
599
00526
00571
00506
00573
00501
00578
00562
00563
00564
3201
3278
3271
3288
3226
12301
93

88

89

90
00026
97
00046STD
00081
00080
00071

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
BEL CHATEAU
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELACOURT
DELICACY
DELICACY
DELICACY
DELICACY
DELICACY

E A PLAIN
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE

Description

PLACE FORK

SALAD FORK IND
TEASPOON

OYSTER FORK

ICED BEVERAGE SPN
DEMITASSE SPOON
5PC PL SET W/PL SPN
4-PC PLACE SETTING
SALAD FORK IND
TABLESPOON
PIERCED TABLESPOON
6 PC HOSTESS SET
PLACE SPOON

COLD MEAT FORK
PLACE FORK

GRAVY LADLE
TEASPOON

SUGAR SPOON
OYSTER FORK
DEMITASSE SPOON
ICED BEVERAGE SPN
TEASPOON

SUGAR SPOON

COLD MEAT FORK

4 PC PLACE SETTING
PLACE SPOON
TEASPOON HEAVY
5PC DINNER/PL SPN
4PC PLACE SIZE

SPC PLACE SIZE
CONT SIZE 5PC
PLACE SPOON REG
5PC PLCE/CR SOUP
46PC SET DN W CHEST
PIERCED TABLESPOON
TABLESPOON

COLD MEAT FORK



Count

359
360
361
362
363
364
365
366
367
368
369
370
371
372
373
374
375
376
377
378
379
380
381
382
383
384
385
386
387
388
389
390
391
392
393
394
395

Part#

99
00029
00032
00066STP
00073
00061
00007
00006
00001
56

95

46
00078
00062
00066
00055
00064
00045
60090
00077
00040
00025
00023
00047
00052
00063
00070
00079
2993
02929
02906
2988
2989
02907
02932
02901
02935

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
ELOQUENCE
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR

Description

6 PC HOSTESS SET
CREAM SOUP SPOON
SALAD FORK IND
66PC SET PL W CHEST
GRAVY LADLE
BUTTER SPDR FLAT
DINNER FORK
PLACE FORK
TEASPOON HEAVY
TOMATO SERV-PCD
5PC LGE/CR SP
PIERCED ICE SPN
SUGAR SPOON
OYSTER FORK

CONT SIZE SPN
BERRY SPOON

ICED BEVERAGE SPN
ASPARAGUS SERV
4PC HOSTESS HELPER
SALAD SERV SPOON
CONT SIZE FK

FISH FORK IND FLAT
ICE CREAM FORK
NYLON SAL FK SERV KN
FISH KNF IND FLAT
DEMITASSE SPOON
BUFFET SPOON
SUGAR TONG

5PC PL SET/LARGE
CREAM SOUP Sp
PLACE FORK

4PC PLACE SETTING
5PC SET W/PL SPN
DINNER FORK
SALAD FORK
TEASPOON

FISH FORK IND



Count

396
397
398
399
400
401
402
403
404
405
406
407
408
409
410
411
412
413
414
415
416
417
418
419
420
421
422
423
424
425
426
427
428
429
430
431
432

Part#

02926
02966STP
02946STP
02981
02973
2999
2954
02980
02963
02971
02976
2992
02916
02979
02978
2995
02977
2997
02942
02966
02962
02902
02964
3888
03881
03880
03863
3892
3893
03806
3889
03873
03301
03807
03826
03832
03871

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
EMBASSY SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR
GLD EMB SCR

Description

PLACE SPOON

66PC SET PL W CHEST
46PC SET PL W CHEST
TABLESPN PCD
GRAVY LADLE

6 PC HOSTESS

RST CARV KNF
TABLESPN REG
DEMITASSE SPN
COLD MEAT FK
SAL/LARGE CMF
4PC PL SET/LARGE
GRAPEFRUIT SPN
PCD BERRY SPN
SUGAR SPOON

5PC LGE/CR SP
SAL/BERRY SPN

SPC SET/CREAM SP
TOMATO SERVER
FISH KNF LGE
OYSTER FORK

FISH FK LG

ICED BEV SPN

4 PC PLACE SETTING
TALBESPN PCD
TABLESPN REG
DEMITASSE SPN

4PC PL SET/LARGE
5PC PL SET/LARGE
PLACE FORK

5 PC PLACE SETTING
GRAVY LADLE
TEASPOON

DINNER FORK
PLACE SPOON
SALAD FORK

COLD MEAT FORK



Count

433
434
435
436
437
438
439
440
441
442
443
444
445
446
447
448
449
450
451
452
453
454
455
456
457
458
459
460
461
462
463
464
465
466
467
468
469

Part#

03878
03646STD
3689
3693
3688
3686
3699
03601
03680
03632
03673
03626
3692
03681
03671
03606
03607
03678
2489
2499
2488
02480
02432
02471
02481
02473
02478
02401
02426
2493
02406
02407
00738
189
188
193
00146STD

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

GLD EMB SCR
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
GLD REG SHL
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
HOMES
MALVERN
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC

Description

SUGAR SPOON

46PC SET DN W CHEST
5 PC PL SET W/PL SPN
5PC DINNER

4 PC PLACE SETTING
46 PC PLACE SIZE SET
6 PC HOSTESS SET
TEASPOON
TABLESPOON REG
SALAD FORK IND
GRAVY LADLE
PLACE SPOON

4PC SET DINNER SZ
TABLESPOON PCD
COLD MEAT FORK
PLACE FORK
DINNER FORK
SUGAR SPOON

5PC SET W/PL SPN
6PC HOSTESS SET
4PC PLACE SETTING
TABLESPOON

SALAD FORK IND
COLD MEAT FORK
TABLESPOON PCD
GRAVY LADLE
SUGAR SPOON
TEASPOON HEAVY
PLACE SPOON

SPC LARGE/PL SPN
PLACE FORK
DINNER FORK
STEAK KNIFE IND HH
5PC PL SET W/PL SPN
4PC PLACE SETTING
5PC PL SET LARGE
46PC SET DN W CHEST



Count

470
471
472
473
474
475
476
477
478
479
430
481
482
483
484
485
486
487
488
489
490
491
492
493
494
495
496
497
498
499
500
501
502
503
504
505
506

Part#

170
192
00126
00166STD
00166STP
00132
00106
00181
00101
199
00180
00146STP
00171
00129
00173
00178
00164
00107
195
00161
00140
00162
00163
00166
60123
3789
3788
03780
3799
03781
03762
03773
03778
03771
03726
03732
03701

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
MODERN VIC
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
QUINTESSENCE

Description

SPC CONT SIZE

4PC PL SET LARGE
PLACE SPOON

66PC SET DN W CHEST
66PC SET PL. W CHEST
SALAD FORK IND
PLACE FORK
PIERCED TABLESPOON
TEASPOON XHVY

6 PC HOSTESS SET
TABLESPOON

46PC SET PL W CHEST
COLD MEAT FORK
CREAM SOUP SPOON
GRAVY LADLE
SUGAR SPOON

ICED BEVERAGE SPN
DINNER FORK

5PC LGE/CR SP
BUTTER SPDR FLAT
CONT SIZE FK
OYSTER FORK
DEMITASSE SPOON
CONT SIZE SPN

ICE CREAM FORK

5PC PLACE SETTING
4PC PLACE SETTING
TABLESPOON

6 PC HOSTESS SET
TABLESPOON PCD
OYSTER FORK
GRAVY LADLE
SUGAR SPOON

COLD MEAT FORK
PLACE SPOON

SALAD FORK IND
TEASPOON



Count

507
508
509
510
511
512
513
514
515
516
517
518
519
520
521
522
523
524
525
526
527
528
529
530
531
532
533
534
535
536
537
538
539
540
541
542
543

Part#

03706
03713
03748
3389
3388
3393
03380
03332
03326
03373
03381
03306
03301
03307
03347
03371
03378
TFLS002
TFLS002R
TFLS003
TFLS003R
TFLS004
TFLS004R
TFLS005
TFLSO05R
TFLS001
TFLSO001R
1088

1093
01026
01001
1092
01032
01006
1097

1095

1090

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

QUINTESSENCE
QUINTESSENCE
QUINTESSENCE
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
REGNCY SHELL
TFLS002
TFLS002R
TFLS003
TFLSO03R
TFLS004
TFLS004R
TFLS005
TFLSO0SR
TPLS001
TPLSO0IR

WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT
WM & M CONT

Description

PLACE FORK

DINNER KNIFE SPEC BLADE

NYLON SALAD SPN

5 PC PLACE SETTING

4 PC PLACE SETTING
5PC DINNER
TABLESPOON REG
SALAD FORK

PLACE SPOON

GRAVY LADLE
TABLESPOON PCD
PLACE FORK
TEASPOON

DINNER FORK

NYLON SAL FK SERV
COLD MEAT FORK
SUGAR SPOON
ABSINTHE HEART
ABSINTHE HEART
ABSINTHE STARBURST
ABSINTHE STARBURST
ABSINTHE SLIT
ABSINTHE SLIT
ABSINTHE TULIP
ABSINTHE TULIP
ABSINTHE SKULL
ABSINTHE SKULL

4PC PLACE SETTING
5-PC LARGE W/PL SPN
PLACE SPOON
TEASPOON

4-PC LARGE

SALAD FK IND

PLACE FORK

5PC SET/CREAM SP
5-PC LARGE W/CR SOUP
4PC HOSTESS HELPER



Count

544
545
546
547
548
549
550
551
552
553
554
555
556
557
558

559
560
561
562
563
564
565
566
567

568
569
570

572
573
574
575
576
5717

Part#

01066STD
00929
00980
00981
00907
00961
00971
00973
00978
00963
00924
00948
00962
00976
00977

STERLING FRAMES
1202

1201

1211

243TX

21460

20460

21570

20570

20810

STERLING HOLLOWARE

201
201WS
34799
31770
34878
31772
12R
3759
100RS4
32510

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY
WM & MARY

BEAD
SWISS DOT
BEAD
SWISS DOT
SWISS DOT

Description

66PC SET DN W CHEST
CREAM SOUP SPOON
TABLESPOON
PIERCED TABLESPOON
DINNER FORK
BUTTER SPDR FLAT
COLD MEAT FORK
GRAVY LADLE
SUGAR SPOON
DEMITASSE SPOON
STRAWBERRY FORK
NYLON SAL SPN SERV
OYSTER FORK

SALAD SERV FORK
SALAD SERV SPN

BEVELLED FRAME 5X7
BEVELLED FRAME 8X10
BEVELLED FRAME 3X5
TEXAS 3X5 FRAME
LUNT BEAD 4 X 6

LUNT SWISS DOT 4 X 6
LUNTBEADS5 X7

LUNT SWISS DOT 5 X 7
LUNT SWISS DOT 8 X 10

JULEP CUP 14K GOLD
JULEP-STERLING

WINE CSTR 11686257

SWISS A KNF POLISHED 5713B

5 IN JULEP 10183103

SWISS A KNF HAMMERED 5714B
REVERE BOWL 12

STRL JULEP CUP

STERLING 4PC TEA SET

8951 BWK KY DERBY JULEP STER



Count

578
579
580
581
582
583
584
585
586
587
588
589
590
591
592
593
594
595
596
597
598
599
600
601
602
603
604
605
606
607
608
609
610
611
612
613
614

Part#

31781
TRVLRS]1
202wW/S
34820
BLTBKL1
34890

6R

48 1RP
31770-18SF
31770-19SF
4565

T214

43

33635

5R

8R

3759TX
201W/SHORSE
43G

417D
MASON EMB
808

42

895MK

7R

41G
31772-18SF
31772-19SF
36

68

T309

42G

9R
W/SNAMEG61/2
51
200HW/S
107LL

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

Description

SWISS A KNF BARLEYCN 5722B
TRAVELERS TROPHY
BABY JULEP STERLING
VERMOUTH OIL CAN 10091225
BELT BUCKLE - PLAID
SALT & PEPPER 11814077
REVERE BOWL 6

ROPE BAPTISMAL SHELL
SW ARMY- POLISH BK

SW ARMY- POLISH FRT
SNUFFER 17839861
CENTURY JIGGER 17839438
PLAIN TRAY 12 INCH

W L FARMER JULEP
REVERE BOWL 5

REVERE BOWL 8
JULEP-TEXAS
HORSEHEAD JULEP
GADROON TRAY 12 INCH
WATER PITCHER

MASON EMBLEM

GOBLET

PLAIN TRAY 11 INCH
JULEP-STERL

REVERE BOWL 7
GADROON TRAY 10 INCH
SW ARMY HAM BACK

SW ARMY HAM FRT
MONEY CLIP

PURSE MIRROR

PICASSO EARINGS, PR 19786838
GADROON TRAY 11 INCH
REVERE BOWL 9
NAMEPLATE6 172X 2
WINE COASTER

TALL JULEP W SHOE
PURSE MIRROR



Count

615
616
617
618
619
620
621
622
623
624
625
626
627
628
629
630
631
632
633
634
635
636
637
638
639
640
641
642
643
644
645
646
647
648
649
650
651

Part#

T103
201WSG
40G
34820-10
8951

41

10R

I5R

3759B6
3759T10

40

200W/S
203W/S
204W/S
31776

32185

32508
100RSCOF
100RSCREAM
100RSS/C
100RSSBOD
100RSSCOV
100RSTEA
14R
201HW/S
201WSBB
205WS-01
208W/S
208W/SSHOE
3759MW
37598
3759WMK
808W/S

AM VIC
BLTBKL2
BLTBKL3
BLTBKIA

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Pattern

Description

CENTURY TUMBLER 17839542
SS JULEP - VERMEIL
GADROON TRAY 7 INCH
T800 - SPOUT ASSY
HORSESHOE

PLAIN TRAY 10 INCH
REVERE BOWL 10
REVERE BOWL 15
STERLING BOWL 6"
STERLING TRAY 10"
PLAIN TRAY 7 INCH
JULEP CUPPLAIN TALL
NIP CUP/JIGGERSTRL
DOUBLE JIGGERSTRL
SAK BARLEYCRN 50079 GP
BRACELET

JIGGER

STERLING COFFEE POT
STERLING CREAMER
STERLING SUGAR W/ COV
SUGAR BODY

SUGAR COVER

STERLING TEA POT
REVERE BOWL 14

JULEP W/SHOE UP
BLACKBERRY JULEP
NAPKIN RING

HEAVY GOBLET

HVY GOBLET W/SHOE
MILLER & WOODWARD JULEP
JULEP W/SHOE )

WM KENDRICK JULEP
GOBLET

BRACELET

BELT BUCKLE - DIAMOND
BELT BUCKLE - LINES
BELT BUCKLE - SQUARES



Count

652
653
654

655
656
657
658
659
660

SCHEDULE 4.10

PRODUCTS TO BE PRODUCED WITH TOOLS

Part# Pattern Description

CBO001 CIMINI BRACELET RING
PV1 AWARD PIONEER VALLEY AWARD
TROPHY DA/CHOATE CREW TROPHY
STERLING CHRISTMAS

CS525 2008 ANNUAL STAR
TBELLOS HOLIDAY BELL ORNMT 19321932
CS573 BABY CUP ORNAMENT
CS559 SNOWFLAKE ORNAMENT
CS524 2007 ANNUAL STAR

CS526 2009 ANNUAL ORNAMENT



	1.  This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue of this case and this Motion in this District is proper pursuant to 28 U.S.C. § 1408.
	2.  The statutory predicates for the relief requested herein are sections 105(a), 363(b), 363(f), 503 and 507 of the Bankruptcy Code, and Bankruptcy Rules 2002(a)(2), 2002(m), 6004, 9007 and 9014.
	3.  On the date hereof (the "Petition Date"), the Debtor filed a voluntary petition for relief under Chapter 11 of the Bankruptcy Code.  Pursuant to sections 1107(a) and 1108 of the Bankruptcy Code, the Debtor is liquidating its assets and managing its affairs as a debtor-in-possession.  As of the date hereof, no creditors' committee, trustee or examiner has been appointed in this Chapter 11 case.
	4.  By this Motion, the Debtor seeks entry of an order (a) approving sale procedures in connection with sale of substantially certain assets of the Debtor associated with the manufacture and sale of silver and related home and gift products, subject to higher or better offers, (b) approving an expense reimbursement for Reed and Barton Corporation (the “Proposed Purchaser” or “R&B”), and (c) scheduling an auction and hearing to approve the transaction and approving the form and manner of notice thereof.  In addition, the Debtor also seeks, at the conclusion of the Sale Hearing (defined below), entry of an order (a) authorizing the sale of those assets of the Debtor relating to the manufacture and sale of silver and related home and gift products, as more specifically identified in the Asset Purchase Agreement attached hereto as Exhibit A (the "Asset Purchase Agreement" or “APA”), to the Proposed Purchaser or such other person or entity who is the Prevailing Bidder (defined below) free and clear of all liens, claims and encumbrances, and (b) granting certain related relief (such order is referred to as the "Sale Order").
	5.  The assets to be sold consist of substantially all assets of the Debtor's silver and related home and gifts product design, manufacturing and sale operation, listed more fully in Exhibit A to the APA, other than those assets defined as "Excluded Assets."   
	6.  Under the terms of the APA, R&B will purchase, subject to solicitation of higher and better offers and entry of an order of this Court approving the transaction, those assets of Lunt associated with the manufacture and sale of silver and related home and gift products, with the exception of those assets expressly excluded as identified in the APA.  Those assets to be purchased include certain inventory, finished goods, work in process, components, raw materials, spec samples, tools, molds, intellectual property, sales collateral materials, customer and supplier records, and UPC numbers.  
	7.  The assets that are excluded from the scope to be acquired by R&B include real estate, cash on hand and on deposit, accounts receivable, equipment, furniture, fixtures, and certain other inventory as of the closing date.
	8.  Among the included assets are the intellectual property rights related to the Debtor's silver home and gift products operations.  The Debtor both owns, and licenses, certain proprietary designs used in the home and gift products it produces in connection with that portion of its business that it is seeking authority to sell pursuant to this motion.  Although this motion does not seek authority to assume and assign the inbound intellectual property licenses the Debtor uses in its operations, it is a condition to the Proposed Purchaser's obligation to close the transaction envisioned herein that it make arrangements reasonably acceptable to the Proposed Purchaser for continued use of the intellectual property rights afforded to the Debtor pursuant to its inbound licenses with the licensors of that intellectual property.  
	9.  The property to be purchased by the Proposed Purchaser also includes inventory designed and manufactured under the authority of those same inbound licenses.  The Proposed Purchaser may, at its option, close the transaction despite the failure to reach agreement with the licensors.  Through this motion, the Debtor seeks entry of an order that, should the Proposed Purchaser opt to close the transaction envisioned hereunder despite failure to reach agreement with licensors of those intellectual property rights used in the design and manufacture of the Debtor's inventory, the sale from the Debtor to the Proposed Purchaser shall constitute an authorized first sale of such inventory, the Proposed Purchase shall be deemed an owner of such inventory pursuant to 17 U.S.C. §109(a) authorized to re-sell such inventory free and clear of any claims of the licensors, or any other party, including, but not limited to, any claims of copyright infringement.  
	10.  In consideration of the acquisition of the Acquired Assets, R&B has offered to pay cash consideration of $700,000, subject to adjustments as set forth in Section 2.07 of the APA.
	11.  R&B, the proposed purchaser, is a Massachusetts corporation with a principal place of business in Massachusetts that conducts a national retail sales network.  Its operations include the design and sale of silver gift and home products, including products manufactured in accordance with proprietary designs owned or licensed by R&B. 
	12.  The Motion seeks, among other things, approval of the Bidding Procedures to be used in connection with soliciting higher and better offers for the sale of all or substantially all of the Debtor’s assets, and to approve certain "stalking horse" protections to the Proposed Purchaser.
	13.  The Bidding Procedures are designed to maximize value for the Debtor's estate and ensure that a marketing and sales process is undertaken by the Debtor in accordance with the timeline required by the Proposed Purchaser and to afford the maximum possible return to creditors.  The Bidding Procedures are the result of negotiations between the Debtor and the Proposed Purchaser and are summarized as follows:
	A.  Assets to be Sold:  The Debtor shall offer for sale substantially all of the property and assets (the "Asset Sale") of the Debtor’s silver and related home and gift business as identified in further detail in the Asset Purchase Agreement (collectively, the "Acquired Assets").
	B.  Purchase Price:  The consideration to be paid by the Proposed Purchaser for the Acquired Assets under the Asset Purchase Agreement is $700,000 plus or minus the adjustment as set forth in Section 2.07 of the APA.
	C.  Potential Participation Requirements:  Any person who wishes to participate in the bidding process (each, a "Potential Bidder") must become a "Qualifying Bidder."  As a prerequisite to becoming a Qualifying Bidder (and, thus, being able to conduct due diligence), a Potential Bidder: (i) must deliver an executed confidentiality agreement in form and substance acceptable to the Debtor no later than thirty (30) calendar days subsequent to the Petition Date; and (ii) must be financially able, as determined by the Debtor, to consummate a transaction to purchase the Acquired Assets. 
	D.  Due Diligence:  The Debtor shall afford to any Qualifying Bidder the time and opportunity to conduct reasonable due diligence, subject to certain requirements that the Debtor deems appropriate.  The due diligence period shall extend through and include the Bid Deadline (defined below). 
	E.  Bid Requirements:  To be deemed a "Qualifying Bid," a bid must be received from a Qualifying Bidder by a date no later than the Bid Deadline that:
	i. states such Qualifying Bidder offers to purchase the Acquired Assets, upon the terms and conditions substantially as set forth in the APA or pursuant to an alternative arrangement that the Debtor determines is no less favorable than the terms and conditions of the APA;
	ii. is accompanied by a duly executed asset purchase agreement (the "Modified Asset Purchase Agreement") with evidence of Board of Director or other governing approvals and a marked Modified Asset Purchase Agreement reflecting any variations from the Asset Purchase Agreement executed by the Proposed Purchaser; 
	iii. states such Qualifying Bidder is financially capable of consummating the transactions contemplated by the Modified Asset Purchase Agreement without financing contingencies of any kind and provides written evidence in support thereof; 
	iv. states such Qualifying Bidder's offer is irrevocable until the closing of the Asset Sale if such Qualifying Bidder is the Prevailing Bidder;
	v. contains reasonable provisions for the Debtor to make a determination as to the Qualifying Bidder's financial and other capabilities to consummate the transactions contemplated by the Modified Asset Purchase Agreement;
	vi. does not request or entitle such Qualifying Bidder to any break up fee, expense reimbursement or similar type of payment;
	vii. fully discloses the identity of each entity that will be bidding in the Asset Sale or otherwise participating in connection with such bid, and the complete terms of any such participation;
	viii. will result in value to the Debtor's estate that is $60,000 more than the aggregate of the Purchase price, plus the amount of the Expense Reimbursement (as defined in the APA); and
	ix. provides certified funds as a purchase deposit equal to seven percent (7%) of the purchase price contained in the Asset Purchase Agreement; and

	F.  Bid Deadline:  A Qualifying Bidder shall deliver its bid by written or electronic copy of its bid by a date no later than thirty-five (35) calendar days subsequent to the entry of the Bid Procedures Order. If no Qualifying Bids are received by the Bid Deadline, the Debtor shall request at the Sale Hearing that this Court approve the APA with the Proposed Purchaser.
	G.  Evaluation of Qualifying Bids:  If the Debtor has received a timely, conforming Qualifying Bid, the Debtor shall notify the bidder whether its bid has been determined to be qualified by a date no later two (2) days prior to the Auction Date (defined below).  

	14.  Auction:  In the event that the Debtor timely receives one or more Qualifying Bids other than the Asset Purchase Agreement, the Debtor shall determine which Qualifying Bid is the highest and best value to the Debtor.  The Debtor shall, on a date to be determined by the Debtor, conduct the Auction no later than the date that is five (5) business days after the Bid Deadline (the "Auction Date").
	15.  Auction Procedures:  The Auction shall be governed by the following procedures:
	i. only the Proposed Purchaser, who shall be deemed a Qualifying Bidder, and the other Qualifying Bidders shall be entitled to make any subsequent bids at the Auction;
	ii. the Qualifying Bidders shall appear in person at the Auction or through a duly authorized representative;
	iii. bidding shall commence at the amount of the highest Qualifying Bid submitted by the Qualifying Bidders prior to the Auction;
	iv. Qualifying Bidders may then submit successive bids in increments of at least $50,000 higher than the bid at which the Auction commenced and then continue in minimum increments of at least $50,000 higher than the previous bid, provided that the Debtor shall retain the right to modify the bid increment requirements at the Auction; 
	v. all Qualifying Bidders shall have the right to submit additional bids and make additional modifications to the Asset Purchase Agreement or the Modified Asset Purchase Agreement at the Auction, provided that any such modifications to the Asset Purchase Agreement or Modified Asset Purchase Agreement on an aggregate basis and viewed in whole, shall not be less favorable to the Debtor than the terms of the Asset Purchase Agreement;
	vi. the Auction shall continue until there is only one offer that the Debtor determines, subject to this Court's approval, is the highest or best from among the Qualifying Bids submitted at the Auction (the "Prevailing Bid").  The bidder submitting such Prevailing Bid shall become the "Prevailing Bidder," and shall have such rights and responsibilities of the purchaser, as set forth in the applicable Asset Purchase Agreement or Modified Asset Purchase Agreement; and 
	vii. within one (1) day after adjournment of the Auction, the Prevailing Bidder shall complete and execute all agreements, contracts, instruments and other documents evidencing and containing the terms and conditions upon which the Prevailing Bid was made. 


	16.  Sale Hearing:  The Prevailing Bid (or the Asset Purchase Agreement if no Qualifying Bid other than that of the Proposed Purchaser is received) will be subject to approval by this Court.  The hearing to approve the Prevailing Bid (or the Asset Purchase Agreement if no Qualifying Bid other than that of the Proposed Purchaser is received) (the "Sale Hearing") shall take place no later than two (2) business days following the conclusion of the Auction or the expiration of the Bid Deadline in the event that no Qualifying Bids are submitted by the Bid Deadline.  The Debtor will seek the entry of an order of this Court at the Sale Hearing approving and authorizing the Asset Sale to the Proposed Purchaser or to the Qualifying Bidder submitting the highest and best offer at the Auction, as applicable, on terms and conditions consistent with the Asset Purchase Agreement, as may be amended and modified.
	17.  Return of Deposit:  All deposits shall be returned to each bidder not selected by the Debtor as the Prevailing Bidder no later than five (5) business days following the substantial consummation of the sale to the Prevailing Bidder.
	18.  The Debtor requests an Order designating the form and manner of Notice of the Auction and Sale Hearing pursuant to Bankruptcy Rule 2002(m).
	19.  Not later than two (2) business days after entry of the Bid Procedures Order, the Debtor will serve a written hardcopy of the Notice of Auction and Sale Hearing, substantially in the form attached hereto as Exhibit B (the "Sale Notice") to the interested parties as hereinafter set forth in this Section B of the Motion.
	20.  Together with the Sale Notice, the Debtor requests entry of an Order authorizing the service of this Motion, together with all exhibits, and the Bid Procedures Order by mailing a Notice of Filing of Motion (“Notice of Motion”) in the form of which is attached hereto as Exhibit C, which directs recipients to the website of Debtor’s proposed undersigned counsel, www.ssfpc.com, from which the Motion, its exhibits and the Bid Procedures Order can be downloaded without charge.  The Notice of Motion provides directions for requesting paper copies of the Motion, its exhibits, and the Bid Procedures Order, which would be furnished immediately upon said written request.
	21.  The Debtor proposes furnishing a copy of the Sale Notice and Notice of Motion upon (i) counsel to all parties holding liens in the Acquired Assets, if known, and otherwise, directly upon such lien holders; (ii) the United States Trustee for the District of Massachusetts; (iii) the Internal Revenue Service; (iv) the Massachusetts Department of Revenue; (v) all creditors; (vi) all parties that have requested special notice pursuant to Bankruptcy Rule 2002; (vii) all licensors of, or other holders of interest in, all intellectual property rights licensed to, or used by, the Debtor in the design or manufacture of home, gift or other products, including but not limited to, those products associated with the segment of the Debtor’s business that it proposes to sell pursuant to this Motion, and (viii) all other entities known to have expressed an interest in a transaction with respect to all or part of the Acquired Assets. 
	22.  In support of this request, the Debtor states that there are about 300 creditors in this case.  The cost of copying and mailing this Motion, its exhibits including the APA, and the Bid Procedures Order will be substantial and burdensome to the Debtor in light of the voluminous number of pages involved.
	23.  The Debtor states that service in the form and manner stated herein to the foregoing interested parties is sufficient and will significantly reduce costs to the Debtor.
	24.  To induce the Proposed Purchaser to expend the time, energy and resources necessary to submit a stalking horse bid, the Debtor has agreed to provide the Proposed Purchaser, and seek this Court's approval of, certain bid protections to the Proposed Purchaser pursuant to the terms of the Asset Purchase Agreement.  As set more specifically below, the Debtor has agreed to provide the Proposed Purchaser with a right to expense reimbursement equal to the actual costs and expenses incurred by the Prospective Purchaser in investigating, negotiating, pursuing and documenting the transaction envisioned herein, including legal and accounting fees, capped at $50,000. 
	25.  By this Motion, the Debtor seeks authorization to pay the Proposed Purchaser expense reimbursement (the "Expense Reimbursement") in the amount of up to $50,000 if the Debtor accepts an alternative transaction for the sale of the Acquired Assets to any party other than the Proposed Purchaser, to be paid exclusively from sale proceeds.
	26.  The Expense Reimbursement cap has been calculated as an estimate of the amount necessary to reimburse the Proposed Purchaser for its reasonable out of pocket costs and expenses (including legal fees and expenses) incurred in connection with the formation, negotiation and documentation of the Asset Purchase Agreement and to fund reasonable expenses the Proposed Purchaser incurs with respect to obtaining financing and its due dilgence and its participation in the sale process.  Although the amount payable may be less than the $50,000 cap, the Debtor has identified the capped amount in order to afford potential bidders certainty in formulating any bid, and capped the maximum amount so as not to chill the submission of such overbids.
	27.  It is understood by the Debtor, that in entering into the Asset Purchase Agreement, the Proposed Purchaser has provided a material benefit to the Debtor and its creditors by increasing the likelihood that the best possible price for the Debtor's assets will be received.  The Expense Reimbursement induced the Proposed Purchaser to submit a bid that will serve as a minimum floor bid on which the Debtor, its creditors and other bidders may rely.  Accordingly, the Debtor represents that the Expense Reimbursement is reasonable and appropriate and represents the best method for maximizing value for the benefit of the Debtor's estate.
	28.  Finally, the Debtor seeks authority to disburse the proceeds at the closing of the sale to the Greenfield Commercial Credit.  The Debtor’s assets are subject to a first priority, perfected, all asset lien held by Greenfield Commercial Credit, securing a claim of approximately $1,430,000.
	29.  The Debtor requests that this Motion and the determination of the Bid Procedures be made on an emergency basis.  
	30.  Greenfield Commercial Credit is the Debtor’s only secured creditor.  Greenfield provided the funding to the Debtor pursuant to a Loan Agreement dated as of May 28, 2008.  Specifically, Greenfield funded a $4,000,000 revolving line of credit (“Line of Credit”), as evidenced by an Amended and Restated Revolving Credit Loan Note, as amended from time to time.  As of December 15, 2009, the Debtor owed GCC approximately $1,430,000 on the Line of Credit.
	31.  Once the sale of the Acquired Assets has been consummated as contemplated herein, Greenfield will be paid from the proceeds and the Debtor’s Line of Credit will be paid down, as set forth in the Debtor’s motion for use of cash collateral which has been filed contemporaneously herewith.  
	32.  In order to continue operations and conduct an orderly liquidation of the Debtor’s business, the Debtor will require continued funding from its line of credit with Greenfield.  However, Greenfield is depending on an expedient and successful sale of the Acquired Assets in order to continue funding the Debtor. 
	33.  In order to maximize the return to Greenfield Commercial Credit, and minimize the risk of an administrative insolvency, the Debtor seeks emergency determination of this Motion and the Bid Procedures so that the Debtor is able to complete all steps necessary for it to close the sale transaction.
	34.  For the reasons set forth herein, the Debtor submits that scheduling an emergency hearing on the Bid Procedures is necessary to avoid immediate and irreparable harm to the estate.
	35.  The Bidding Procedures proposed herein are designed to maximize the value received for the Debtor’s business by facilitating a competitive bidding process in which all Potential Bidders are encouraged to participate and submit competing bids, taking into account the financial exigencies facing the Debtor.
	36.  The Bidding Procedures provide Potential Bidders with more than the twenty days’ notice envisioned by Rule 2002 of the Bankruptcy Rules, which is sufficient notice and an opportunity to acquire the information necessary to submit a timely and informed bid.  
	37.  At the same time, the Bidding Procedures provide the Debtor with the opportunity to consider all competing offers and to select the highest or best offer for the completion of an Asset Sale.  Entering into the Asset Purchase Agreement with the Proposed Purchaser insures fair value by setting a minimum purchase price and testing the price in the marketplace.  Accordingly, the Debtor and all parties in interest can be assured that, taking into account the financial condition of the Debtor, the consideration paid for the Debtor's business will be fair, reasonable, and in the best interest of the Debtor's estate and creditors, and there are sound business reasons to approve the Bidding Procedures.
	38.  Approval of the Expense Reimbursement is addressed in the Local Rules of this Court; pursuant to Local Rule 6004-1(a)(1)(B)(1) prior approval of a breakup or similar fee is only required if the proposed bid protector exceeds five percent (5%) of the Purchase Price. 
	39.  The sole bid protection being provided to the Purchaser is up to a $50,000 expense reimbursement.  While the maximum amount, if realized, marginally exceeds five percent of the cash consideration, being approximately seven percent (7%) of the cash consideration, due to the complexity of the deal and the speed with which it has proceeded, the expense reimbursement of up to $50,000 is reasonable.
	40.  After considering the reasonableness of bidding incentives, courts have approved a range of break up fees as a percentage of the purchase price in the range provided here as being appropriate under the facts and circumstances of the case.  See In re Great Northern Paper, Inc., Case No. 03 10048 (Bankr. D. Me. February 18, 2003) (fee of 5.4% plus reimbursement of expenses upheld).
	41.  The Expense Reimbursement should be approved because it is reasonable, will not chill bidding and is necessary to further this process of selecting additional bids.  The Proposed Purchaser has made clear that it will not proceed as a stalking horse without the protection of ensuring that its expenses are reimbursed if the process it served to put into motion results in some other party owning the Debtor's assets.  The Debtor's ability to continue to shop its business for a higher or better offer, or even to market test the Proposed Purchaser's offer, would be eliminated if the Debtor could not secure the Asset Purchase Agreement, inclusive of the Expense Reimbursement provision.
	42.  The Asset Purchase Agreement will form the basis upon which other bids will be submitted and evaluated.  The minimum required overbid exceeds the Expense Reimbursement, and, therefore, the Expense Reimbursement both establishes a threshold for overbids and will not result in a less beneficial net return from the sale.
	43.  Payment of the Expense Reimbursement will not harm creditors.  Pursuant to the Asset Purchase Agreement, the Debtor will incur the obligation to pay the Expense Reimbursement only if the Debtor accepts an alternative transaction for the sale of all or substantially all of the assets of the Debtor to any party other than the Proposed Purchaser and that sale closes.  The Expense Reimbursement will be paid from the proceeds of an alternative transaction in which the Prevailing Bidder is not the Proposed Purchaser, and the minimum overbid will exceed the Expense Reimbursement.  In light of the benefit to the Debtor's estate that is realized by having an agreed upon Asset Purchase Agreement, which thereby enables the Debtor to preserve the value of its estate and promote more competitive bidding, approval of the Expense Reimbursement is warranted.
	44.  At the conclusion of the Sale Hearing, the Debtor will also request that the Court approve the sale of the Acquired Assets to the Proposed Purchaser or such other Qualifying Bidder who submits the Prevailing Bid.  The Debtor submits that the sale of the Acquired Assets to the Proposed Purchaser pursuant to the Asset Purchase Agreement, or such as the agreement as the Debtor may reach with the party submitting the Prevailing Bid, is in the best interest of the Debtor's estate and its creditors.
	45.  Section 363(b)(1) of the Bankruptcy Code provides that a debtor, "after notice and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the estate." 11 U.S.C. § 363(b)(1).  Although section 363 of the Bankruptcy Code does not specify a standard for determining when it is appropriate for a court to authorize the use, sale or lease of property of the estate, courts have required that such use, sale or lease be based upon a debtor’s sound business judgment.  
	46.  The decision to sell the Acquired Assets by private sale pursuant to section 363 of the Code is an exercise of sound business judgment by the Debtor.
	47.  The Asset Purchase Agreement will form the basis upon which other bids will be submitted and evaluated.  The minimum required overbid exceeds the Expense Reimbursement, and, therefore, the Expense Reimbursement both establishes a threshold for overbids and will not result in a less beneficial net return from the Sale of Assets.
	48.  Payment of the Expense Reimbursement will not harm creditors.  Pursuant to the Asset Purchase Agreement, the Debtor will incur the obligation to pay the Expense Reimbursement only if the Debtor accepts an alternative transaction for the sale of all or substantially all of the assets of the Debtor to any party other than the Proposed Purchaser and that sale closes.  The Expense Reimbursement will be paid from the proceeds of an alternative transaction in which the Prevailing Bidder is not the Proposed Purchaser, and the minimum overbid will exceed the Expense Reimbursement.  In light of the benefit to the Debtor's estate that is realized by having an agreed upon Asset Purchase Agreement, which thereby enables the Debtor to preserve the value of its estate and promote more competitive bidding, approval of the Expense Reimbursement is warranted.
	49.  The sale proceeds in the amount of $700,000 will be distributed to Greenfield Commercial Credit in partial satisfaction of the outstanding balance of $1,430,000 on its fully perfected secured claim, together with accumulated interest and costs.
	50.  The Debtor’s remaining assets which are not part of the sale are valued in excess of the remaining balance of the Debtor's obligation to Greenfield Commercial Credit.
	51.  The Debtor believes that the sale of the Acquired Assets will permit the Debtor to pay a significant dividend to all of its creditors upon liquidation of all of the Debtor’s remaining assets.
	52.  The Debtor respectfully submits that it is appropriate to sell the Acquired Assets free and clear of all interests, pursuant to section 363(f) of the Bankruptcy Code, with all such interests attaching to the net sale proceeds of the Acquired Assets to the extent applicable.  
	53.  The Debtor believes that one or more of the tests under section 363(f) will be satisfied with respect to the transfer of the Acquired Assets pursuant to a Sale Order.  In particular, the Debtor believes only one lienholder, Greenfield Commercial Credit, has an interest in the Acquired Assets, and it has, or will, consent to the proposed sale, therefore, section 363(f)(2) will be satisfied.
	54.  Notice of this Motion has been given to (i) the United States Trustee for the District of Massachusetts; (ii) the Internal Revenue Service; (iii) the Massachusetts Department of Revenue; (iv) all parties known to Debtor who have or may have asserted liens against any of the Debtor's assets; (v) all creditors in the case; (vi) all parties that have requested special notice pursuant to Bankruptcy Rule 2002; (vii) all licensors of,  or other holders of interests in, all intellectual property rights licensed to, or used by, the Debtor in the design or manufacture of home, gift or other products, including, but not limited to, those products associated with the segment of the Debtor's business that it proposes to sell pursuant to this motion; and (viii) all other entities known to have expressed an interest in a transaction with respect to all or part of the Acquired Assets.  The Debtor submits that no further notice is required.
	55.  No previous motion for the relief requested herein has been made to this or any other court.

