
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

HOBBICO, INC., et al.,1 

Debtors. 
 

Chapter 11 

Case No. 18-10055 (KG) 

Jointly Administered 
 
Re: D.I. 243, 282 

NOTICE OF SUCCESSFUL BIDDER FOR THE HOBBY BUSINESS LOT 
 

PLEASE TAKE NOTICE that on March 14, 2018, the Court entered Order (A) 
Establishing Bidding Procedures for the Sale of All, or Substantially All, of the Debtors’ Assets; 
(B) Approving Bid Protection Procedures; (C) Establishing Procedures Relating to the 
Assumption and Assignment of Executory Contracts and Unexpired Leases; (D) Approving Form 
and Manner of the Sale, Cure and Other Notices; and (E) Scheduling an Auction and a Hearing 
to Consider the Approval of the Sale (D.I. 243) (the “Bid Procedures Order”).  

 
PLEASE TAKE FURTHER NOTICE that on March 23, 2018, the Debtors filed 

Debtors’ Notice of Stalking Horse Agreement and Bid Protections for the Hobby Business Lot 
(D.I. 282) the (“Stalking Horse Notice”), whereby the Debtors’ gave notice that they entered into 
an asset purchase agreement (the “Stalking Horse Agreement”) with Horizon Hobby, LLC 
(“Horizon”) for the purchase of certain of the Debtors’ assets (the “Hobby Business Lot”).  

 
PLEASE TAKE FURTHER NOTICE that, in accordance with the Bid Procedures2 and 

the Bid Procedures Order, an Auction was held on March 28, 2018 (prevailing Eastern Time) at 
the office of Morris, Nichols, Arsht & Tunnell, LLP, 1201 N. Market Street, Wilmington, DE, 
19801.  

 
PLEASE TAKE FURTHER NOTICE that, in consultation with the Consultation 

Parties, the Debtors selected Horizon as the successful bidder (the “Successful Bidder”) for the 
Hobby Business Lot. Attached hereto as Exhibit A is the Stalking Horse Agreement.  

 
PLEASE TAKE FURTHER NOTICE that the Auction has not concluded with respect 

to certain other lots for which Qualified Bidders placed bids. Rather, the Debtors, in consultation 
with the Consultation Parties, have adjourned the Auction to a date to be determined.  

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are as follows:  Hobbico, Inc. (9545); Arrma Durango Ltd; Axial R/C Inc. (0233); Estes-Cox Corp. 
(2196); Great Planes Model Manufacturing, Inc. (5259); Revell Inc. (8545); Tower Hobbies, Inc. (5185); and 
United Model, Inc. (5302).  The Debtors’ headquarters are located at 2904 Research Road, Champaign, Illinois 
61822. 

2 Undefined terms used herein shall have the meanings ascribed to them in the Bid Procedures Order or Stalking 
Horse Notice, as applicable.  
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PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the sale of 

the Hobby Business Lot to the Successful Bidder before the Honorable Kevin Gross, United 
States Bankruptcy Judge for the District of Delaware, at 824 N. Market Street, 6th Floor, 
Wilmington, Delaware 19801, on April 2, 2017, at 2:00 p.m. (prevailing Eastern Time) (the 
“Hearing”).  

 
PLEASE TAKE FURTHER NOTICE that any objections to the conduct of the 

Auction or selection of the Successful Bid and any objections to the adequate assurance of future 
performance under a contract to be assumed and assigned to the Successful Bidder (collectively, 
“Objections”) must (a) be set forth in writing, (b) state with particularity the grounds for such 
objections or other statements of position, and (c) be filed with the Clerk of the Court, 824 N. 
Market Street, 3rd Floor, Wilmington, Delaware 19801, and served so as to be received by the 
Notice Parties (defined below) on or before March 29, 2018 at 4:00 p.m. (prevailing Eastern 
Time) (the “Objection Deadline”). Only Objections made in writing and timely filed will be 
considered by the Bankruptcy Court at the Hearing.  

  
PLEASE TAKE FURTHER NOTICE that any Objections must be served on the 

following Notice Parties so as to be received by the Objection Deadline; (a) the Debtors, c/o 
Hobbico, Inc., 2904 Research Road, Champaign, Illinois 61822; (b) counsel for the Debtors, 
Neal, Gerber & Eisenberg LLP, Two North LaSalle Street, Suite 1700, Chicago, Illinois 60602, 
Attn: Mark A. Berkoff, mberkoff@nge.com; Nicholas M. Miller, nmiller@nge.com; and Thomas 
C. Wolford, twolford@nge.com; (c) co-counsel for the Debtors, Morris, Nichols, Arsht & 
Tunnell LLP, 1201 North Market Street, 16th Floor, P.O. Box 1347, Wilmington, DE 19899, 
Attn: Robert J. Dehney, rdehney@mnat.com; Curtis S. Miller, cmiller@mnat.com; and Matthew 
O. Talmo, mtalmo@mnat.com; (d) counsel to Wells Fargo, N.A., as Administrative Agent for 
the Postpetition Lenders, Goldberg Kohn Ltd., 55 E. Monroe St., Suite 3300, Chicago, Illinois 
60603, Attn: Zachary J. Garrett, Zachary.garrett@goldbergkohn.com; and Prisca Kim, 
Prisca.kim@goldbergkohn.com; (e) counsel to the Official Committee of Unsecured Creditors, 
Cullen and Dykman LLP, One Riverfront Plaza, Newark, New Jersey 07102, Attn: S. Jason 
Teele, steele@cullenanddykman.com; Nichole Stefanelli, nstefanelli@cullenanddykman.com; 
Michelle McMahon, mmcmahon@cullenanddykman.com; and Bonnie Pollack, 
bpollack@cullenanddykman.com; (f) co-counsel to the Official Committee of Unsecured 
Creditors, Whiteford, Taylor & Preston LLC, 405 North King Street, Suite 500, Wilmington, 
Delaware 19801, Attn: Christopher Samis, csamis@wtplaw.com; L. Katherine Good, 
kgood@wtplaw.com; and Kevin Shaw, kshaw@wtplaw.com; (g) the office of the United States 
Trustee for the District of Delaware, Caleb Boggs Federal Building, 844 King Street, Suite 2207, 
Lockbox 35, Wilmington, Delaware 19801, Attn: Richard L. Schepacarter; and (h) counsel to the 
Stalking Horse Buyer, Fredrickson & Bryon, PA, 200 South Sixth Street, Suite 4000, 
Minneapolis, Minnesota 55402, Attn: Clinton Cutler, ccutler@fredlaw.com and Sarah M. Olson, 
solson@fredlaw.com.  
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Dated: March 28, 2018 
 Wilmington, Delaware 

MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 
/s/ Matthew O. Talmo  
Robert J. Dehney (No. 3578) 
Curtis Miller (No. 4583) 
Matthew O. Talmo (No. 6333) 
1201 N. Market Street, 16th Floor 
P.O. Box 1347 
Wilmington, Delaware 19899-1347 
Telephone: (302) 658-9200 
Facsimile: (302) 658-3989 
rdehney@mnat.com 
cmiller@mnat.com 
mtalmo@mnat.com 
 
 - and –  
 
NEAL, GERBER & EISENBERG LLP 
Mark A. Berkoff (admitted pro hac vice) 
Nicholas M. Miller (admitted pro hac vice) 
Thomas C. Wolford (admitted pro hac vice) 
Two North LaSalle Street, Suite 1700 
Chicago, Illinois  60602 
Telephone:  (312) 269-8000 
Facsimile:   (312) 269-1747 
mberkoff@nge.com 
nmiller@nge.com 
twolford@nge.com 
 
 
Co-Counsel to the Debtors and Debtors in Possession 
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EXHIBIT A 

Stalking Horse Agreement 
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DISCLOSURE SCHEDULES 

by and among 

HOBBICO, INC. 

TOWER HOBBIES, INC. 

GREAT PLANES MODEL MANUFACTURING, INC. 

AXIAL R/C INC. 

ARRMA DURANGO LIMITED 

 

as Sellers 

and 

HORIZON HOBBY, LLC 

as Purchaser 

as of March 23, 2018
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SCHEDULES 

Schedule 1.1(i) Champaign Owned Real Estate 

Schedule 1.1(ii) Specified Commercial Tort Claims 

Schedule 2.1(e)(i) Certain Listed Contracts 

Schedule 2.1(e)(ii) Open Purchase Orders 

Schedule 2.2(a) Traxxas Alleged Infringing Assets 

Schedule 2.2(b) Excluded Inventory 

Schedule 2.2(c) Excluded Accounts Receivable 

Schedule 2.2(d) Excluded Equipment 

Schedule 2.2(g) Excluded Bank Accounts 

Schedule 2.2(v) Certain Other Excluded Assets 

Schedule 2.6(a)(i) Prepaid Purchase Order Amount 

Schedule 4.3  No Defaults 

Schedule 4.4  Other Seller Consents 

Schedule 6.6(a) ADL Employees 

Schedule 6.7(b) Purchase Price Allocation Schedule 
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SCHEDULE 1.1(i) 

Champaign Owned Real Estate 

PARCEL 1 

Units 1, 2, 3, 4, 5, 6, 7 and 8 of 3000 North, an industrial condominium, as delineated on the 

survey attached as Exhibit “B” to the Declaration of Condominium recorded December 30, 1981 

in Book “Z” at Page 200 as Document 81R19434, as amended from time to time, together with 

its undivided percentage interest in the common elements, situated in Champaign County, 

Illinois.   

Permanent Index Numbers:   

 

41-14-35-100-032 (Affects Unit 1)  

41-14-35-100-033 (Affects Unit 2) 

41-14-35-100-034 (Affects Unit 3) 

41-14-35-100-035 (Affects Unit 4) 

41-14-35-100-036 (Affects Unit 5) 

41-14-35-100-037 (Affects Unit 6) 

41-14-35-100-038 (Affects Unit 7) 

41-14-35-100-039 (Affects Unit 8) 

PARCEL 2 

That part of the Northwest ¼ of the Southwest ¼ and the Southwest ¼ of the Northwest ¼ of 

Section 35, Township 20 North, Range 8 East of the Third Principal Meridian, in Champaign 

County, Illinois, described as follows:   

Commencing at the Southwest corner of the North ½ of the North ½ of the Southwest ¼ of 

Section 35, Township 20 North, Range 8 East of the Third Principal Meridian in Champaign 

County, Illinois; thence North 00 degrees 38 minutes West along the West line of said Section 

35, a distance of 432.01 feet; thence North 89 degrees 22 minutes East a distance of 585.60 feet; 

thence North 0 degrees 38 minutes West a distance of 30.00 feet to Point A, the true point of 

beginning; thence North 89 degrees 22 minutes East, a distance of 200.00 feet; thence North 0 

degrees 38 minutes West a distance of 435.60 feet; thence South 89 degrees 22 minutes West a 

distance of 200.00 feet; thence South 0 degrees 38 minutes East a distance of 435.60 feet to the 

point of beginning, in Champaign County, Illinois.  

Permanent Index Number:  41-14-35-303-001 
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PARCEL 3 

The South 435.60 feet of Interstate Research Park Lot 16 Subdivision, as recorded in Plat Book 

“Z”, Page 26, in the Recorder’s Office of Champaign County, Illinois, situated in the City  of 

Champaign, County of Champaign, State of Illinois.   

Permanent Index Number: 41-14-35-303-002  

PARCEL 4 

Lot 2 of Replat of Interstate Research Park Lot 15 Subdivision, except Portion “A” thereof, as 

per plat recorded January 23, 2003 as Document No. 2003R3446, in Champaign County, Illinois.   

Permanent Index Number: 41-14-35-100-088  

PARCEL 5 

The North 380.80 feet of the South 816.40 feet of Interstate Research Park Lot No. 16, in 

Champaign County, Illinois, except the West 200 feet thereof, in Champaign County, Illinois.   

Permanent Index Number:  41-14-35-100-047  

PARCEL 6  

A tract of land being a part of Interstate Research Park Lot No. 16 in Champaign County, 

Illinois, described as follows:  

Beginning at the Southeast corner of Lot E of a subdivision of part of Interstate Research Park 

Lot 16;  thence South 89 degrees 22 minutes 00 seconds West 300.03 feet along the South line of 

said Lot E and the South line of Lot D of a subdivision of part of Interstate Research Park Lot 

No. 16 to the true point of beginning; thence South 89 degrees 22 minutes 00 seconds West 

200.34 feet along the South line of said Lot D to the East right-of-way line of Research Road; 

thence South 00 degrees 41 minutes 46 seconds East 380.90 feet along the East right-of-way line 

of Research Road to a point being 435.60 feet North of the North Right-of-Way line of Interstate 

Drive; thence North 89 degrees 20 minutes 32 seconds East 200.00 feet parallel with the North 

right-of-way line of Interstate Drive to a point being 300.03 feet West of the East line of Lot 16 

of Interstate Research Park Lot 16; thence North 00 degrees 38 minutes 42 seconds West 380.81 

feet parallel to the East line of Lot 16 of Interstate Research Park Lot 16 to the true point of 

beginning.  

Permanent Index Number:  41-14-35-100-068  
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SCHEDULE 1.1(ii) 

Specified Commercial Tort Claims 

Any and all Commercial Tort Claims of Sellers and their respective successors and assigns (or any of 

them) arising out of, or related to, that certain litigation between Hobbico, Inc. and Arrma Durango Ltd., 

on the one hand as defendants, and Traxxas, L.P., on the other hand as plaintiff, filed in the District 

Court for the Eastern District of Texas (Marshall Division), Case No. 2:16-cv-768-JRG-RSP, and any 

other litigation with Traxxas, L.P. or any of its affiliates (collectively, the “Traxxas Litigation”). 

 

Any and all Commercial Tort Claims of Sellers and their respective successors and assigns (or any of 

them) arising out of, or related to, any Seller’s failure to (i) schedule in that certain Third Amended and 

Restated Credit Agreement, dated as of July 11, 2014 (the “Credit Agreement”) among Sellers, certain of 

their Affiliates, Wells Fargo Bank, National Association, a national banking association, in its capacity 

as administrative agent (the “Administrative Agent”), and certain lenders thereunder (the “Lenders”), 

and any other Loan Documents (as such term is defined in the Credit Agreement), (ii) disclose or 

otherwise make Administrative Agent and the Lenders (or any of them) aware of, or (iii) take other 

required action under the Loan Documents due to the existence of, the Traxxas Litigation, or any action 

or omission of any director, officer, employee, agent, or representative of any Seller in connection 

therewith or relating thereto. 

  

Case 18-10055-KG    Doc 299-1    Filed 03/28/18    Page 46 of 66



029705.0001:27637753.4  

SCHEDULE 2.1(e)(i) 

Certain Listed Contracts 

 

DEBTOR 
CONTRACT ID 

NON-DEBTOR COUNTERPARTY 

1009 KNIFE EDGE SOFTWARE (KES) 

 1011 LOCKHEED MARTIN CORPORATION 

1012 ASSOCIATED INTEGRATED SUPPLY CHAIN SOLUTIONS 

1013 DIGITAL COPY SYSTEMS, LLC 

1015 BAZAAR VOICE 

1022 THE WEAK SIGNALS R/C CLUB 

1023 COSCO SHIPPING LINES CO, LTD 

1040 ITCANFLY, LLC 

1042 NO COAST DESIGN LLC 

1043 CUMMINS CROSSPOINT LLC 

1045 AVAYA 

1050 ASSOCIATED INTEGRATED SUPPLY CHAIN SOLUTIONS 

1051 ASSOCIATED INTEGRATED SUPPLY CHAIN SOLUTIONS 

1052 ASSOCIATED INTEGRATED SUPPLY CHAIN SOLUTIONS 

1053 MAXON 

1054 MAXON 

1055 MAXON 

1056 TRUSTWAVE HOLDINGS 

1057 ARPEGGIO SOFTWARE 

1058 TOWNSEND SECURITY 

1059 DELL 

1060 DELL 

1061 ACRONIS 
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1062 OPENTEXT 

1063 LRS 

1064 DELL 

1065 DELL 

1067 DELL 

1068 SCHNIDER ELECTRIC 

1069 CISCO/SHI 

1070 VERITAS 

1071 REDSKY 

1072 MICROTEL 

1073 SHI 

1074 CISCO/CDW 

1075 MICROSOFT 

1076 COGNOS PIER 1/SERVERBEACH 

1077 DELL 

1088 AVAYA 

1079 BARRACUDA 

1080 SHI 

1081 TRENDMICRO 

1083 STRATEGIC MOBILITY GROUP 

1085 DELL 

1086 VEEAM 

1087 DELL 

1088 AVAYA 

1093 CARDINAL COMMERCE 

4001 CARDINAL COMMERCE 

5001 DOCRAPTOR 

5002 ESET 

5003 GS1 UK 

5004 NET THREAT 

5005 PIB INSURANCE BROKERS 

5006 PLUSNET TECHNOLOGIES LTD 

5007 SCOTTISH WIDOWS 

5008 SIMPLY HEALTH 

5009 SMITH COOPER SYSTEM PARTNERS 

5010 TAMWORTH OFFICES LIMITED 

5011 UK2 

5012 VITALITY HEALTH INSURANCE 

6001 ALDERSON FAMILY TRUST 

6002 ALDERSON FAMILY TRUST 
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6005 JAKE HALLENBECK 

6006 GENERAL MOTORS LLC 

6007 CURRIE ENTERPRISES/CASEY CURRIE MOTORSPORTS 

6008 FELD MOTOR SPORTS, INC. 

6009 GENERAL MOTORS LLC 

6010 
AIRCRAFT RUBBER MANUFACTURING, INC. D/B/A FUEL SAFE 
SYSTEMS 

6011 AOE4X4 / AMERICAN OVERLAND EXPEDITION 

6012 AREA BFE 

6013 BAJA DESIGNS INC. 

6014 BOMBARDIER RECREATIONAL PRODUCTS INC.  ("BRP) 

6015 BULLDOG WINCH COMPANY LLC 

6016 CBM MOTORSPORTS LLC 

6017 CBR PERFORMANCE PRODUCTS INC. 

6018 CHASSIS UNLIMITED INC. 

6019 CONTINENTAL TIRE THE AMERICAS, LLC 

6020 DANA LIMITED 

6021 EATON CORPORATION 

6022 ENERSYS AFFILIATED COMPANIES, 

6023 FINISH LINE MARKETING/HAWK PERFORMANCE 

6024 HANKOOK TIRE AMERICA CORP. 

6025 ICON VEHICLE DYNAMICS 

6026 JCR OFFROAD INC. 

6027 KAMM INDUSTRIES INC. D/B/A PRP SEATS 

6028 KING SHOCK TECHNOLOGY, INC. 

6029 MAGNAFLOW 

6030 MAXIMUM TRANSMISSIONS INC. 

6031 MAXXIS INTERNATIONAL 

6032 MAXXIS INTERNATIONAL 

6033 MIDWEST TRUCK AND AUTO PARTS INC. D/B/A MOTIVE GEAR 

6034 NAVICO INC. 

6035 NITRO GEAR AND AXLE 

6036 NOTCH CUSTOMS LLC 

6037 OVERLAND JOURNAL 

6038 PCI RACE RADIOS INC. 

6039 POISON SPYDER CUSTOMS INC. 

6040 PRECISION DESIGNS “SPOD” 

6041 PRO COMP INC. 

6042 RANCHO DRIVETRAIN ENGINEERING INC. 

6043 RIGID INDUSTRIES 

6044 RUBICON EXPRESS INC. 

6045 SUMITOMO RUBBER INDUSTRIES, LTD. 

6046 THE KHATEL 
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6047 TRAIL READY PRODUCTS LLC 

6048 TREK ARMOR INC. 

6049 WALKER EVANS RACING 

6050 WHEELPROS LLC 

6051 WILWOOD ENGINEERING 

6052 WURTON LLC 

6053 YOTAMASTERS INC. 

6054 HAMMERKING PRODUCTIONS, INC./ULTRA4 RACING TOUR 

6055 SCORE INTERNATIONAL 

6056 BOMBER FABRICATION 

6057 SMART SYSTEMS TECHNOLOGIES 

6058 CENTURY BUSINESS SOLUTIONS 

6059 CENTURY BUSINESS SOLUTIONS 

6061 SAGE 

 

] 
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SCHEDULE 2.1(e)(ii) 

Open Purchase Orders 

 

A full digital file of open purchase orders, labeled as Schedule 2_1eii Open Purchase Orders 

032618.xls, dated as of a date which is no more than 7 days prior to the date of execution hereof, 

and organized by vendor,  is being separately provided to Purchaser as Schedule 2.1(e)(ii).  
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SCHEDULE 2.2(a) 

Traxxas Alleged Infringing Assets 

SKU Accused Instrumentality 

AR320169 Radio/Receiver Box Sets  

AR320248 Radio/Receiver Box Sets  

AR320011 Radio/Receiver Box Sets  

AR106009 Nero 6S BLX  

AR106011 Nero 6S BLX  

AR106017 Nero Big Rock 6S BLX 

AR106020 Fazon 6S BLX 

AR102602 RAIDER MEGA BRSHD NIMH 

AR102656 RAIDER MEGA BRSHD NIMH 

AR102601 VORTEKS MEGA BRSHD NIMH 

AR102655 VORTEKS MEGA BRSHD NIMH 

AR102603 GRANITE MEGA BRSHD NIMH 

AR102604 GRANITE MEGA BRSHD NIMH 

AR102657 GRANITE MEGA BRSHD NIMH 

AR102605 FURY MEGA WITH NIMH 

AR102606 FURY MEGA WITH NIMH 

AR102651 FURY MEGA WITH NIMH 

AR102613 RAIDER BLS WITH NIMH 

AR102614 RAIDER BLS WITH NIMH 

AR102611 VORTEKS BLS WITH NIMH 

AR102612 VORTEKS BLS WITH NIMH 

AR102615 GRANITE BLS WITH NIMH 

AR102616 GRANITE BLS WITH NIMH 

AR102617 FURY BLS WITH NIMH 

AR102618 FURY BLS WITH NIMH 

AR102660 AR102660 GRANITE BLX W/O BATT 

AR106002 TYPHON 6S BLX 1/8 4WD RTR 

AR106013 TYPHON 6S BLX 1/8 4WD RTR 

AR106015 KRATON 6S BLX 1/8 4WD RTR 

AR106018 KRATON 6S BLX 1/8 4WD RTR 

AR106014 TALION 6S BLX 1/8 RTR 

AR102654 SENTON 6S 4WD SC BLX 

AR106007 SENTON 6S 4WD SC BLX 

AR106021 AR106021 OUTCAST TRK SLVR 

AR102646 RAIDER XL BLX W/4600 

AR102626 GRANITE BLX W/NIMH 

AR102627 FURY BLX 2WD W/NIMH 

AR102661 2016 FURY BLX W/O BATT RTR 

AR106005 KRATON 6S BLX 1/8 4WD RTR 

AR106006 KRATON 6S BLX 1/8 4WD RTR 
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AR106003 TALION 6S BLX 1/8 RTR 

AR106027 OUTCAST 6S STUNT TRK 1/8 4WD 

AR102642 1/8 RAIDER XL MEGA 2WD 

AR102662 RAIDER XL BLX W/O BATT 2WD RTR 

DIDE02BB Dromida Ominus 

DIDE02RR Dromida Ominus 

DIDE02YY Dromida Ominus 

DIDE03BB Dromida Vista UAV 

DIDE03GG Dromida Vista UAV 

DIDE03RR Dromida Vista UAV 

DIDE03WW Dromida Vista UAV 

DIDE04NN Dromida Vista FPV 

DIDE04YY Dromida Vista FPV 

DIDE04BB Dromida Vista FPV 

DIDE04GG Dromida Vista FPV 

DIDE05BB Dromida XL UAV 

DIDE05GG Dromida XL UAV 

DIDE05RR Dromida XL UAV 

DIDE05NN Dromida XL UAV 

DIDE06BB Dromida XL FPV 

DIDE06GG Dromida XL FPV 

DIDE06RR Dromida XL FPV 

DIDE06NN Dromida XL FPV 

AR340092 Steering Parts Set  

DIDE1183 LED Arm Covers 

DIDE1184 LED Arm Covers 

DIDE1185 LED Arm Covers 

DIDE1186 LED Arm Covers 

DIDM1110 E-Boards 

DIDM1111 E-Boards 

DIDM1112 E-Boards 

DIDM1113 E-Boards 

DIDM1214 E-Boards 

DIDM1215 E-Boards 
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SCHEDULE 2.2(b) 

Excluded Inventory 

 

A full digital file of the Excluded Inventory, labeled as Schedule 2_2b Excluded Inventory 

032618.xls, dated as of a date which is no more than 7 days prior to the date of execution hereof, 

and organized by SKU numbers, is being separately provided to Purchaser as Schedule 2.2(b). 
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SCHEDULE 2.2(c) 

Excluded Accounts Receivable 

 

Intercompany Receivables 

Div + Customer 
# Div 

Customer 
#  Customer Name 

Amt. 
Due 

Due 
Date Inv. # 

Invoice 
Date 

GP 6173 GP 6173 REVELL GMBH ($10.98) 
0001-01-

01 R534620 1/5/17 

UM 9000 UM 9000 UNITED MODEL $63.28  3/23/18 7892721 2/21/18 

UM 9000 UM 9000 UNITED MODEL $20.54  3/31/18 7893976 3/1/18 

UM 9000 UM 9000 UNITED MODEL $24.64  3/31/18 7894058 3/1/18 

UM 9876 UM 9876 ESTES-COX CORPORATION $171.36  3/9/18 A024086 2/7/18 

UM 9876 UM 9876 ESTES-COX CORPORATION ($1.20) 
0001-01-

01 C033122 11/2/15 

UM 9876 UM 9876 ESTES-COX CORPORATION ($0.02) 
0001-01-

01 C034402 7/19/17 

UM 9876 UM 9876 ESTES-COX CORPORATION ($0.30) 
0001-01-

01 C034453 9/18/17 

UM 9876 UM 9876 ESTES-COX CORPORATION ($1,019.95) 
0001-01-

01 C034537 11/2/17 

UM 9876 UM 9876 ESTES-COX CORPORATION $171.38  2/16/18 7889220 1/17/18 

 

 

All of the rights, claims and defenses available to the Sellers and their respective successors and 

assigns (or any of them) arising out of or relating to accounts receivable from TTSolutions Inc. 

or Thunder Tiger Corporation, each of Taiwan (collectively, “TTS”) in existence as of the Initial 

Petition Date (the “Pre-Petition TTS Receivables”) are subject to the terms of that certain letter 

dated March 21, 2018 from Hobbico to TTS (the “TTS Critical Vender Letter”). 
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SCHEDULE 2.2(d) 

Excluded Equipment 

 

1. All of the Equipment located at 1606 North Beverly Drive, Urbana, Illinois. 

2. All of the Equipment located at 704 West Bradley Avenue, Urbana, Illinois. 

3. All of the Equipment located at 706 West Bradley Avenue, Urbana, Illinois. 

4. All of the following additional Equipment: 

 

GPMM (North end of building at 3002 Apollo Drive, Champaign, Illinois) 

Qty Desc 

185 22 ft. High Frames 

1442 96" Pallet Rack Beams 

2 Small Set of Lockers 

1 PC & Printer 

13 Homemade Older Work Surfaces 

1 Several Rubber Floor Mats 

7 Revolving (electrical) Manufacturing Tables 

22 4-Foot Sections of Small Parts Racking 

1 Fax Machine 

80 Ft of Powered Belt Conveyor 

  Revell (Mid section of building at 3002 Apollo Drive, Champaign, Illinois) 

2 3-M Case Sealers 

349 22 ft Frames 

40 Ft Powered Conveyor with API Overwrap and Heat Tunnel  

4456 96" Pallet Rack Beams 

1 Raymond SA Turret Lift with Charger 

1 Raymond Order Picker Lift with Charger  

1 Double Electric Pallet Jacks 

3 Sets of Medium Employee Lockers 

4 PC's 

1 Time Clock 

1 Ice dispenser 

1 Refrigerator 

1 Toyota Electric Pallet Jack 

1 Entire Small Package Manifest System 

2 Network Printers 

1 Skate Conveyor 

1 Small Package Ball Scale 

12 Hand Pallet Jacks 

2 Equipto Dock Tables 

1 Landtech Pallet Wrapper 
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UM (South end of building at 3002 Apollo Drive, Champaign, Illinois) 

2762 96" Pallet Rack Beams 

70 Pallet Rack Frames 

11 Equipto 8 Ft Work Station with Side Storage for Packing Boxes 

1 Powered conveyor 

  Atkins Group Property located at 3002 Apollo Drive, Champaign, Illinois 

20 96" Pallet Rack Beams 

350 Pallet Rack Frames 
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SCHEDULE 2.2(g) 

Excluded Bank Accounts   

 

 
 

 

 

 
ACCOUNT HELD BY 

LAST 

FOUR 

DIGITS OF 

ACCOUNT 

 

 

 
BANK 

 

 

 
ADDRESS 

 

 
TYPE OF 

ACCOUNT 

 

 
Hobbico, Inc. 

 

 
8089 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

Master Operating 

Account 

(Disbursements) 

 

 
Hobbico, Inc. 

 

 
4929 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

Controlled 

Disbursement 

Account 

 

 
Hobbico, Inc. 

 

 
5253 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Master Collection 

Account 

 

 
Hobbico, Inc. 

 

 
8063 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Reno, NV Account 

w/DACA 

 

 
Hobbico, Inc. (Reno, NV) 

 

 
0831 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

Controlled 

Disbursement 

Account 

 

 
Hobbico, Inc. 

 

 
7442 

 

 
Busey Bank 

 
502 W. Windsor Rd. 

Champaign, IL 61820 

 

 
Checking 

 

 
Hobbico, Inc. 

 

 
3793 

 
JPMorgan Chase 

Bank, N.A. 

 
201 W. University Ave. 

Champaign, IL 61820 

 

 
Checking 

 

 
Axial R/C Inc. 

 

 
8014 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Collection Account 

w/DACA 

 

 
Axial R/C Inc. 

 

 
6798 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 

 
Operating Account 

 

 
Axial R/C Inc. 

 

 
8166 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

Controlled 

Disbursement 

Account 

 

2 
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ACCOUNT HELD BY 

LAST 

FOUR 

DIGITS OF 

ACCOUNT 

 

 

 
BANK 

 

 

 
ADDRESS 

 

 
TYPE OF 

ACCOUNT 

 
Great Planes Model 

Manufacturing, Inc. 

 

 
8055 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Collection Account 

w/DACA 

 
Great Planes Model 

Manufacturing, Inc. 

 

 
7842 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 

 
Operating Account 

 
Great Planes Model 

Manufacturing, Inc. 

 

 
0856 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

Controlled 

Disbursement 

Account 

 

 
Tower Hobbies, Inc. 

 

 
8022 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Collection Account 

w/DACA 

 

 
Tower Hobbies, Inc. 

 

 
8030 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Omni Collection 

Account w/DACA 

 

 
Tower Hobbies, Inc. 

 

 
8048 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 
Hobby Shippers 

Account w/DACA 

 

 
Tower Hobbies, Inc. 

 

 
7826 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

 

 
Operating Account 

 

 
Tower Hobbies, Inc. 

 

 
0849 

 

 
Wells Fargo, N.A. 

 
P.O. Box 63020 

San Francisco, CA 94163 

Controlled 

Disbursement 

Account 

     

 
Arrma Durango 

Ltd. 

 

 
8068 

 

 
Lloyds Bank 

 
20, Belvoir Road 

Coalville LE67 3QH 

 

 
UNITED 

KINGDOM 

 

 
Operating – 

GBP 
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Arrma Durango 

Ltd. 

 

 
7839 

 

 
Lloyds Bank 

 
20, Belvoir Road 

Coalville LE67 3QH 

 
UNITED 

KINGDOM 

 

 
Operating – 

USD  
Arrma Durango 

Ltd. 

 

 
6416 

 

 
Lloyds Bank 

 
20, Belvoir Road 

Coalville LE67 3QH 

 
UNITED 

KINGDOM 

 

 
Operating – 

EUR  

3 
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SCHEDULE 2.2(v) 

Certain Other Excluded Assets 

 

All of the rights, claims and defenses available to the Sellers and their respective 

successors and assigns (or any of them) arising out of, or related to, that certain litigation 

between Hobbico, Inc. and Arrma Durango Ltd., on the one hand as defendants, and Traxxas, 

L.P., on the other hand as plaintiff, filed in the District Court for the Eastern District of Texas 

(Marshall Division), Case No. 2:16-cv-768-JRG-RSP, and any other litigation with Traxxas, L.P. 

or any of its affiliates (collectively, the “Traxxas Litigation”).  

All of the rights, claims and defenses available to the Sellers and their respective 

successors and assigns (or any of them) arising out of, or related to, the United States and foreign 

patents and other intellectual property which are the subject of the Traxxas Litigation, including 

without limitation all such rights, claims and defenses which have been or could hereafter be 

raised in an inter partes review (“IPR”) procedure conducted before the United States Patent 

Trial and Appeal Board (“PTAB”). 
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SCHEDULE 2.6(a)(i) 

Prepaid Purchase Order Amount 

Prepaid Purchase Order Amount (As of 
March 23)     

      
 AXIAL  AXI  $     300,000  
 FUTABA CORP.  FUT  $     347,798  
 ZHEJIANG FEISHEN VEHICLE IND CO.  FS1  $     243,219  
 YITIANFU ELECTRONICS TECH.CO. LTD  YE1  $     237,445  
 BSD RACING TECH. CO. LTD  BR1  $     147,601  
 ANFA COMPANY LTD (PHOENIX MODEL)  PMM  $     142,953  

 LOUISE RC WORLD  LR2  $     140,723  
 MILE HAO XIANG TECHNOLOGY CO.,LTD  DLE  $        96,270  
 SHENZHEN GREPOW BATTERY CO. LTD.  SG1  $        67,953  
 ESTES INDUSTRIES  EST  $        62,349  
 REVELL INC  RMX  $        43,817  
 ITALERI  SPA  ITA  $        40,961  
 ADVANCED AVIONICS LTD.  AA1  $        28,599  
 ZHUHAI EFFORT IMPORT & EXPORT CO.  ZH1  $        28,454  
 HASEGAWA CORPORATION  HSG  $        27,070  
 HOVER MODEL PRODUCTS CO. LTD.  HM1  $        18,011  
 HIGH HOPE ZHONGTIAN CORPORATION  HH1  $        17,441  

 GREAT PLANES MODEL MANUFACTURING  GPM  $        12,615  
 TTSOLUTIONS, INC.   TT1  $        12,166  
 HOBBY SQUADRON  HSQ  $        10,169  
 CYS MODEL TECHNOLOGY CO., LTD  CY1  $        10,146  
 SUNRAY TECHNOLOGY COMPANY  SR1  $          7,740  
 DONWEI MACHINERY IND. CO., LTD  DNW  $          5,026  
 AMENCO ENTERPRISES  AMN  $          1,463  

 SHENZHEN HUBSAN TECH. CO. LTD.  HF1  $              739  
 ROBART MANUFACTURING COMPANY  ROB  $              333  

     $  2,051,057  
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SCHEDULE 4.3 

No Defaults 

 

 

None 
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SCHEDULE 4.4 

Other Seller Consents 

 

 

None 
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SCHEDULE 6.6(a) 

Transferred Employees 

All of the following persons are employees of ADL, to be offered employment by 

Purchaser effective as of the Closing on terms substantially equivalent to their current terms of 

employment by ADL:  

Jason Dearden   Managing Director 

Robert Hopkins  General Manager 

Adam Skelding  Mechanical & Test Engineer 

Jami Jones   Designer 

Matt Harlow   Systems and Data Manager 

Penny Ball   Management Accountant (Part-time,5.5days per month) 

Paul Robinson   Graphic Designer 

Chris Doughty   Senior project coordinator 

Ben Cosgrove   Senior project coordinator 

Hijaz Hussein   Designer 

Wojciech Nodzykowski Senior Mechanical Engineer (now a sub-contractor) 

Fabien Simonini  Design Engineer 

Stewart Noble   Photographer/Graphic Designer 

Jeffrey Morgan  Management Accountant (Part-time, 8 days per month) 

James Ambrose  Customer Support coordinator 
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SCHEDULE 6.7(b) 

Purchase Price Allocation 

 

 

The Purchase Price will be allocated among the Acquired Assets in accordance with the 

following principles for income tax purposes: 

 
 

Asset Class General Description* Allocation 

Class I Bank accounts, cash and 

general deposit accounts 

N/A 

Class II Certificates of deposit, 

foreign currency, US 

Government securities and 

publicly traded securities 

N/A 

Class III Mark to market assets and 

debt instruments, including 

accounts receivable 

Face value net of credits 

Class IV Inventories Net book value thereof. 

Class V Property, equipment and 

other assets not in other 

Classes 

-Equipment: The net book value thereof 

-Real Estate: Balance of the Purchase Price 

 

Class VI Section 197 Intangible Assets 

other than Goodwill 

None 

Class VII Goodwill  None 
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