
 

 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NORTH DAKOTA 

In Re: 
 
Vanity Shop of Grand Forks, Inc., 

Debtor. 

 Case No.:  17-30112 
 
Chapter 11 
 

ORDER AUTHORIZING THE SALE OF CERTAIN INTELLECTUAL PROPERTY 
FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER 

INTERESTS AND GRANTING RELATED RELIEF  

 
Vanity Shop of Grand Forks, Inc. (“Debtor”) filed a Motion for Entry of an Order, pursuant 

to 11 U.S.C. §§ 105(a) and 363, (i) approving bid/sale procedures, (ii) Authorizing the Sale of 

Certain Intellectual Property Free and Clear of All Liens, Claims, Encumbrances, and Other 

Interests, and (iii) Granting Related Relief (the “IP Sale Motion”) on October 3, 2017 [Docs. 430, 

431]. On October 13, 2017, Debtor filed an Addendum to the IP Sale Motion [Doc. 449]. Kurtzman 

Carson Consultants served the IP Sale Motion on all creditors (with the exception of former 

employees of the Debtor pursuant to this Court’s Order limiting notice of date September 29, 2017 

[Doc. 428]) on October 4, 2017 [Doc. 446]. The Court approved the bid/sale procedures pursuant 

to an Order Approving Bid/Sale Procedures on October 20, 2017 (the “Auction Procedures 

Order”) [Doc. 472]. Kurtzman Carson Consultants served the Auction Procedures Order on all 

creditors on October 20, 2017 [Doc. 478].  The Court received no objections to the IP Sale Motion. 

The auction was held by telephone on October 25, 2017 (the “Auction”) and a transcript 

was filed with the Court (the “Auction Transcript”) [Doc. 481]. Debtor also filed the Declaration 

of David Peress (A) In Support of Debtor’s Motion for Entry of an Order Pursuant to 11 U.S.C. 

§§ 105 and 363, (I) Approving Bid/Sale Procedures, (II) Authorizing the Sale of Certain 

Intellectual Property Free and Clear of All Liens, Claims, Encumbrances, and Other Interests, and 

(iii) Granting Related Relief (the “Peress Declaration”) on October 26, 2017 [Doc. 482].  
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Upon review of the IP Sale Motion, the Peress Declaration and the Auction Transcript, the 

Court finds the relief requested in the IP Sale Motion with respect to the sale of the Debtor’s 

Domain Name Assets (i.e., Vanity.com & Vanity.net Domain Names and Vanity.com® 

Trademark) to Westerdal Corp., Inc. (the “Domain Name Purchaser”) pursuant to the Intellectual 

Property Asset Purchase Agreement, dated October 25, 2017 (the “Domain Name APA”) [Doc. 

482, Exhibit B] is in the best interests of the Debtor, its estate, creditors, and other parties in 

interest. Therefore, it is  

FOUND AND DETERMINED: 

A. The findings and conclusions in this order constitute the Court’s findings of fact 

and conclusions of law pursuant to Bankruptcy Rule 7052. 

B. This Court has jurisdiction to consider the IP Sale Motion pursuant to 28 U.S.C. §§ 

1334 and 157. This is a core matter pursuant to 28 U.S.C. § 157(b)(2), and this Court may enter a 

final order consistent with Article III of the United States Constitution. Venue of this Chapter 11 

case and of the IP Sale Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

C. The statutory predicates for the relief sought in the IP Sale Motion are sections 105 

and 363 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, and 9014. 

D. Debtors and Kurtzman Carson Consultants served notice of the proposed sale and 

sale hearing consistent with the Bankruptcy Code, Bankruptcy Rules and the Court’s orders.  The 

Court held a hearing on this matter on October 26, 2017.  No interested party raised an objection 

to the sale either before or during the hearing. 

E. The relief requested in the IP Sale Motion is in the best interests of the Debtor, its 

estate, creditors, and other parties in interest. The Debtor has demonstrated good, sufficient, and 

sound business purposes and justifications for the relief requested in the IP Sale Motion. 

F. The sale was negotiated and proposed in good faith, from arms’-length bargaining 

positions.  The Court received no evidence of collusion. The Domain Name Purchaser is a good-
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faith purchaser within the meaning of section 363(m) of the Bankruptcy Code.  The Court received 

no evidence showing Debtor or the Domain Name Purchaser engaged in any conduct that would 

cause or permit the sale of the Domain Name Assets to the Domain Name Purchaser to be avoided 

under section 363(n) of the Bankruptcy Code. 

G. The consideration provided by the Domain Name Purchaser to the Debtor for the 

Domain Name Assets (i) is fair and reasonable, (ii) is the highest or best offer for the Domain 

Name Assets, (iii) will provide a greater recovery for Debtor’s creditors than would be provided 

by other available alternatives, and (iv) constitutes reasonably equivalent value and fair 

consideration under the Bankruptcy Code. 

H. Debtor is authorized to sell the Domain Name Assets to the Domain Name 

Purchaser free and clear of all liens, claims, interests, and encumbrances of any kind or nature 

whatsoever, with such liens, claims, interests, and encumbrances transferring and attaching to the 

proceeds of the sale with the same validity and priority as such interests had in the Domain Name 

Purchaser immediately prior to the consummation of the sale, because one or more of the standards 

set forth in sections 363(f)(1)–(5) of the Bankruptcy Code have been satisfied. Holders of any 

liens, claims, interests, and encumbrances who received notice and did not object to the IP Sale 

Motion are deemed to have consented to the sale pursuant to section 363(f)(2) of the Bankruptcy 

Code.  

 

IT IS ORDERED: 

1. The IP Sale Motion is granted as provided in this order. 

2. Pursuant to sections 105 and 363 of the Bankruptcy Code and the terms of the 

Domain Name APA annexed to the Peress Declaration as Exhibit B [Doc. 482], Debtor is 

authorized to sell, transfer, and convey the Domain Name Assets to the Domain Name Purchaser 

for the sum of $340,000. 
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3. The Domain Name Assets sold pursuant to the Domain Name APA are being sold 

“AS IS-WHERE IS,” without any representations or warranties from Debtor including but not 

limited to representations or warranties as to the quality or fitness of such assets for either their 

intended or any other purposes. 

4. The Domain Name Assets shall be sold free and clear of all liens, mortgages, leases, 

or other rights or claims of right to use or occupancy, encumbrances, security interest, claims, 

charges, or other legal or equitable encumbrances and any other matter affecting title (collectively, 

“Liens”), with any Liens in such Domain Name Assets, or the proceeds thereof, to attach to the 

proceeds of such sale with the same validity, priority, and effect as they have against the Domain 

Name Assets. 

5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor and the Domain 

Name Purchaser, as well as their officers, employees, and agents, are authorized to take any and 

all actions and/or execute any and all documents as may be necessary or desirable to consummate 

the transactions contemplated by the Domain Name APA. Any actions taken by Debtor and the 

Domain Name Purchaser necessary or desirable to consummate such transaction prior to the entry 

of this Order are ratified. 

6. [Omitted]. 

7. This Order shall be binding on all of Debtor’s creditors who received notice 

(whether known or unknown), the Debtor, the Domain Name Purchaser and their respective 

affiliates, successors and assigns, and any affected third parties including, but not limited to, all 

persons asserting any interest or Lien in the Domain Name Assets, notwithstanding any subsequent 

appointment of any trustee, party, entity or other fiduciary under any section of the Bankruptcy 

Code or a Chapter 11 plan with respect to the forgoing parties, and as to such trustee, party, entity 

or other fiduciary, such terms and provisions shall be binding. The provisions of this Order and 

terms and provisions of the Domain Name APA, and any actions taken pursuant hereto or thereto 
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shall survive the entry of any order which may be entered confirming or consummating any plan(s) 

of reorganization or liquidation of the Debtor or converting the Debtor’s case from Chapter 11 to 

Chapter 7, and the terms and provisions of the Domain Name APA, as well as the rights and 

interests granted pursuant to this Order and the Domain Name APA, shall continue in this case and 

shall be binding upon the Debtor, the Domain Name Purchaser and their respective successors and 

permitted assigns, including any trustee or other fiduciary hereafter appointed. 

8. Subject to the provisions of this Order, all persons and entities are forever 

prohibited and enjoined from taking any action that would adversely affect or interfere with the 

ability of the Debtor to sell and transfer the Domain Name Assets to the Domain Name Purchaser 

in accordance with the terms of the Domain Name APA and this Order. Following the closing of 

the sale, no holder of any Lien or any creditor of the Debtor shall interfere with the Domain Name 

Purchaser’s title to or use and enjoyment of the Domain Name Assets based on or related to such 

Lien or claim or any actions that the Debtor may have taken or may in the future take prior to or 

after the closing. 

9. Entry into the Domain Name APA is undertaken by the parties thereto in good faith, 

as that term is used in section 363(m) of the Bankruptcy Code, and the Domain Name Purchaser 

is entitled to the protections afforded by section 363(m) of the Bankruptcy Code.  [Sentence 

omitted].  The transactions contemplated by the Domain Name APA are not subject to avoidance 

pursuant to section 363(n) of the Bankruptcy Code. 

10. The Domain Name Purchaser is a party in interest and shall have standing to appear 

and be heard on all issues related to or otherwise connected with this Order, the sale or the Domain 

Name APA. 

11. The Domain Name APA and related documents may be modified or supplemented 

by the parties thereto in accordance with the terms thereof without further order of this Court. The 

failure to specifically include any particular provision of the Domain Name APA in this Order 
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shall not diminish or impair the effectiveness of such provision, it being the intent of the Court that 

the Domain Name APA be authorized and approved in its entirety; provided however, that this 

Order shall govern if there is any inconsistency between the Domain Name APA and this Order. 

12. Notwithstanding any provision of the Bankruptcy Rules to the contrary, (i) this 

Order shall be effective immediately and enforceable upon its entry, (ii) Debtor is not subject to 

any stay in the implementation, enforcement, or realization of the relief granted in this Order; and 

(iii) Debtor is authorized and empowered to take any action necessary or appropriate to implement 

this Order. 

13. The Debtor is authorized to pay the Stalking Horse Bidder (Media Options SA) a 

Break-Up Fee of $5,000 and return of its deposit of $10,000. 

14. The Court shall retain exclusive jurisdiction to resolve any dispute arising from or 

relating to the sale or this Order. 

Dated: October 26, 2017. 

 

      

SHON HASTINGS, JUDGE 
UNITED STATES BANKRUPTCY COURT 

3064610.1 
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