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" SALE AND ASSIGNMENT OF TRADEMARKS AND TRADENAMES

TRADEMARKS AND TRADENANEE (the

[ B day of __December 1999, by
TER 7 TRUSTEE OF THE COSMETIC CENTER,
tion (“Assignor”) with an address at 8700
umbia, Maryland 21046, to COSMETICS PLUS
rsey corporation, with an address at 345
New Jexrsey 07004 (“Assignee”).

THIS ASSIGNXENT OF
“Assignment”), made thi
JEOFFREY L. BURTCH, CHA
INC., a Delaware corpor
Robert Fulton Drive, Co
SECAUCUS, INC., a New J
Kaplan Drive, Fairfield

ITRESSETH:

ic Center, Inc., has filed bankruptcy in
ptcy Court for the District of Delaware
cket No. 99-888 (PJW);

WHEREAS, The Cosme
the United States Bankr
(*Bankruptcy Court“), D

1er 17, 1999, Jeoffrey L. Burtch, Esq. was

WHEREAS, on Septe
tee for The Cosmetic Center Chapter 7

appointed Chapter 7 Tru
Estate; and 1

is the owner of certain trademarks (the
n tradenames (the “Trade Names”), all of
forth on Exhibit A attached hereto and
tively, the Trademarks and the Trade
rein as the “Intangible Property”); and

WHEREBAS, Assignor
*Trademarks”) and certa
which are more fully se
made part hereof (colle
Names are referred to h

ishes to sell, and Assignee wishes to
r's right, title and interest to the

WHEREAS, Assignor
purchase, all of Assign
Intangible Property; an

ledged the Trademarks set forth on
under a certain Loan and Security

31, 1996 (the “Loan Agreement”) by and
ness Credit, Inc. (“Bankamerica*) and

WHEREAS, Rssignor
Exhibit A as collateral
Agreement dated October
between Bankamerica Bus]
Assignor; and

WHEREAS, Assignor has satisfied all amounts due under the
Loan Agreement and repréaents that Bankamerica‘’s llen has been
released; and

WHEREAS8, Assignor must deliver the Intangible Property free
and clear of all liens, claims and encumbrances pursuant to 11
U.s.C. § 363 (b), (f) and (m); and

NOW, THEREFORE, in|oconsideration of the foregoing recitals

and the mutual covenants and agreements of the parties hereto,
the parties agree as follows:

47851/0028/1082770.3
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1) Consideration a
sum of FIFTEEN THOUSAND
immediately available f
assign, set over and tr
Assignor’s right, title

(a) the Trade
business in w
of the goodwi
and symbolize
or registrati

(b) the Trade
registration

free and clear of all 1l
11 U.S.C. § 363(b), (£)
automatically effective
receipt by Assignor of
court order approving t]

2) *Ag Is.” Assig]
Assignment and sale of

nd_Assignment.

£LUlgoyioao”

EES T Sl

Upon the receipt of the
AND 00/100 ($15,000.00) DOLLARS in

unds (the “Consideration”), Assignor shall
ansfer with and to Assignee all of

and interest to:

marks, together with the goodwill of the
hich the Trademarks are used (or that paxrt
11 of the business connected with the use
H by the Trademarks) and the application
obn therecf; and

Names, and the application or

rhereof;

iens, claims and encumbrances pursuant to

and (m). This Assignment shall be deemed
without further acknowledgment upon

the Consideration, and after entry of a
his Assignment.

nor and Assignee acknowledge that the
the Intangible Property 1s subject to

higher and better offers and is sold “as is” and “where 1s.”

3) Subject to Cour!
acknowledge and agree t}
of the Bankruptcy Court
acceptable to Assignee,

4) Aspignor’s Repr:
not conducted lien sear(

representations made hej
that:
(a) All amount
including amot
Agreement, and
money to the ¢
have been sat]
Trademarks has
effect; provig
lien has not 1
necesgsary stej

(b) Except fo1
Trademarks by
money to the (¢

L Approval. Assignor and Assignee
hat this Assignment is subject to approval

and entry of an order, in a form
from the Bankruptcy Court.

tgentations. Knowing that Assignée has
ches, and that Assignee 1s relying on the
rein, Assignor represents and warrants

ts due to Bankamerica by Assignor

ints due under Bankamerica’s Loan

i any amounts due any party who loaned
fcsmetic Center during the bankruptcy case
lsfied in full, and all liens againet the
e been released and are-of no force and
led, however, that in the event that a
been released, Assignor shall take all

b8 to have sald lien released;

t the lien previously held on the
Bankamerica, and any party who loaned
osmetic .Center during the bankruptcy case

~

pursuant to 1]

27851/0038/1083770.)

L U.8.C. §364, Assignor has not assigned,
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conveyed, sold, transferred, mortgaged, licensed,
hypothecated, | pledged, collateralized, encumbered, or
otherwise tak}n any steps tc affect Rssignor’s

ownership rights in, or ability to sell, assign or
transfer, the| Intangible Property;

(c) That to the best of Assignor’s knowledge, the
Intangible Property does not infringe on any copyright,
e or othexr ownership right or interest of
on or entity.

patent, licen
any other per

(d) That to the best of Assignor’s knowledge, Assignor
owns all of the right, title and interest to the
Intangible Property and no other parties hold or
possess any legal, equitable or possessory interests

therein.

(e) The reglslrations of the Trademarks and the fllings
for the TradeLNames are current and have not expired.

This Assignment and Assignor's and
BAsEignee's rights, liabjlities, duties and disabilities hereunder
shall be governed and construed in accordance with the laws of
Delaware or, where applicable, Federal bankruptcy law. Assignee
consents to the jurisdiction of the United States Bankruptcy
Court for the District ¢f Delaware in any action brought to
enforce any of the rights granted to the Assignor hereunder.
Assignee waives the right to trial by jury.

5) Jurisdiction.

€) Us . Notwithstanding
anything to the contra contained herein, the parties
acknowledge and agree that Hilco/Great American Group shall have
the continued right to use the Trade Names while attempting to
liquidate Rssignor‘s furniture, fixtures and equipment through
private sale or public auction.

7)  Execution of Add . Assignor
represente, warrants and agrees to execute or to cause the
execution of any and all certificates, documents or filings
reasonably needed to effectuate this Assignment, including but
not limited to the execution of assignment forms (a) for the
Trademarks for filing in the U.S. Patent and Trademark Office;
and (b) for the Trade Names in the appropriate state and/or
county flling offices. |Assignee will prepare all such forms at
its scle cost and expense.

8) Severability. A determination that any portion of this
Assignment is unenforceable or invalid shall not affect the

17851/0028/1092770.3 3

REEL: 002026 FRAME:

0442



IR A A ATRE
. .

SENI BY.XErox (BIECOPLEr JUL) 11 17= 17U 1 iLraurm LV IRUZ jwVV "
. A B PR B e S RER e el ot BT Yr A

enforceability or validity of any other portion of this
Assignment or any other provieion hereto.

9) The Parties aéree that this Sale and Assignment is
subject to the terms and conditions of the motion filed by the
Assignor. 3

IN WITNESS WHERROF, Assignor has caused this Assignment

to be executed on the day and year first above written.
ASSIGNOR:
ATTEST/WITNESS: THE,CPSMETIC CENTER, INC.,
CWTFR 7 DERTOR
: :}J%C(
By: JéZ:'V y L
Jeif L. Burtch, —
C?/ 7 Trustee
SMETICS PLUS SECAUCUS, INC,
' ' Donal¥ Gottheimer, President
27081/0038/1092770.3 4
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STATE OF S OA )

)
COUNTY OFM () C@m )

I certify that on
personally came before

~ | , 1999, Jeoffrey L. Burtch,
e and acknowledged that:

1) he executed the foregoing instrument; and

2) he executed the foregoing instrument as Chapter 7
Trustee of The Cecsmetic Center, Ina. the entity
described therein, by virtue of the authority granted
to him by the| U.S. Bankruptcy Court.

ﬁmjéﬁ;u

Notary Public

LS. PRICE
NOTARY pyg
STATE OF New \\W'SE"{ ) ! “C'DELAWARE
) bs: ¥ Mommission Expires Oct, 11, 2002

COUNTY OF C5SEX )

I certify that on | %2\214% , 1999, Donald Gottheimer
personally came before me and acknowledged that:

1) he executed the foregoing instrxrument as President of
Cosmetics Plup Secaucus, Inc., the corporation
described therein;

2) this document | was signed and made by the corporation as
its voluntary|act and deed by virtue of authority from
its Board of Directors.

MELVYN GOLDZWEIG
NOTARY PUBLIC OF NEW JERSEY

My Commission Expires Dec. 3,1395
28001~

27851/6020/2082770,3 5
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EXBIBIT A

INTANGIBLE PROPERTY

N

TRADEMARKS Registraticn # Realstration Date
The Cosmetic Centex 1,498,050 July 26, 1988

A Beautiful Way To Save| 1,336,084 May 14, 1988
Weapon 1,487,350 May 10, 1588
BINY-BINY 1,933,743 Nov. 7, 1885
Courtney Brooke 1,397,290 June 17, 1952

IRADE NAMES

The Cosmetic Center, Inc.
The Cosmetic Center
The Cosmetic Center and| Salon
The Cosmetic Center & Sglon
Courtney Brooke
BINY BINY
Michele Dumonde

X

27881/0020/1082770.) 6
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 7
)
THE COSMETIC CENTER, INC., ) Case No. 99-888 (PTW)
a Delaware corporation, )
)
Debtor. )
ORDER IN S SIGNME

OF CERTAIN INTANGIBLE PROPERTY

The Court FINDS and ORDERS that:
1. The Chapter 7 trustee has filed a motion for an order authorizing the sale and assighment of
certain Intangible Property to Cosmetics Plus Secaucus, Inc. (the “Motion™).
2. The Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. §§157 and 1334 and
11 U.S.C. §363; this is a core proceeding under 28 U.S.C. §157(b)(2).
3.  Appropriate notice of the Motion has been given pursuant to Fed. R. Bankr. P. 2002.
4. One objection, by PSFI, was filed. PSFI argues that the domain names
“COSMETICENTER.COM” and “THECOSMETICENTER.COM?” are not property of the estate.
5. To avoid the need to litigate the issues raised by the PSFI objection, the Trustee has amehded
the Motion as follows:
a. The consideration of $15,000.00 is reduced to $12,750.00.
b. The Sale and Assignment Agreement attached to the Motion as Exhibit A will be
revised to exclude the two domain names stated above, which are referenced in the
Agreement, and which are also referenced in the PSFI objection.

6. Cosmetics Plus Secaucus, Inc. agrees with all of the amendments stated in paragraph 5 above.

TRADEMARK
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7. As amended herein, the relief requested is in the best interests of the Chapter 7 estate, and

its creditors.

8. The Motion as amended is GRANTED. Beeause-the-amended-motion-doesnot-attempt-to—

9. The Trustee is authorized to enter into the revised Sale and Assignment agreement.

10.  Presently, the Trustee holds $15,000.00 in an escrow account. The Trustee is authorized to
transfer $12,750.00 to his general account in this Chapter 7 case upon execution of the revised Sale
and Assignment agreement. Upon consummation of the sale, the remaining $2,250.00 will be
returned to Cosmetics Plus Secaucus, Inc.

11.  Cosmetics Plus Secaucus, Inc. is found to be a good faith purchaser which has negotiated
with the Trustee at arms length and is paying fair value for the Intangible Property pursuant to 11
U.S.C. § 363(b) and (m). |

12.  The sale of the Intangible Property, which is all the property described in the rev:sed Sale
and Assignment agreement will be made free and clear of all existing liens, claims, interests, and
encumbrances pursuant to 11 U.S.C. § 363(f) with all liens, claims, interests and encumbrances to
attach to the proceeds of the sale.

13.  The Trustee reserves his rights to argue that the estate has legal and equitable interest in the
domain names that are the subject of the PSFI objection. PS¥T '(cse_r ves, s e ( QXo:\mS

and \rrexesks mne domoi Names "o 6<e Yne SLQQ)CQ& AT o\;jedion

Dated: Wilmington, Delaware
November 29, 1999

PN S
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The Honorable Peter J. Walsh
Chief United States Bankruptcy Judge
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