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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE MIDDLE DISTRICT OF TENNESSEE 

NASHVILLE DIVISION 
 
IN RE: )  
 ) Case No. 3:17-bk-01300 
DART MUSIC, INC., ) Chapter 11 
 ) Judge Randal S. Mashburn 

Debtor. )  
 

ORDER GRANTING MOTION FOR AUTHORITY TO SELL ASSETS FREE AND 
CLEAR OF ALL LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES 

OUTSIDE THE ORDINARY COURSE OF BUSINESS 
 
 This matter is before the Court on the Motion (the “Motion”) by the Debtor-in-

Possession, Dart Music, Inc. (“Debtor”), for entry of an Order authorizing the sale of Debtor’s 

Assets Free and Clear of all Liens, Claims, Interests and Encumbrances Outside the Ordinary 

Course of Business.  The Court scheduled a hearing on the Motion for June 6, 2017 at 9:00 a.m. 

(the “Sale Hearing”) at which time (i) all creditors and interested parties were offered an 

opportunity to be heard with respect to the Motion; and the Court having reviewed and 

considered the (1) Motion, (2) the Asset Purchase Agreement (the “DC APA”) dated June 5, 

2017 with HAAWK, Inc. (“HAAWK”), pursuant to which the Debtor agreed to sell, and 

HAAWK agreed to purchase, the distribution contracts (the “Distribution Contracts”) listed in 

the Debtor’s Cure Notice [ECF No. 102] (the “DC Sale”), and (3) the Asset Purchase Agreement 

(“Remainder APA”)1 dated June 5, 2017 with Core Rights, LLC (the “Core Rights”)2, pursuant 

to which the Debtor agreed to sell, and Core Rights agreed to purchase, the remainder of the 

                                                 
1 The DC APA and the Remainder APA shall be, where appropriate, collectively referred to herein as the “APAs.”  
 
2 HAAWK and Core Rights shall be, where appropriate, collectivelly referred to herein as the “Purchasers.” 

 
Dated: 6/8/2017
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Debtor’s assets (the “Remaining Assets”)3 which are specifically defined in the Remainder APA 

(the “Remainder Sale”);4 (ii) there having been no objections filed to the Motion or to the Sales; 

and (iii) upon the evidence presented in support of the relief requested in the Declarations 

attached to the Motion; and upon all of the proceedings held before the Court; and it appearing 

that due notice of the Motion, the Sales and the terms of the APAs have been provided; and it 

appearing that the relief requested in the Motion is in the best interests of the Debtor, its estate, 

its creditors, stakeholders and all other interested parties; and it appearing that the Court has 

jurisdiction over this matter; and it further appearing that the legal and factual bases set forth in 

the Motion and at the Sale Hearing establish just cause for the relief granted herein; and after due 

deliberation thereon, the Court finds as follows: 

Jurisdiction, Venue And Final Order 

A. This Court has jurisdiction to hear and determine the Motion pursuant to 28 

U.S.C. § 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (M), (N) and 

(O).  Venue is proper in this District and in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

B. This Order constitutes a final order within the meaning of 28 U.S.C. § 158(a).   

Notice Of The Sales, APAs, and Sale Hearing 

C. As evidenced by the record (of which the Court takes judicial notice) proper, 

timely, adequate and sufficient notice of the Motion, the Sale Hearing, the APAs and the Sales 

has been provided in accordance with sections 102(1), 363 and 365 of the Bankruptcy Code and 

Fed. R. Bankr. P.  2002, 6004, 6006 and 9014.  The Debtor has complied with all obligations to 

provide notice of the Motion, the Sale Hearing, the APAs and the Sales as required by the 

                                                 
3 The Distribution Contracts and Remaining Assets shall be, where appropriate, collectively referred to herein as the 
“Property.”  
 
4 The DC Sale and the Remainder Sale shall be, where appropriate, collectivelly referred to herein as the “Sales.” 
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Federal Rules of Bankruptcy Procedure.  The aforementioned notices are good, sufficient and 

appropriate under the circumstances, and no other or further notice of the Motion, the Sale 

Hearing, the APAs or the Sales is required for the entry of this Order. 

D. A reasonable opportunity to object or to be heard regarding the relief requested in 

the Motion was afforded to all interested persons and entities, including, without limitation: 

(i) the Office of the United States Trustee; (ii) all creditors listed on the mailing matrix 

maintained by the Court; and (iii) those parties who have formally filed requests for notice in this 

Chapter 11 case pursuant to Fed. R. Bankr. P. 2002.   

Sale Offers 

E. HAAWK has offered, subject to the terms contained in DC APA, to purchase the 

Distribution Contracts for the sum of Twenty-Five Thousand and 00/100 ($25,000.00) Dollars.  

F. Core Rights has offered, subject to the terms contained in Remainder APA, to 

purchase the Remaining Assets for the sum of Two Hundred Three Thousand Nine Hundred 

Fifty and 00/100 ($203,950.00) Dollars.  

G. ICG Ventures LLC (“ICG”) has offered, subject to the terms of an asset purchase 

agreement to be negotiated if necessary (the “Back-Up APA”), to purchase the Remaining 

Assets as the Back-Up Bidder for such assets for the sum of One Hundred Ninety-Three 

Thousand Nine Hundred Fifty and 00/100 ($193,950.00) Dollars (the “Back-Up Bid”), should 

the Debtor and Core Rights be unable to consummate the Remainder Sale.   

Highest Or Otherwise Best Offers 

H. As demonstrated by the evidence proffered at and prior to the Sale Hearing, the 

Debtor has conducted a fair and open sale process in a manner reasonably calculated to produce 

the highest or otherwise best offers for the Property.  The sale process was non-collusive, duly 
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noticed, and afforded a full, fair and reasonable opportunity for any party to make higher or 

otherwise better offers to purchase the Property.   

I. The Property was adequately marketed by the Debtor, and the consideration 

provided by the Purchasers under the APAs constitute the highest or otherwise best offers and 

provide fair and reasonable consideration to the Debtor for the Property.  The APAs present the 

best opportunity to maximize and realize the value of the Property for the Debtor’s estate.  The 

Debtor’s determination that the consideration provided by the Purchasers under the APAs 

constitute the highest or otherwise best offers constitutes a valid and sound exercise of the 

Debtor’s business judgment.   

J. Approval of the Motion and the APAs and the consummation of the Sales 

contemplated thereby are in the best interests of the Debtor, its creditors, its estate and other 

parties in interest.   

K. Entry of this Order approving the APAs and all the provisions thereof is a 

condition precedent to the Purchasers’ consummation of the Sales. 

Good Faith Of Debtor And Purchasers 

L. As disclosed in the Motion, neither the Purchasers nor any of their affiliates, 

present members, officers, directors, shareholders or any of their respective successors and 

assigns is an “insider” of the Debtor, as the term “insider” is defined in section 101(31) of the 

Bankruptcy Code.  The Purchasers are entering into the Sales in good faith and are “good faith 

purchasers” within the meaning of section 363(m) of the Bankruptcy Code, and are therefore 

entitled to the full protection of that provision, and otherwise have proceeded in good faith in all 

respects in connection with this proceeding.    
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Section 363 Is Satisfied 

M. The Debtor has demonstrated a sufficient basis and compelling circumstances 

requiring it to (i) enter into the APAs, and (ii) sell the Property.  These actions are appropriate 

exercises of the Debtor’s business judgment and in the best interests of the Debtor, its estate and 

its creditors.   

N. The APAs are valid and binding contracts among the Debtor and the Purchasers 

and shall be enforceable pursuant to their terms.   

O. The Property constitutes property of the Debtor’s estate within the meaning of 

section 541(a) of the Bankruptcy Code and title thereto is presently vested in the Debtor’s estate. 

P. The sale of the Property to the Purchasers under the terms of the APAs meets the 

applicable provisions of section 363(f) of the Bankruptcy Code, and except as expressly provided 

in the APAs, (i) the transfer of the Property to the Purchasers and (ii) the assumption and/or 

assignment to the Purchasers any executory contracts or unexpired leases, in each case, will be 

free and clear of all Liens and Claims (as defined in the Bankruptcy Code).  All counterparties to 

assigned executory contracts or unexpired leases who did not object to the Sales are deemed to 

have consented to the Sales pursuant to section 363(f)(2) of the Bankruptcy Code. 

BASED UPON THE FOREGOING FINDINGS, IT IS HEREBY ORDERED THAT: 

General Provisions 

1. The Motion is granted and approved as set forth herein. 

2. The findings and conclusions set forth herein constitute the Court’s findings of 

fact and conclusions of law pursuant to Fed. R. Bankr. P. 7052, made applicable to this 

proceeding pursuant to Fed. R. Bankr. P. 9014.  To the extent any of the findings of fact 

constitute conclusions of law, they are adopted as such.  To the extent any of the following 

conclusions of law constitute findings of fact, they are adopted as such. 
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Approval of the APAs 

3. The APAs, all of the terms and conditions thereof, and all of the transactions 

contemplated therein are approved in all respects.  The consummation of the Sales is hereby 

approved and authorized under section 363(b) of the Bankruptcy Code. 

4. The Debtor is authorized to take any and all actions necessary or appropriate to 

perform, consummate, implement and close the transactions contemplated by the APAs, 

including the Sales to the Purchasers of the Property, in accordance with the terms and 

conditions set forth in the APAs and this Order. 

Sale and Transfer Free and Clear of Liens and Claims 

5. Except as otherwise expressly provided in the APAs and the terms of this Order, 

the Property shall be sold free and clear of all claims, liabilities, interests, rights and 

encumbrances.   

6. At the closing of each Sale as defined under the relevant APA (each a “Closing”), 

all of the Debtor’s right, title and interest in and to, and possession of, the Property shall be 

immediately vested in the Purchasers pursuant to sections 105(a), 363(b), 363(f) and 365 of the 

Bankruptcy Code free and clear of any and all Liens and Claims.  Such transfer shall constitute a 

legal, valid, binding and effective transfer of such Property.   

7. This Order shall be effective as a determination that, as of the Closing, (i) no 

Liens or Claims will be capable of being asserted against the Purchasers or any of their assets 

(including the Property), (ii) the Property shall have been transferred to the Purchasers free and 

clear of all Liens and Claims, and (iii) the conveyances described herein have been effected.  

No Successor or Transferee Liability 

8. Effective upon the Closing, all persons and entities who received proper notice of 

the Sale are forever prohibited and enjoined from commencing or continuing in any matter any 
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action or other proceeding, whether in law or equity, in any judicial, administrative, arbitral or 

other proceeding against the Purchasers, or their assets (including the Property), with respect to 

any Lien or Claim. 

Good Faith of Purchaser 

9. The Transactions contemplated by the APAs are undertaken by the Purchasers 

without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy 

Code and, accordingly, the reversal or modification on appeal of the authorization provided 

herein to consummate the sales shall not affect the validity of the Sales (including the 

assumption and assignment of any executory contracts and unexpired leases), unless such 

authorization and consummation of the sales are duly and properly stayed pending such appeal 

by the posting of a bond equal in amount to the total purchase price of the Property. 

10. Neither the Debtor nor the Purchasers have engaged in any collusion with other 

bidders or have taken any other action or inaction that would cause or permit the Sales to be 

avoided or costs or damages to be imposed under section 363(n) of the Bankruptcy Code or 

otherwise.   

Back-Up Bidder 

11. ICG is deemed the Back-Up Bidder for the Remaining Assets.   

12. If and only if the Debtor and Core Rights fail to consummate the Remainder Sale, 

the Debtor and ICG are hereby authorized to enter into negotiations regarding the execution of 

the Back-Up APA and the consummation of a sale of the Remainder Assets to ICG for the Back-

Up Bid Amount (the “Back-Up Sale”).    

13. Such negotiations and the Back-Up Sale, if necessary, will not require further 

Court approval beyond that granted hereunder by this Order.   

14. Nothing in this Order shall be construed as a requirement for the Debtor and ICG 
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to consummate and close the Back-Up Sale, should the negotiations of the Back-Up APA fail to 

result in a fully-executed Back-Up APA. 

Other Provisions 

15. This Order is binding upon and inures to the benefit of any successors and assigns 

of the Debtor or the Purchasers, including any trustee appointed in any subsequent case of the 

Debtor under Chapter 7 of the Bankruptcy Code. 

16. This Order and the APAs shall be binding in all respects upon all creditors of, and 

holders of equity interests in, the Debtor, any holders of Liens or Claims in, against, or on all or 

any portion of the Property, all non-Debtor counterparties to any executory contracts or 

unexpired leases, all successors and assigns of the Purchasers, the Debtor and its affiliates and 

subsidiaries and any subsequent trustees appointed in this Chapter 11 case or upon a conversion 

to Chapter 7 under the Bankruptcy Code, and shall not be subject to rejection.   

17. The provisions of this Order and the APAs are non-severable and mutually 

dependent.  To the extent any provisions of this Order conflict with, or are otherwise inconsistent 

with, the terms and conditions of the APAs, this Order shall govern and control. 

18. The APAs and any related agreements, documents or other instruments may be 

modified, amended or supplemented by the parties thereto and in accordance with the terms 

thereof, without further order of the Court, provided that any such modification, amendment or 

supplement does not have a material adverse effect on the Debtor’s estate. 

19. The Court shall retain exclusive jurisdiction to, among other things, interpret, 

implement, and enforce the terms and provisions of this Order and the APAs, all amendments 

thereto and any waivers and consents thereunder and each of the agreements executed in 

connection therewith to which the Debtor is a party or which has been assigned by the Debtor to 

the Purchasers or their designees, and to adjudicate, if necessary, any and all disputes concerning 
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or relating in any way to the transfer of the Property pursuant to the APAs.   

IT IS SO ORDERED.  

APPROVED FOR ENTRY: 

/s/ Shane G. Ramsey     
Shane G. Ramsey (BPR # 35528)  
Jason I. Epstein (BPR # 017970) 
John T. Baxter (BPR # 35405) 
150 Fourth Avenue, North, Suite 1100 
Nashville, TN  37219 
Phone:  (615) 664-5355 
E-Mail:  shane.ramsey@nelsonmullins.com 
jason.epstein@nelsonmullins.com 
john.baxter@nelsonmullins.com 
Attorneys for Debtor-in-Possession    

This Order has been electronically 
signed.  The Judge's signature and 
Court's seal appear at the top of the 
first page. 
United States Bankruptcy Court.

Case 3:17-bk-01300    Doc 125    Filed 06/08/17    Entered 06/08/17 16:23:50    Desc Main
 Document      Page 9 of 9




