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FORECLOSURE AGREEMENT

This Foreciosure Agreement (the "Agreement”), dated as of the 23rd day of August,
1996, is entered into between Duncan Enterprises, a California corporation (the "Byyer*) and
Heller Financiai, Inc., a Delawars corporation (the "Lender™).

RECITALS

L Pursuant to that certain Credit Agreement datec as of December 29, 1989 between
Polymerics, Inc., a Massachusetts corporation, as successor by merger with Tulip Acquisition
Corporation (the "Borrower"), and the Lender, as amended from time to time thereafter (as so
amended and as otherwise previously modified from time to time, the "Loan Agreement®), and
certain other documents, instruments and agreements executed pursuant thereto or in connection
therewith (collectively, the "Related /£y comeqts” .4 vgedier with thz [ oaz Agreement, the

"Lender Loan Documents”), the Lender has made loaus to, and made other financial
accommodations to or for the benefit of, the Borrower (all such loans and other financial
accommodations being herein referred to collectively as the "Loans”). The Loans and all other
obligatons of the Borrower to the Lender, howsoever created, arising or evidenced (collectively,
the "Obligatons"), are secured by substantally all of the Borrower’s assets. Further, payment
of the Obligations is guaranteed by the third party guaranty of Tulip Holding Corporation, a
Delaware corporation (the "Guarantor”). The Obligations are also secured by substantiaily all
of the Guarantor’s assets and for purposes of this Agreement the term Borrower shail hereinafter
be deemed to include the Guarantor.

I.  Asaresuit of a continuing defauit by the Borrower in repayment and performance
of the Obligations and other liabilities under the Loan Agreement, the Lender has the right under
Section 9-504 of the New York Uniform:Commercial Code (the "UCC") to sell and transfer to
any person or entity for value in a private saie all of the Borrower’s right, title and interest in
and to any or all of the assets subject to the Lender’s security interest (such assets are

colilectively referred to herein as the "Encumbered Assets*).

OI. The Borrower has represented to the Lender that the Borrower is willing to
surrender possession to the Lender solely for the purpose of effecting such a private sale of
substantially ail of the personai property and business assets of the Borrower, which personal
property and business assets include certain tangible assets and intangible assets, the tangible
assets of which are located in several states, including but not by way of limitation the states of
Massachusetts, New Jersey, West Virginia, Rhode Island, [linois, Pennsylvania and New York,
on the terms and subject to the conditions set forth herein. The Lender desires to grant, seil,
transfer and deliver to the Buyer for value, in a sale pursuant to the UCC and on the terms and
conditions hereinafter set forth, all of the Borrower’s and the Lender’s right, title and interest
in the Subject Assets (as hereinafter defined).

Iv. The Buyer desires to purchase substantiaily ail of the personal property and
business assets of the Borrower, which personal property and business assets inciude certain
tangible assets and intangible assets, the tangible assets of which are located in several states,
including but not by way of limitation the states of Massachusetts, New Jersey, West Virginia,
Rhode Island, Illinois, Pennsyivania and New York, on the terms and subject to the conditions
set forth herein. The Buyer desires to acquire from the Lender for value, in a sale pursuant to
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the UCC and on the terms and conditions hereinafter set forth, all of the Borrower’s and the
Lenders’ right, title and interest in the Subject Assets (as hereinafter defined).

AGREEMENTS

NOW THEREFORE, in consideration of the mutual promises and agreements set forth
herein, the Buyer and the Lender agree as follows:

1. Incorporadon of Recitals. The Recitals set forth above are true and correct, and
are incorporated into and form an integral part of the agreement between the parties contained
in this Agreement; provided, however, that Buyer makes no representations with respect to the
Recitals contained in I, I and III above.

2. Purchase and Sale. Subject to the terms and conditions set forth in this
Agreement, in consideration of the Purchase Price (as hereinafter defined), at the Closing (as
heretnafter defined), the Lender wiil conduct a private foreciosure saie of, and wiil thereat seil
to the Buyer and the Buyer will acquire: (2) all of the Borrower’s right, title and interest iti and
to all of the assets of the Borrower, other than the Exciuded Assets (as hereinafter defined), in
which the Leader has a security interest under the UCC (the "Subject Assets"), which Subject
Assets include, to the extent that the Lender has a security interest in such assets under the
UCC, the following assets of the Borrower: (i) accounts receivable (the "Accounts
Receivable®), (ii) inventory (the "Inventory®), (iii) fixed assets (the "Fixed Assets™), and (iv)
all other assets of any kind or nature whatsoever to the exteat a security interest therein can be
taken under the UCC (the "Qther Assets®), including, but not limited to, all rights, title and
interest in the pateats, technologxa, formulac, trade secrets, customer lists, supplier lists, trade
names, trademarks, service marks, copy rights and other intellectual property. of the Borrower
(the "Inteilectyal Property®), including, but not limited to, the names "Polymerics” and *Tulip”®
(all trade names, trademarks, service marks and other names used by the Borrower are
collectively referred to as the "Trade Names"), and all variations of any of the Trade Names or
names that include any of the Trade Names; and (b) the business and operations of the Borrower
in which the Lender has a security interest under the UCC, to the extent a security interest
therein can be taken under the UCC (the "Busipess®), including, but not limited to, the books
and records, customer lists, sales invoices and records, competitive information and all other
records and documents related to the Business, but not the Borrower's stock books, minute
books, and other corporate records of a similar nature. Subject Assets includes all of the ass.is
of the Borrower (other than the Excluded Assets) in which the Lender has a security interest
under the UCC as of the Closing Date (as hereinafier defined). All of the Subject Assets,
including the Accounts Receivable, the Inventory, the Fixed Assets, the Inteilectual Property and
the Other Assets, shall be transferred and delivered to the Buyer by the Lender at the Closing
free and clear of any security interest or lien of the Lender or of any security interests or liens
subordinate to the Lender’s security interest and lien; provided however, that with respect to
rights of third parties with respect to set-off claims, liabilities, royaities, licenses, guarantied
payments or other claims or burdens against the Subject Assets such transfer and delivery shall
be subject to Section 8,12 hereof.
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2.1 Excluded Assets. Notwithstanding the foregoing, the Leader is not selling
and the Buyer is not purchasing any of those assets more particularly described on Schedule 2.1
hereof (such assets being referred to hereinafter as the "Excluded Assets®). The Buyer may
elect to exclude any of the other Subject Assets from the sale, but such an exclusion shail not
result in any reduction of the Purchase Price (as hereinafter defined).

2.2 Compiiance with Section 9-504. It is the express intent of the parties hereto
that the sale of the Subject Assets contempiated hereby be consummated pursuant to Section 9-
504 of the UCC. Accordingly, the Lender has conducted searches of the records in the iocations
listed in Part ] of Schedule 2,2, which searches have reveaied the entities listed on Part I of
Schedule 2.2. To the extent not waived in writing to the sole satisfaction of the Lender, the
Lender has sent or will send notices of the foreclosure sale contemplated hereby in advance of
such sale to the partes listed in Part [I] of Schedule 2.2 and to any other party from whom the
Lender has recetved (before sending its notices to the Borrower) written notice of a claim of an
interest in the Subject Assets whose interest might be adversely affected hereby. Copies of such
notices may later be appended to Schedule 2.2 and made a part thereof.

2.3 No Assumption of Obligations or Ligbilities. The Buyer shail not assume,
and shall have no obligaton or liability with respect to any liabilities or obligations of the

Borrower or tlie Lender, whether absolute, accrued, contingent or otherwise. The Lender has
informed the Buyer that the Lender shall not assume, nor shall the Leader be deemed to have
assumed, any liability or obligation of the Borrower whatsoever.

2.4 Sale As Is; Where {s. The Lender specifically disclaims (and the parties
hereto expressly agree that the Lender makes and gives no covenant, undertaking, representation
or warranty; express or implied, in connection with this Agreement, the Subject Assets or any
other matter relatifig hereto or thereto) as to the following matters:

@) Non-infringement of any of the Inteilectuai Property or Trade Names
owned by Borrower; .

(b) The existence on the Closing Date (as hereinafter defined) of any specific
items constituting the Subject Assets or the quantity or quality thereof; or

(©) The condition, quality, suitability, value, merchantability or fitness for a
particular purpose of any of the Subject Assets, of the Business, or of the Borrower or
any aspect of the Borrower's financial condition, businesses, prospects, or operations.

THE BUYER ACKNOWLEDGES AND AGREES THAT EXCEPT AS, AND ONLY
TO THE EXTENT, SET FORTH IN THIS AGREEMENT: (A) THE SALE OF THE
SUBJECT ASSETS HEREUNDER IS WITHOUT RECOURSE TO THE LENDER, ON AN
"AS IS, WHERE IS" BASIS, WITHOUT ANY REPRESENTATIONS OR WARRANTIES AS
TO ITEMS, CONDITION, QUANTITY OR ANY OTHER MATTERS WHATSOEVER
EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT; (B) THE
LENDER IS SELLING TO THE BUYER ALL ACCOUNTS RECEIVABLE WITHOUT
RECOURSE TO THE LENDER WITH RESPECT TO THE CREDITWORTHINESS OF ANY
OBLIGOR WITH RESPECT TO SUCH ACCOUNTS RECEIVABLE, THE LENDER MAKES

3-
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NO REPRESENTATION AS TO THE VALUE, IF ANY, OF THE SUBJECT ASSETS BEING
TRANSFERRED HEREBY, AND THE LENDER MAKES NO REPRESENTATION OR
WARRANTY CONCERNING THE POSSIBLE INFRINGEMENT OF ANY INTELLECTUAL
PROPERTY, TRADEMARKS, TRADE NAMES OR PATENT ARISING OUT OF THE USE
BY THE BUYER OF ANY OF THE SUBJECT ASSETS: (C) THE LENDER MAKES NO
REPRESENTATIONS OR WARRANTIES THAT ALL OR A PORTION OF THE SUBJECT
ASSETS ARE MERCHANTABLE (IN THE SENSE OF AN IMPLIED WARRANTY OF
MERCHANTABILITY UNDER THE UCC) OR FIT FOR A PARTICULAR PURPOSE; AND
(D) THE SOLEREPRESENTATIONS AND WARRANTIES OF THE LENDER REGARDING
THE SUBJIECT ASSETS ARE THOSE SPECIFICALLY PROVIDED IN SECTIONS 8 AND
9 OF THIS AGREEMENT.

3.  Purchase Pricg: Payment of Cogsidcration.

3.1 Consideration. For purchase of the Subject Assets, the Buyer shall pay w0
the Lender 2 dollar amount on the Closing Date (the *Purchase Prce”), calculated as follows:

The Buyer shall parchase the Subject Assces of Barrower for §9:306y0007
The Buyer shail have the right to determine the allocaton of the Purchase Price among

the various Subject Assers, and the Leader shall udlize such allocation in preparing and filing
tax returns with respect therero, if any, that the Lender is required to file.

3.2 Timing and Method of Payment. The Purchase Price shall be paid to the
Lender at the Closing (as hereinafier defined) by:

T~ (a) cashier's check, certified check or wire transfer of immediately availabls

funds, at the option of the Lender, in the amount of $4,500,000;

()  an unsecured subordinatad note, in substantially the form of Exhibit A
hereto, which subordinated note (the *Subordinated Note") shall have the following
priscipal terms - principal amount of $3,700,000, interest accrues at the rate of 12% per
annum, interest payable monthly, matmrity date nine months after the Closing Date; and

©) a junior subordinated nate, in substanually the form of Exhibit B bereto,

which junior subordinatad note (the “Junior Subordinated Note") shall have the following

principal terms ~ principai amount of $4,000,000, pay in kind interest accrues monthly
at the rate of 2% per annum, interest paid when nots due and payadle, note due and
payabls nine months after Closing Date but only to the extent that the Buyer's revenues
from the sale of certain specified products of Borrower equal or exceed specifiad amouats
during the period from September 1, 1996 through May 31, 1997.

3.3  Buver’s Financial Reporting Roquirements to lLender. So long as
obliganons owing by Buyer under the Subordinated Note remain outstanding, Buyer shall
providc to Lender such financial and other informadon as Leader shall reasonably request.
including income smiements, balance sheets and cash flow statements for Buyer within 30 days
afte the end of each month.

-4-
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NO REPRESENTATION AS TO THE VALUE, IF ANY, OF THE SURJECT ASSETS BEING
TRANSFERRED HEREBY, AND THE LENDER MAKES NO REPRESENTATION OR
WARRANTY CONCERNING THE POSSIELE INFRINGEMENT OF ANY INTELLECTUAL
PROPERTY, TRADEMARKS, mzmmoammmcomopmm

i For purchase of the Subject Assets, the Buyer shall pay ©

ba the Clasing Date (the "Purchase Prite®), calculated as follows:

ﬁLwa;bﬂ /ML
$972007000° .

The Buyer shall ase the Subject Assets of Barrower
The Buyer shall havejthe right to determine the ailocation of the Purchase Price among
the various Subject Asscts, and mmmmm:uoaﬁmmpmgmdﬁun;

tax reauns with respect therdto, xfuy,tlmrhel.endensreqmed‘p

@ w vanl—it The mmummm‘

'(l)‘ check,\caﬂﬂedche:kotm uummedmelyamhb]e

fmdx,umeopﬁmo:belmder mmcammofﬂswlw
('o)‘ an unsatured subordinated note, in ly the form of Exhibit A

ordihated note (the *Subordinated Note®) shall have the following
peincipal terms - principal amount of $3,700,000, interest accour attherae of 12% per
blg manthly, maturity date nine months the Closing Date; and

© ajunior bordinated note, in substantially the :orm of Exhihit B hereto,
Junior dinated note (the “Junior Subordinsted Note*) shall have the following

pﬂnapdt:rms-— incipal amount of $4,000,000, pey in kindlinterest sccrues monthly
at the mte of 12% per b interest paid when nots dur aad payable, note dus and
peyable gine months after Clasing Date but only to the exteu the Buyer's reveanes
from the sale of cermin speci d products of Borrower equal or exceed specified amounts

during the period from 1 19962hmughMay31 119

3.3gby8 v :,. ins ' . So loog as
obligations owin, Rde: ubordinazed Note remain outstanding, Buyer shail
provide to Lender such finan and other information as Lender shall reasonably request,
mdudmgmcnnumtamenu gheets and cash flow satements for Buyer within 30 days
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SENT B2Y:

4.1 The Lender has informed the Buyer that, cxcept to the extent of cash
actually and finzaily received and applied by the Lender, the Loans and other Obliganons shall
remain outstanding and the Lender does not reicase any, but instead specifically resesves all,
security intetests, liens and other encumbrances and rights relating thereto, in all of the Excluded
Asszts,

4.2. The Buyer acknowledges that l.ender has informed Buyer, to date, the
Lender bag assumed no liability with respect to any of the Subject Assets or the Excluded
Assets, and the Lender, under no circumstances (including, without limitation, with respect or
pursuant o this Agreement), assumes or shall assume any liability with respect to any of such
assets.

3. Closing.

5.1 Clasing Date. The "Closing Date” shall mean the date upon which the
Purchass Price 1s paid by the Buyer to the Lender in accordance with Sections 3.1 and 3.2
hereof and the Borrower's right, title and interest in the Subject Assets is transferred by the
Lender hereof to the Buyer, all of which shall occur on or before August 23, 1996, or such
later date 10 which the Closing may be extended upon the mutual written cansenc of the Leader
and the Buyer, such coasent to be given or not given in the sole and absoluie discretion of each
such party. In the event that the Closing Date does not occur op or priar to  August 23, 1996,
the parties bereby agree that this Agreement shail be terminated, unless the Lender and the
Buyer mutmally agree to continue the Closing Date to & subsequent date.

- ~~. 5.2 Timeand Place, The tmansfer and delivery of all documents and instruments

to consammate the transactions contemplated by this Agreement (the "Closing™) shail

necessary
be held at the offices of Katten Muchin & Zavis, Chicago, Hlinois, at 1:30 P.M. Chicago time
on the Closing Date.

5.3 Transacdons at Closing. At the Closing:

(a) The Lender shall execute and deliver to the Buyer the General Assignment
and Bill of Sale in substantally the form of Exhibit C hereto and the Trademark
Assignment in substantially the farm of Exhibit D hereto;

®) The Buyer shall daliver to tha Lender a cashier’s check, certified check
or wire u:nsfcr«in an amount equal to $4,500,000; and

©) The Buyer shall daliver 0 the Lender the Subordinated Note and the Junior
Subordinated Note.

The Lender has informed the Buyer that the Lender’s security interests and liens shall
immediately attach to and be perfected with respect to the proceeds of the Purchase Price and
that upon the Lender’s rocceipt of the Purchase Price, the Lender shall apply it 0 such of the
Obligations as the Lender determines in its soie discretion.

-5-
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4.1 The has informed the Buyer that, except to the extent of cash

actuaily and finally { mdmﬁdbymm,mmmmmﬁmm
remain oursanding and Lmdadoanmrdasmy.bmmwspgﬁmuymm.
security interests, liens and ther encumbrances and rights reiating » in ail of the Excluded
Assets.

4.2  The Buyer acknowiedges that Lender has informed Buyer, to date, the
Lender has assumed no lishility with respect to any of the Subject Assets or the Excluded
Assets, and the Leader, er no circumstances (]ndudin:._wi}!fmn hmnuion, with respect or
mwmAm,mumMmuyMMmmmmmyofm

3. Closing. <

5.1 ClosingiDate. The "Closine Date“ shall mesn the date upon which the
Purchase Price is paid by the Buyer 1o the Lender in accordance: with Sections 3.1 and 3.2
ht, title and interest in the Subject Assets is transferred by the
all of which shall occur on or before | August 23, 1996, or such
itg may be extended upon the mutuat written consent of the Lender
o be given or not given in the sois andiabzolute discretion of each
the Closing Date does not occur on orjptior-to  August 23, 1996,

the parties hereby agree tha} this Agreement shall be ierminated, the Lender and the
Buyer mutuaily agree to conginue the Closing Date to & subsequent tiate,

- - 5.2 Time and Pl 'mmmddhuyomemammmm
oecessary t0 cogsummate the grgnsactions cogtemplated by this Agreement (the “Closing®) shail
be held at the offices of Kattdn Muchin & Zavis, Chicago, IMinois, a¢ 1:30 P.M. Chicago time
on the Closing Date. I

5.3 Tapsacriohs ar Closing. At the Closing: \,

@ er shall execme and deliver w the Buyer the General
and‘BIllodeam ially the form of Exhibit C b and the Trademsark
Assignment in substangally the form of Exhibit D hereto;

®)  The Buypr shall deliver to the Lender & cashiex’s check, certified check
orwimgs:u;(inm moun equﬂg“.SO0.000:md :

ehver 16 1T /M..
©) The B mﬁmwmmmsmr«mmmum

Subordinated Note.

. -mmm‘nf med mauwmmws - !l mum ’ "
irmmedistely attach to and be ected with respect 1o the proceeds of the Purchase Price and
that upon the Lender's receipt pf the Purchase Price, the Lender shall apply it to such of the
CbHgations as the Leader ines in its solc discretion.

-5- “
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6. Taxes. Any sales taxes ard transfer taxes, arising as a resuit of the transfer and
saie of the Subject Assets shall be paid Ly the Buyer.

7. Representations, Warranges, and Covenants of the Buyer. The Buyer represents,

warrants and covenants to the Lender as follows:

7.1 Organization of The Buyer. The Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the State of California. The Buyer has
all corporate power and authority to purchase the Subject Assets pursuant to Section 9-504 of
the UCC and other applicable law, to execute and deliver this Agreement and the other
documents, insruments or agreements to be executed and delivered by it in connection herewith,
and to carry out all of the acuons required of it pursuant to the terms of this Agreement.

7.2  Corporate Authority: Binding Effect. This Agreement constitutes the legal,
valid and binding obligation of the Buyer, enforceable in accordance with its terms, except as
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights and remedies generally and general principles of equity
regardless of whether enforcement is sought in a preceding at law or in equity. All approvais
of the Buyer, inciuding approval of its shareholders and Board of Directors, required, if any,
to consummate the transactions provided for in this Agreement will have been obtained prior to
the Closing. The Buyer has the absolute and unrestricted right, power, authority and capacity
to purchase the Subject Assets and to eater into this Agreement, the Subordinated Note, the
Junior Subordinated Note and the reiated documents (the "Documents”). Neither the executica
and delivery of this Agreement or the Documents nor the consummation of the transactions
contemplated hereby and thereby will resuit in a breach of, or constitute a default (or with notice
or lapse of ime or both resuilt in a breach of or constitute a default) under, or otherwise give
any person the right to terminate, any imaterial license, contract or other agreement or instrument
to which the Buyer is a party. Neither the execution and delivery of this Agreement or the
Documents by the Buyer nor the consummation of the transactions contemplated hereby and
thereby wiil (A) violate or conflict with any provision of the Articles of Incorporation or the
Bylaws of the Buyer or (B) violate or coniflict with any provision of any law, ruie, regulation,
order, permit, certificate, writ, judgment, injunction, decree, determination, award or other
decision of any court, government, governmental agency or instrumentality, domestic or foreign,
or arbitration by which the Buyer is bound or affected which violation or conflict would have
a materially adverse effect on the Buyer. The execution of this Agreement and the Documents
to be executed and delivered by the Buyer in connection herewith, and the consummation of the
transactions contempiated hereby and thereby, are within the authority of the individual who
shail execute this Agreement on behalf of the Buyer.

7.3 Litigation. Exceptas set forth on Scheduje 7.3 hereto, to the best of the
Buyer's knowiedge, no action, suit, proceeding or investigation is pending or threatened relatir
to, affecting, or questioning the validity of this Agreement or challenging any of the transactions
contemplated hereby.

7.4 Brokers. The Buyer has not retained, utilized or been represented by any

broker or finder in connection with the transactions contemplated by this Agreement, other than
assist the Buyer in securing financing for the purchase of the Subject Assets.

-6-
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7.5 ion

7.6  Intentionally Qmitted.

77 The Subj , v | in the Subi At
the date of this Agreement and without having completed an independent investigation, the Buyer
is not aware of any fact or circumstance that would lead the Buyer to conclude that the Lender
fails to hold a valid, perfected, first priority (to the extent that priority can be determined from
a search of the public records) security interest in and lien upon the Subject Assets.

7.8 Due Diligence. The Buyer will use its best efforts to complete its due
diligence. as described in Section 8,18 hereof (the "Due Diligence™), by August 23, 1996.

7.9 Eurther Assurances. The Buyer shall take all reasonable steps necessary
to consummate the transactons contempiated heretn.

7.10. Reguijatory Approvals. No governmental notice, filing, authorization,
approval, or order of consent is required in connection with the execution, deliver -and
performance of this Agreement by the Buyer.

8. Represcntagons, Warrangies, and Covenrnts of the Lender. The Lender

represents, warrants and covenants to the Buyer that:

8.1 Releasc of Lien. The Lender has not reieased any security interest, lien or

mortgage it may have in, or conseated to the sale or disposition of, any of the Subject Assets -

being purchised hereunder (except for sales in the ordinary course of the Borrower’s business

and for the sale pursuant hereto), and has not heretofore sold, assigned, transferred or

participated any of its interests in the Subject Assets being purchased hereunder.

8.2 Brokers. The Lender has not retained, utilized or been represented by any
broker or finder in connection with the transactions contempiated by this Agreement.

8.3 Lender's Right to Dispose of Subject Assets. The Lender has the right to
seil the Subject Assets pursuant to the terms of the Lender Loan Documents and pursuant to the

applicable provisions of the UCC. Notice of the sale of the Subject Assets contempiated hereby
has been given to ail other entities entitled to notice under Section 9-504 of the UCC.

8.4 Enforceability of the Lender Loan Documents. The Lender Loan Documents
are enforceable against the Borrower and the Subject Assets in accordance with their terms,

subject to applicable bankruptcy, insolvency, bank moratorium or similar laws affecting
creditors’ rights and remedies generaily and, as to enforceability, to general principles of equity
regardless of whether enforcement is sought in a preceding at law or in equity.

8.5  Corporate Authority: Binding Effect. This Agreement consttutes the legal,
valid and binding obligaton of the Lender, enforceable in accordance with its terms, except as

may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights and remedies generaily and general principles of equity
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regardless of whether enforcement is sought in a preceding at lav’ or in equity. All approvais
of the Lender, including approvai of its sharenoiders and Board of Directors, required, if any,
to consummate the transactions provided for in this Agreement have been obtained. The Lender
has the absolute and unrestricted right, power. authority and capacity to seil, transfer and deliver
to the Buyer the Subject Assets and to eater into this Agreement and the Documents. Neither
the execution and delivery of this Agreement or the Documents by the Lender nor the
consummaton of the transactions contemplated hereby and thereby wiil (A) violate or conflict
with any provision of the Articles of Incorporation or the Bylaws of the Lender or (B) violate
or conflict with any provision of any law, rule, regulation, order, permit, certificate, writ,
judgment, injunction, decree, determination, award or other decision of any court, government,
governmental agency or instrumentality, domestic or foreign, or arbitration by which the Lender
is bound or affected, which vioiation or conflict would have a materiaily adverse effect on the
Lender. The execution of this Agreement and the Documents to be executed and delivered by
the Lender in connecton herewith, and the consummation of the transactions contempiated
hereby and thereby, are within the authority of the individuai who shail execute this Agreement
on behalf of the Lender.

8.6 Secunry Interest. Pursuant to the terms of the Leader Loan Documents
and pursuant to the applicable provisions of the UCC, the Lender has a perfected, first priority
(to the extent that priority can be determined from a search of the public records), secunty
interest in and lien upon the Subject Assets.

8.7 Litigation. Except as disclosed by the Leader on Schedule 8,7 hereto, to
the best of the Lender’s knowledge, no action, suit, proceeding or investigation is pending or
threatened against the Borrower, relating to, affecting, or questioning the va.hdny of this
Agreement or challengmg any of the transamons contemplated hereby.

8.8 Suhg_x:d_mm. Other than those liens reflected on Schedule 2.2, the
Lender is aware of no other liens on the Subject Assets.

8.9  Organizaton and Good Standing. The Leader is a corporaton duly
organized, validly existing and in good standing under the laws of its state of incorporation.

8.10 Good Title, etc: Location of Subject Assets. The Lender will transfer,
convey and deliver to the Buyer at the Closing good, marketable and unencumbered title to the

Subject Assets, and in accordance with Section 9-504 of the UCC, the Lender Loan Documents
and applicable law, all of the Borrower's right, title and interest in and to the Subject Assets free
and clear of the Leader’s security interest and lien and free and clear of any security interests
or liens subordinate to the Lender’s security interest and lien.

8.11 Regulatorv Approvals. No govermmental notice, filing, authorization,

approval, or order of consent is required in connection with the execuion, delivery and
performance of this Agreement by the Lender.

8.12 Indemnification. The Lender agrees to indemnify, defend, and hold the
Buyer, its officers, directors, employees, agents, affiliates and attorneys (collectivety, the "Buyer
Indemnitees™) harmiess from and against any and all claims, liabilities, obligations, issues,
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damages, penaities, judgments, suits, actions, causes of actions , demands, an-’ reasonable costs,
expenses and disbursements of any kind or nature (collectively, "Claims") fc-:

a) breaches of the Lender’s representations, warranties or covenants contained
in Sectons 8, 9 and 1] of this Agreement;

(b) the failure of the Lender to deliver ttle to the Subject Assets as set forth
in Sections 8.10 and 9 hereof;

(c) any Claim brought against the Buyer by any person or entity to set aside
or otherwise avoid the saie of the Subject Assets provided for herein; and

(d) the assertion by any of the Borrower’s account debtors or other claimants
of Valid Set-off Claims (as hereinafter defined) against any of the Subject Assets acquired
by the Buyer at the Closing, to the extent that such Valid Set-Off Claims against
Accounts Receivable do not exceed a maximum amount of $250,000.

The Lender's obligation and liability under subparagrapis (a), (b) and (c) of this
Section 8,12 to the Buyer Indemnitee is limited to, and shall not in any event exceed, the
Purchase Price and shall be paid such that Lender’s liquidated obligation and liability
shalil be satisfied first by setting off against any outstanding principal balance owing by
Buyer under the Subordinated Note, the Lender’s obligation and liability undet
subparagraph (d) of this Section 8.12(d) is limited to, and shall not in any event exceed,
the aggregate amount of $250,000, and the Lender’s obligation and liability under this
Smgn_&ushanexpxreandtermma:e on the day that is eighteea (18) months after the
Closing Date; provided, however; that in the event that the Lender has any liability to
the Buyer under this Section 8:12, and in the further event that the Subordinated Note
is outstanding and unpaid at the time the Lender’s liability is liquidated, the Lender's
liability, if any, may be satisfied, in whole or in part, at the Leader’s discretion, through
a reduction in the amount of the Buyer’s obligations under the Subordinated Note. The:
Buyer shall not be permited to offset against the Subordinated Note or the Junior
Subordinated Note any claim that the Buyer may have under this Section without the
written consent of the Lender. Notwithstanding the foregoing, in no event shail the
Lender incur any liability pursuant to this Section 8,12 for the consequences of the
failure of the Borrower to take any action contemplated by this Agreement. "Valid Set-
off Claims" means, in the case of the Borrower’s account debtors, claims that goods sold
by-the Borrower were defective or non-conforming goods, claims that goods allegedly
sold by the Borrower were not physically delivered to the account debtor or claims that
a marketing or customer service representative of the Borrower verbally or otherwise
agreed to product return or other set-off allowance, and with respect to all other Subject
Assets, any claims, liabilities, royalties, licenses, guaranteed payments or other claims
or burdens as the resuit of which the Buyer is deprived of the use of any of the Subject
Assets acquired hereby. The Buyer shall only have a claim (limited to $250,000) against
the Lender under this Section with respect to Valid Set-Off Claims against Accounts
Receivable to the extent that the actual proceeds received by the Buyer from all of the
Accounts Receivable are $1,500,000 less than the book balance of the gross Accounts
Receivable as of the Closing Date.
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8.13 Indemnification Procedure for Third Party Claims. In the even: that

subsequent to the Closing the Buyer Indemnitee asserts a ciaim for indemnification, or receives
notice or the asserdon of any Claim by any entity who is not a party to this Agreement or an
affiliate of such a party (including, but not limited to any domestic or foreign court or
governmenuat authority, federal, state or local) (a "Third Party Claim™) against the Buyer
Indemnitee, against which the Lender is reguired to provide indemnification under Section 8.12
of this Agreement, the Buyer indemnitee shail give written notice, together with a statement of
any avaiiable informaton regarding such claim, to the Lender within thirty (30) days after
learning of such claim (or within such shorter time as may be necessary to give the Lender a
reasonable opportunity to respond to such claim). The Lender shall have the right, upon written
notice to the Buyer Indemnitee (the "Defense Notice™) within thirty days (30) after receipt from
the Buver Indemnitee of notice of such claim, which notce by the Lender shail specify the
counsel it will appoint to defend such claim (the "Defense Counsel”™), to conduct at its expense
the defense against such claim in its own name, or, if necessary, in the name of the Buyer
Indemnitee; provided, however, that the Buyer Indemnitee shall have the right to approve the
Defense Counsei, which approval shail not be unreasonably withheld.

8.13.1 In the event that the Lender does elect to conduct the defense of a Third
Party Claim, the Buyer Indemnitee wiil cooperate with and make available to the Lender
at the Leader’s expense such assistance and materials as may be reasonably requested by
Leader. If a decision is made by the Lender to settle a Third Party Claim, which
decision the Lender is permitted to make under this Section 8.13,1, the Lender wiil give
written notice tc ihe Buyer Indemnitee to that effect. If the Buyer Indemnitee fails to
consent to such settliement decision within fifteen (15) calendar days after its receipt of
such notice, the Buyer Indemnitee may continue to contest or defend such Third Party
Claim, at its own expense, and, in such event, the maximum liability of the Lender under
Section 8.12 on accountofsuchTh.xrdPartyCla:mwxllnotexceedthcamountofsuch
settlement offer.

8.14 Transacdons Prior to Closing. Prior to the Closing, the Lender will use
its best efforts to cause the Borrower to transact and conduct its business solely in the ordinary

course and to not make any change in its operations, its empiloyed personnel or their
compensation which would have a materially adverse effect on the Borrower’s business or the
Subject Assets uniess approved in writing by the Buyer. Transactions or conduct that are not
in the ordinary course include, without limitation, (a) factoring or seiling any of the Accounts
Receivable, (b) liquidating or disposing of the Inventory other than through normal sales to
regular and current distribution channeis, (c) special pricing or promotion of the inventory and
(d) providing special terms for the saie or return of the Inventory. Nothing in this Section 8,14
shall be deemed to require the Lender to continue to provide financing to the Borrower, provided
that, in the event that the Lender takes any action to discontinue financing the Borrower’s
ongoing operations consistent with past practices and forecasted needs, the Buyer will have the
right, but not the obiigation, to terminate this Agreement without any further obligauon.

8.15 Retention of Management and Empioyvees. The Lender wiil use its best

efforts to cause the Borrower to retain its current management team and empioyees undl the
Closing Date.
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8.16 Qther Offers. Undil the first to occur of the compietion of the transactions
contempiated herein or the terminaton of this Agreement according to its terms, neither the
Lender nor any of its respecuve directors, officers, representatives or agents, will conduct any
negonations or solicit or encourage:

(@) any sale of the Subject Assets (other than in the ordinary course of
business);

(b) any proposal for a sale of the Borrower’'s business or a business
combination or;

(€) any offer for the sale, transfer, assignment or other disposition of any
shares of Borrower’s common stock or any other equity interest in Borrower. The
Lender shall use its best efforts to assure that Borrower complies with the provisions of
this Section 8,16, and, notwithstanding the fact that the Borrower is not a party hereto,
the failure of the Borrower to so compiy will give the Buyer the right, but not the
obligation, to terminate this Agreement and the obligatnons hereunder. Notwithstanding
the foregoing, the Leader may continue its discussions with and provide information to
the one financial buyer with whom it has previously held discussions for the sale of the
Borrower’s assets, and the Lender may provide financial and other information about the
Borrower in response to any unsolicited request by any other financial buyer; provided,
however, without limiting the generality of this Section 8,16, in no eveat shall any
information be provided to any of the entities sct forth on Schedule 8,16 attached hereto.

8.17 Break-Up Fee. In the event that the Closing does not occur because of a
material breach by the Lender of its obligations pursuant to this Agreement, the Lender shali pay
all of the Buyer's reasonable, direct, and actual expenses incurred in connection with the
traiisactions contempiated by this Agreement, including, but not limited to, reasonable attorneys’,
accountants’ and consuitants’ fees and expenses incurred by the Buyer in connection with its due
diligence. Notwithstanding the foregoing, the Lender’s liability hereunder shall not in any event
exceed $100,000 and shall only be paid against reasonably detailed invoices and documents
evidencing the Buyer’s payment of such expenses, provided by the Buyer to the Lender.

8.18 Duye Diligence.

8.18.1 The Lender shall use its best efforts to cause the Borrower to give the Buyer and
its represeatatives, accountants, and attormeys full access to the personnel, corporate and
financial books, records and reports of the Borrower during the Borrower's usual
business hours. The Lender will use its best efforts to cause the Borrower to furnish
promptly to Buyer: (a) the Borrower’s unaudited financial statements for the year ended
December 31, 1995; (b) the Borrower’s unaudited financial statements for the three-
month period ended March 31, 1996, and such schedules as the Buyer reasonably
requires; (c) the Borrower’s unaudited financial statements for the months ended
Aprl 30, 1996, May 31, 1996, June 30, 1996 and July 31, 1996 (when compieted) and
such schedules as the Buyer reasonably requires; and (d) each of the Borrower’s
financial statements, including monthly financial statements, prepared between the date
hereof and the Closing Date, in each case together with a cerificate, signed by the
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Borrower’s Chief Financial Officer, certifying that such Financial Statements have been
prepared in accordance with GAAP consistently appiied in accordance with the
Borrower’s historical practice.

8.18.2 The Lender shail use its best efforts to cause the Borrower to provide to the
Buyer, its representatives, accountants and attorneys, complete access to all of its
officers, directors, key empioyees and other representatives.

8.19 Intentionally Omitted.
8.20 Intentionally Omitted.

8.21 Furnther Assurances. The Lender will take all reasonable steps necessary
to consummate the transactons contemplated herein.

The Lendcr shall under Section 9-504 of the UCC and the Lendu‘ Loan Docnmu:ts, and
accordance with applicable law, transfer ail of the Borrower’s rights, title and interest in- thc
Subject Assets to the Buyer for vaiue and to discharge the Lender’s security interest and lien and
any security interest or lien subordinate thereto. The Lender represeats and warrants to the
Buyer that, at Closing, the Buyer shall receive, through execution of this Agreement and
execution of Exhibits C and D hereto, good, marketable and unencumbered title to ail of the
Borrower’s rights, title and interests in the Subject Assets, and the transfer of the Borrower’s
interests in and to the Subject Assets will be free and clear of the Leader’s security interest and
~ lien and any security interest or lien subordinate thereto; provided, however, that with respect -
to rights of third parties - Lhmpectto set-off claims, liabilities, royaities, licenses, guaranteed
payments or other claims or burdens against the Subject Assets, such transfer and delivery shail
be subject to clause (d) of Section 8.]12 hereof.

10. .. of th v oeians .
Qbligations. The Buyer agrees that the Leader’s hablhty in the event that any of the Lender's
representations, covenants or warranties set forth in this Agreement are breached, and in the
event that the Lender's Indemnification Obligations arise under Section 8,12 of this Agreement,
shall not, in any event, exceed the amounts specified in Section 8,12 of this Agreement.

11.  Agreement Concemning Post-Closing Collections. The Lender agrees that it will

promptly turn over to the Buyer, in form received, all cash, checks and other items of payment
which are received by or otherwise come into its possession after the Closing Date, which
represent payments by account debtors which shail become the property of the Buyer. The
Buyer agrees that it wiil promptly turn over to the Lender, in form received, all cash, checks,
and other items of payment which are received by or otherwise come into the Buyer’s possession
relating to the Excluded Assets set forth on Schedule 2.1 hereof. Prior to delivery to the Buyer
or to the Lender, as may be appropriate in accordance with this Section 11, the Buyer or the
Lender, as applicable, will hold all such cash, checks and other items of payment in trust for
the other party.

-12-

TRADEMARK
REEL: 002292 FRAME: 0443



12.  The Buyer's Conditions to Closing: Deliveries to the Buver at Closing. The
purchase of the Subject Assets and the obligauons of the Buyer under this Agreement and the
obligation of the Buyer t0 consummate the Closing shall be subject to the satisfaction, at or prior
to Closing, of the conditions that: (2) the Buyer shall have recetved the approval of this
Agreement and the transactions contemplated herein by appropriate resojutions from iis board
of directors; (b) the Buyer shall have received (uniess waived), duly executed by the Leader a
Generai Assignment and Bill of Sale and a Trademark and Trade Name Assignment covering
the Subject Assets in the forms of Exhibits C and D hereto, respectively, dated as of the Closing
Date; (c) the Buyer shail have received possession of the Subject Assets; (d) no bankruptcy or
insolvency petition shall have been filed by the Borrower or filed against the Borrower which
has not been dismissed, and no nonjudicial action in the nature thereof (such as an assignment
for the benefit of creditors) shall have been taken by or against the Borrower; (e) the Buyer shall
have concluded its due diligence to its satisfaction; and (f) no person or entty shall have filed
any action attempting to enjoin any of the transactions contempiated herein.

The obligauon of the Buyer to consummate the Closing shail aiso be subject to the
satisfacuon prior to the Closing of the foilowing additionai conditions (uniess waived):

12.1 Representations and Warranties True. All representations, certifications and
warranties of the Lender hereunder shall be true as of the Closing Date in every matenal

respect.

12.2 No Default by tise Lender. The Lender shall have performed and' complied
with all agreements, covenants and conditions required by this Agreement, or by any agreement
executed .and delivered or to be executed and delivered in connection herewith or pursuant
heteto, to be performed or complied wnth by it prior to or at the Closing.

12.3 No Statutes, Rules or Orders. There shall be no statute, rule, reguiation
or order of any court or administrative agency in effect which prohibits the Lender, the
Borrower or the Buyer from consummating the transactions contempiated hereby.

12.4 Closing. The Closing shall have occurred on or before August 23, 1996
or such later date as the Buyer and the Lender may mutually agree upon in writing.

12.5 Compietion of Schedules. All schedules and exhibits to this Agreement
shall be compieted on or before the Closing 10 the Lender's and the Buyer’s satisfaction.

12.6 Acgess. For the period between execution of this Agreement and Closing,
the Borrower shall have made available to the Lender and the Buyer, and allowed the Lender
and the Buyer access 10, the Borrower’s officers, directors and empioyees, the Subject Assets,
and the books and records of the Borrower reiated thereto.

12.7 Waiver of Confidentality Agreement. The Buyer shall have obtained a
waiver of such provisions in that Confidentiality Agreement dated December 7, 1995 by and

between the Buyer and Bear, Stearns & Co., Inc. (the "Confidentiality Agreement”), on behaif
of itself and the Borrower, as are necessary to provide that the Confidentiality Agreement shail
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be superseded and abated to the extent, but oniy to the extent, necessary to enable the Buyer to
conduct the Due Diligence.

12.8 DNotice of Sale. Notice of the saie of the Subject Assets contempiated
hereby shall have been given (in form and substance satisfactory to the Buyer and to the Lender)
to all other entities entitled to notice under Section 9-504 of the UCC who have not waived in
writng after defauit their right to receive such notce prior to the Closing Date.

12.9 Violaton of Law. No violations of law shail have occurred which could,
in the Buyer's judgment, have an adverse impact on the Buyer’s or the Lender’'s ability to
consummate the transactions contemplated hereby.

12.10 Wells Fargo Approval. Buyer shall have obtained the approvai of its
principal lender, Wells Fargo Bank, N.A., of the transactions contemplated by this Agreement.

13. The Lender's Conditions to Closing: Delivery to the Lender at Closing. The
obligauon of the Lender to seil the Subject Assets to the Buyer, the obligatons of the Lender
under this Agreement and the obligation of the Lender to consummate the Closing shail be
subject to the satisfactian, at or prior to Closing, of the conditions that: (a) the Buyer shall have
received the approval of this Agreement and the transactions contempiated herein by appropriate
resolutions from its board of directors; (b) no bankruptcy or insoivency petition shall have been
filed by the Borrower or filed against the Borrower which has not been dismissed, and no
nonjudicial action in the nature thereof (such as an assignment trr the benefit of creditors) shall
have been taken by or against the Borrower; and (c) no person or eatity shail have filed any
action anc@ting to enjoin any of the transactions contemplated herein. '

The obligation of the Lender’to consummate the Closing shall also be subject to the
satisfaction prior to the Closing of the following additional conditions (to the extent
noncompliance is not waived in writing by the Lender):

13.1 Consideradon Paid. The Lender shall have received the Purchase Price and
the Lender shail have received duly executed notes substanuaily in the form of Exhibits A and
B hereof.

13.2 Intentionaily Omitted.
— 13.3 No Statutes. Rules or Orders. There shall be no statute, rule, regulation

or order of any court or administrative agency in effect which prohibits the Lender or the Buyer
from consummating the transactions contemplated hereby.

13.4 Representations and Warranties True. All representations, certifications
and warranties of the Buyer hereunder shail be true as of the Closing Date in every material

respect.
13.4 No Defauit By the Buyer. The Buyer shall have performed and complied
with all agreements, covenants and conditions required by this Agreement or by any agreement
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execu.ted and delivered or to be executed and delivered in connection herewith or pursuant
heretw, to be performed or compiied with by it, prior to or at the Closing.

13.5 Yiolaton of [aw. No violations of law shall have occurred which couid,
in the Lender’s judgment, have an adversc impact on the Leader’s ability to consummate the
transactions contempiated hereby.

13.6 Access. For the period between execution of this Agreement and Closing,
the Borrower shall have made available to the Lender and the Buyer, and allowed the Lender
and the Buyer access- to, the Subject Assets and the books and records of the Borrower related
thereto.

13.7 No Violaton of Agreements. The making, execution, delivery, and

performance of this Agreement by the Lender and the Buyer will not violate or conflict with any
restricion binding upon or relating to the Lender or its business, operations, properties, or
assets.

13.8 OQther Documents. The Lender shail have received such other documents,
instruments or certificates as the Lender may reasonably request with respect to any matter
relevant to this Agreement, the transfer of the Subject Assets, or the transactions contemplated
by this Agreement.

13.9 Closing. The Closing shall have occurred on or before August 23, 1926
or such latcr date as the Lender or the Buyer may mutuaily agree upon in writing.

—~<13.10 Compiction of Schedules. All’ schedules and exhibits to this
Agreement shall be-completed on or before the Closing to the Lender's and the Buyet s

satisfaction.

14.  Termination. The obligations of each of the Buyer and the Lender pursuant to
this Agreement shall terminate if the Closing Date has not occurred on or before the close of

business on August 23, 1996; provided, however, that the terms of Sections 2.3, 8.17. 12.7
and 13,1 shall survive any such termination. The obligations of the Buyer pursuant to this
Agreement may be terminated by the Buyer in its sole and absolute discretion for any reason
whatsoever on or before the Closing.

15. Generai.

15.1 Expenses. Except as otherwise agreed herein, or as provided in the Loan
Agreement and related documents, all expenses of the preparation, execution and consummation
of this Agreement and of the transactions contemplated hereby, including, without limitation,
attorneys, accountants and outside advisor’s fees and disbursements, shall be borne by the party
incurring such fees.

15.2 Notice. All notices, demands and other communications hereunder shail be
in writing or by written telecommunication, and shail be deemed to have beea duly given if
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delivered personaily, if mailed by certified mail return receipt requested, if mailed postage
prepaid, or if se it by written telecommunicaton, confirmation of receipt received, as follows:

If to the Lender, to:

Heller Financial, Inc.

500 West Monroe Street

Chicago, [llinois 60661

Attn: PMO Polymerics Account Manager and PMO Legal

With a copy sent contemporaneously to:

Katten Muchin & Zavis
525 West Monroe Street
Chicago, Ilinois 60661-3693
Atm: David S. Heller, Esaq.

If to the Buyer, to:

Duncan Enterprises, Inc.
5673 East Shields Avenue
Fresno, California 93727
Attn: Larry R. Duncan

With a copy sent contemporaneously to:

~ - Greenfield & Picheny LLP
1801 Century Park East, 23rd Floor
Los Angeies, CA 90067
Attn: Mark S. Greenfield, Esq.

15.3 Entire Agreement. This Agreement and the reiated scheduiles, exhibits and
agreements delivered in connection herewith contain the entire understanding of the parties with
respect to the subject matter hereof, supersede all prior agreements and understandings relating
to the subject matter hereof, and shall not be amended except by a written instrument hereafter
signed by all of the parties hereto.

15.4 Govemning Law. The validity and construction of this Ag;ecment shall.be
governed by the internal laws of the State of California without regard to principies of conflicts
of laws.

15.5 Sections. Section Headings and Defined Terms. All enumerated
subdivisions of this Agreement are herein referred to as "sections" or "subsections.” The

headings of the sections and subsections are for reference oniy and shall not limit or control the
meaning thereof. Capitalized terms contained in the Exhibits or Schedules to this Agreement,
which are not otherwise defined in such Exhibits or Schedules, shall have the meaning ascribed
to them in this Agreement.
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15.6 Succescyrs. This Agreement shall be binding upon and inure to the benefit
of each of the parties hereto and their respective heirs, successors and assigns; provided,
however, no party may assign, whether absoiutely or merely for coilaterai purposes, its rights,
claims and benefits hereunder to any other person or entity without the express written consent
of each of the other parties to this Agreement; _provided further, however, that the Lender
cannot assign its indemnification obligations set forth in this Agreement.

15.7 Survival of Representations and Warranties. The represcatations and
warrantdes of the parties hereto contained in this Agreement, notwithstanding any investigaton
by the Buyer or the-Lender, shall be deemed to have been relied upon by the Buyer or the
Lender, as the case may be, and shall survive for a period of 18 months after the Closing Date
and consummaton of the transactions contempiated hereby; provided however that in the event
that any of the Lender’s representations, warranties or agreemeénts are discovered after the
Closing to have been breached, the Lender's liability for damages on account of such breach
shall not, in any event, exceed the amount specified in Section 8,12 of this Agreement.

15.8 Further Assurances. From tme to time, at the reasonable request of the
other party hereto, each party hereto shall execute and deliver such further instruments and take
such further actions at the expense of the requesting party, as such requesting party may in good
faith deem necessary or desirable in order to assure that the transfers, purposes and obje-tives
of this Agreement are fully accomplished. Without limiting the generality of the foregoing, the
Lender will render every reasonable assistance to the Buyer with respect to the saie, assignment,
transfer, and delivery of the Subject Assets to the Buyer.

15.9 No Implied Rights or Remedies. Except as otherwise expressly provided -
herein, nothing herein express or implied is inteaded or shall be construed to confer upon or to
give any person, firm, or corporation other than the Lender and the Buyer any nghts or
remedies under or by reason of this Agreement.

15.10 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an originai, but all of which together shail
constitute one and the same agreement.

15.11 Risk of Loss. Except with respect to (a) the extent to which
indemnification is provided by the Lender under Section 8.12 hereof, and (b) a vioiation of any
of the representations and warranties made herein by Leader, the risk of any loss that may occur
with respect to any of the Subject Assets being purchased hereunder shall be bome by the Buyer
immediately after the Closing and at ail times after the Closing Date. Other than as otherwise
provided herein, the Lender shall have no liability whatsoever to the Buyer for any loss or
damage to the Subject Assets being purchased hereunder that may occur on and after
consummation of the Closing.

15.12 Limited Responsibility. Each party hereto acknowledges and agrees that
it is the mutual intent of the parties hereto that the obligations, representations, warranties and

undertakings hereunder or as a resuit hereof or of the transactions contempiated hereby are and
be limited to only those expressiy set forth herein, and not enlarged by implication, operation
of law or otherwise.

-17-
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15.13 UCC Redemptign. The parti: . acknowicdge that, at any time befors the
Closing, the Barower or auy other secired party . the Bomrower may sedeem the pertinent
Subject Assets by tendering fulfiliment of all Ov:. ations (including but not Gmited to the
expenscs reamomably incued by the Lender in retaking, bolding and preparing the Sobject
Assets for disposition, in arranging for the mle, and to the extent aot prohibited by law, the
Lender’s reasonahble attormeys’ fees and legai expenses). If such a redemgption should occur, the
Lender shall be refieved of its obligations, and the Buyer shall be entified to the return of any
mdmmmmwb’ummumamw
mnmdummmmw

15.14 Ammn_:.&u.am.fmn. If any litigation or any other pmceeding
is commenced in connection with or reiated to this Agreement, the [oxing party shall pay the
expenses, including but not limited to, the reasomabie atomney’s fecs and expenses of the

IN WITNESS WHEREOF, the parties have caused this Agreement 10 be execnted by
their duly respective officers as of the date and the year first above written.

HELLER FINANCIAL, INC.

DUNCAN ENTERFRISES

By:
. Bss

-18-
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) 15.13 UCC Redempticu. The partics acknowledge that, at any dmo before the
Q@z.m&mwawmymmmofmmmmmgm
Subject Assets by tendering fulfillment of all Otligaticns (inctuding but not limited 10 the
Wmlymmbymmmm.bdﬁngmdpmgmsnﬁa
mrwmm,mmmgmrummmmmmmimbym.m
Lender's reasonnbic anameys’ fees and legai expenscs). If such & redempdicn should oecur, the
Lmdashﬂberdi:vedofiuobuszﬁm.mdtheanya:hanbemﬁu&wtbemafuy
mmofmmmmmwdbykpmmeﬁmostAm
and to payment of the breakup foc pursuant to Section 8,17 hereof.

15.14 Agomey’s Fees and Bxpenses. If any litigation or any other proceeding

is cormmeneed in connection with or related to this Agreement, the losing party shall pay the
expenses, inciuding but not limited to, the reasonable attomey’s fecs and expenses of the

_ IN WITNESS WmmF.WMBmmﬁs'Agmtwbeueumdby
their duly respectve officers as of the dans aod the year first above writen.

HELLER FINANCTIAL, INC.

By:

©0OCUMEIT ® ; {LO0SA SEI-000723) 200 S.DATZ 0N/ DAVTIR: 160 »
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L CoF E S AND SC Us.ES
EXHIBITS
EXHIBIT A: Subordinataes Note (Section 3.2(b))
EXHIBIT B: Junior Subordinated Note (Section 3.2(c))
EXHIBIT C: Form of General Assignment and Bill of Sale
(Section S5.3(a))
EXHIBIT D: ‘Form of Trademark Assignment (Section S5.3(a))
S8CHEDULES

SCHEDULE 2.1: List of Excluded Assets (Section 2.1)

SCHEDULE 2.2: List of: (I.) 1locations searched; (II.) other
creditors with security interests in the Subject
Assets; and (III.) persons/entities to receive
notice of sale (Section 2.2)

SCHEDULE 7.3: List of Litigation (Section 7.3)
SCHEDULE 8.7: List of Litigation (Section 8.7)

SCHEDULE 8.16: List of Entities Prohibited from Receiving
: ' Information on the Borrower (Section 8.16)

T~ ~
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EXHIBIT A TO FORECLOSURE AGREEMENT

SUBORDINATED NOTE
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This Subordinated Note is subject to the terms and provisions of
the Waiver and Confirmartion Agreement between Heller
Financial, Inc. and Wells Fargo Bank, National Association.

SUBORDINATED NOTE

$3,700,000.00 Chicago, Mlinois
' August 23, 1996

. Promise to Pay. On or before May 31, 1997 (or, if such day is not a business day,
on the ncxt following business day), the undersigned, DUNCAN ENTERPRISES, a California
corporation (the "Borrower”), for value received, promises to pay to the order of HELLER
FINANCIAL, INC., a Delaware corporation (together with its successors and assigns, the

"Lender®) at the Lender’s principal office at S00 West Monroe Street, Chicago, Illinois 60661,
THREE MILLION SEVEN HUNDRED THOUSAND AND NO/100THS DOLLARS
($3,700,000.00). Such amount, together with the aggregate unpaid amount of interest thereon,
is hereinafter referred to as the "Loan”.

The unpaid principal amount of the Loan may be prepaid in whole or in part without
premium of penaity at any time upon not less than three (3) business days’ prior written notice
to Lender.

2. Interest. The unpaid principal amount of the Loan hereunder shall bear interest until

paid in full at the followmg rates:

(@) So long as no "Event of Defauit® (as hereinafter defined) has occurred and
is continuing, a rate per annum equai to twelve percent (12%); and

(b) During any period when an Event of Defauit exists, a rate per annum equal

to fourteen percent (14%) (the "Defauit Rate").

Interest shall be computed for the actual number of days elapsed on the basis of a
360-day year and shall be payable monthly on the first business day of each month.

- M:nner of Payment. All payments under this Subordinated Note shail be made in
immediately available funds by the Borrower to the Lender. All such payments shall be made
to the Lender at its principal office in Chicago, not later than 1:00 p.m., Chicago time, on the
date due; and funds received after that hour shall be deemed to have been received by the
Lender on the next following business day. Payments of both principal and interest are to be
made in the lawful money of the United States of America.

4. Representations, Warranties and Covenants. The representations and warranties

of the Borrower in the Foreclosure Agreement between the Borrower and the Lender as of even
date herewith are hereby incorporated into this Subordinated Note as though set out in their

TRADEMARK
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respective entireties herein. The Borrower hereby represents and warrants to the Lender that:
(a) all materiai tax returns and reports required to be filed by the Borrower have been timely
filed or the time for filing such returns and reports has been duly extended, and all taxes,
assessments, fees and other governmental charges upon the Borrower and its properties, assets,
income and franchises and shown on such returns to be due and payable have been paid, and
(b) the charges, accruais and reserves on the books of the Borrower in respect of any taxes or
other governmental charges are in accordance with generaily accepted accounting principles.

As of and from and after the date hereof and after giving effect to the borrowing of the
Loan, the Borrower (a) owns and will own assets the book vaiue of which (as determined in
accordance with generally accepted accounting principles appiicable to the Borrower) is greater
than the total amount of liabilities of the Borrower (not including any liabilities evidenced by the
Junior Subordinated Note of even date herewith made by the Borrower to the order of the
Lender), and (b) does not intend to incur and does not believe that it will incur debts beyond its
ability to pay such debts as they become due.

Within thirty (30) days of the end of each month that the Loan is outstanding, the
Borrower shall provide to the Lender such financial reports as the Lender may reasonably
request, inciuding, without limitation, income statements, balance sheets and cash flow
statements, for the immediately preceding month

§. Events of Default. The occurrence or existence of any one or more of the foﬂowing
shall constitute an 'Exm;_o_f_D_e_fauu' hereunder:

@) Failure to pay any installment of principal of or interest on the Loan when
due, or any other a.mount due under th.ts Subordinated Note; or

(b)(1) Failure of the Borrower to pay when due or within any applicable grace
period any principal or interest on indebtedness (other than the Loan) or (2) breach or default
of the Borrower with respect to any indebtedness (other than the Loan), if the effect of such
failure to pay, defauit or breach as provided in clauses (1) and (2) above, is to cause or to
permit the holder or holders then to cause indebtedness having an individual principal amount
in excess of $250,000 or having an aggregate principal amount in excess of $250,000 to become
or be declared due prior to their stated mamrity; or

(¢) Failure of the Borrower to perform or comply with any other material term
or condition contained herein, which failure is not cured within thirty (30) days of notice thereof
from the Lender to the Borrower, or any representation, warranty, certification or other
statement made by the Borrower herein is false in any material respect on the date made; or

(d) (1) A court of competent jurisdiction enters a decree or order for relief with
respect to the Borrower in an involuntary case under Title 11 of the United States Code entitled
"Bankruptcy”, as amended from time to time or any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect and all rules and reguiations promuigated thereunder (the

2-
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*Bankgquptcy Code®™), which decree or order is not stayed or other similar relief is not granted
under any appiicable federal or state law, or (2) the condnuance of any of the following events
for ninety (90) days unless dismissed, bonded or discharged: (A) an involuntary case is
commenced against the Borrower, under any applicabie bankruptcy, insolvency or other similar
law now or hereafter in effect, or (B) a decree or order of a court for the appointment of a
receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over
the Borrower, or over all or a substandal part of its property, is entered, or (C) an interim
receiver, trustee or other custodian is appointed without the consent of the Borrower for all or
a substantial part of its property; or

(¢) (1) An order for relief is entered with respect to the Borrower or the
Borrower commences a voluntary case under the Bankruptcy Code, or consents to the eatry of
an order for relief in an involuntary case or to the conversion of an involuntary case to a
voluntary case under any such law or consents to the appointment of or taking possession by a
receiver, trustee or other custodian for all or a substantial part of its property, or (2) the
Borrower makes any assignment for the benefit of creditors; or (3) the Board of Directors of the
Borrower adopts any resolution or otherwise authorizes action to approve any of the actions
referred to in this subsecton; or

(f) Any money judgment, writ or warrant of attachment, or similar process
involving (1) an amount in any individual case in excess of $250,000, or (2) an amount in the
aggregate at any time in excess of $250,000 (in either case not adequately covered by insurance
as to which the insurance company nas acknowledged coverage) is entered against the Borrower
or any of its assets and remains undischarged, unvacated, unbondedorunstayed for a period of
sixty (60) days or in any event later than ﬁve 4) busmess days prior to the date of any proposed
sale thercurider; or :

@) Any order, judgment or decres is entered against the Borrower decreeing the
dissolution or split up of the Borrower and such order remains undischarged or unstayed for a
period in excess of thirty (30) days; or

(h) The Borrower ceases to be solvent (as represented by the Borrower above)
or admits in writing its present or prospective inability to pay its debts as they become due; or

(i) The Borrower is enjoined, restrained or in any way prevented by the order
of any court or any administrative or regulatory agency from conducting all or any materiai part
of its business and such order continues for more than fifteen (15) days.

6. Remedies. Upon the occurrence of an Event of Defauit as a resuit of any of the
events described in paragraphs (d) or (e) above, the unpaid principal balance of the Loan, the
accrued and unpaid interest thereon and all fees and expenses payable pursuant to the terms
hereof shall become immediately due and payable, all without presentment, demand or notice
of any kind. Upon the occurrence and during the continuance of any other Event of Defauit,
the Lender may declare the unpaid principai balance of the Loan, the accrued and unpaid interest

-3-
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TRADEMARK ASSIGNMENT

WHEREAS, Heller Financial, Inc., a Delaware corporation (the

"Lender”), as secured party pursuant to the Loan Agreement and the
Lender Loan Documents (as those terms are defined in the
Foreclosure Agreement hereinbelow defined) (Heller, in such

capacity being hereinafter referred to as "ASSIGNOR"™) has been
granted a security interest by each of Polymerics, Inc., a
Massachusetts corporation and Tulip Holding Corporation, a Delaware
corporation (collectively, the "BORROWER") in certain trademarks
applied for and/or registered in the United States Patent and
Trademark cffice (as shown in Exhibit 1 attached hereto) which the
BORROWER has adopted, used, and is using and which the BORROWER
owns; and

WHEREAS, the ASSIGNOR, as secured party pursuant to the Loan
Agreement and the Lender Loan Documents has further been granted a
security interest by the BORROWER in certain common law trademarks
which the BORROWER has adopted, used, is using and which the
BORROWER owns; and

WHEREAS, Duncan Enterprises, Inc., a California corporation
(the "ASSIGNEE"™), having its principal offices at S673 East Shields
Avenue, Fresno, California 93727, is desircus of acquiring both
said registered <trademarks and said common law tradgmarks

(collectively, the "Irxademarks").

T~ . .
NOW, THEREFORE, for good and valuable consideration, the

receipt and sufficiency of which is hereby -acknowledged and
confessed, the ASSIGNOR, pursuant to Section 9-504 of the Uniform
Commercial <Code, hereby sells, assigns and transfers to the
ASSIGNEE and its successors, assigns and legal representatives, and
the ASSIGNEE does hereby accept, all of the BORROWER's right, title
and interest, including, but not limited to, rights to existing
choses in action and the right to past damages associated
therewith, in and to the Trademarks together with the goodwill of
the business symbolized by the Trademarks and registrations
thereof.

EXCEPT AS SPECIFICALLY PROVIDED IN THE FORECLOSURE AGREEMENT
(hereinbelow defined), THE ASSIGNOR MAKES NO REPRESENTATION,
WARRANTY, COVENANT OR UNDERTAKING, EXPRESS OR IMPLIED, WITH RESPECT
TO THE EXISTENCE OF ANY SPECIFIC ITEMS CONSTITUTING THE TRADEMARKS
OR THE QUANTITY THEREOF, THE BORROWER'S BUSINESS OR PROSPECTS, OR
THE CONDITION, QUALITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NONINFRINGEMENT OR VALUE OF THE TRADEMARKS. THE
TRADEMARKS ARE SOLD AND ASSIGNED TO THE EXTENT THEY ARE SUBJECT
ASSETS (AS DEFINED IN THE FORECLOSURE AGREEMENT) WITHOUT RECOURSE
ON AN ABSOLUTE "AS IS, WHERE IS"™ BASIS, EXCEPT AS OTHERWISE
SPECIFICALLY PROVIDED IN THAT FORECLOSURE AGREEMENT DATED AS OF
AUGUST 23, 1996, AMONG AND BETWEEN THE ASSIGNEE AND THE ASSIGNOR

-] -
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(THE “FORECILOSURE AGREEMENT™). THIS " RADEMARK ASSICRMENT IS
SUBJECT TO, AND QUALIFIED IN ITS ENTIRET. BY, mmmov
THE YORECLOSURE AGREENENT.
Signed this 23rd day of August, 1996.
ASAIGHOR:
HELLER FINANCIAYL, INC.

By!
Ittt

DUNCAR ENTERPRISES

”c
Its:
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(TEE "FORECLOSURE AGREEMENT"). THIS TRADENARK ASSIGNMENT IS
SUBJECT TO, AND QUALIFIED IN ITS ENTIRETY BY, THE EZXACT TIRMS OF
THE FORECIOSURE AGREENENT.
Signed this 23rd day of August, 1396.
ASSIGROR:
HELLER PINANCIAL, INC.

3ys
Its:

S,

2
\J
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. DATECFSEABCH: SB86
nmmmmcnn- US. Trademark Office
NAME SEARCHED: POLYMERICS ONC.
INDEX SEARCHED: Traderowrk Regisowmx, Appiican: & Asngroent
THROUGH DATE: 12-20-93
Number: 74014769
Maric FIRER FUN
Date Filed: 12-23-39
Staus: Abspdoament - N0 use ssmemery filed
Owner: Polymencs, inc.
Amigpanenns: Theve appess 12 bs 80 assigmments on record.
Number: 74120852
Mask: NITE LITES
Daza Filed: 12-3-50 :
Sintns: Abandomenant - aftse s partes dacision
Owner: Polymencs, inc.
Assigmmenss: Thars sppewr w be no assigarnents on record.
Number: 74161751
Mark: LASY PAINT WRITER
Duate Filed: $291
Seamx: Nonrfinal scticu mailed
Owner: Polymercs. lne.
Assignmenes: There epg-=~ i be 0o assignmens on record.
‘Nunber T162816
Mark: EASY WRITER
Dese Flled: $2-91
Stamos: Abmpdonmens . faikre w respond
Owaer: Polymenca, Inc.
Assigaments: There apposr w be 8o sssigunexta on record.
Number: 74282817
Mark: EASY PAINTER
Dus Flled: 5-2-91
Satus: Abmadomment - failure to tespond
Qwaer Polymencs, Inc.
Assiganees: ‘Thare appear 1 be 10 sssignments on recasd.
Nanber: 147162945
Mark: CZASY NnoOw
Data Filed: 3=3-91
Stagus: Abandonment - failure 10 respond
Owner: Polywerics, iznc.
Asnagnsan: There appesr 10 be DO asAgRmMOTTS OB recoxd.

Exhibi |
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741174963
SOFT NITE LITES
6-10-91

There sppesr ©© be 00 saREIXTEE ON record.

TN 14948

STRETCH

610-91

Absadossneat - Bahwe 0 respond
Palymencs, [nc.

Thess sppeuy to be DO asdignmments OB recorcl.

T4/325659

GLITTEIR AND DESICN

112791

Absadonment - faihwe 1 respond
Pelywmerica, o :

Theve sppeny 10 be DO astignments on record.

T4/2588%7

CLOVYERS ALL

32592

Abmadommnent - tailure % respond
Polymerica. Inc.

Thewe appear to be no assignments on recard.

TART42

CUSTOM CREATIONS

4&-2-93
Abandommens - 0o uss sttamens tiled
Pelymenies, Inc.

Thire sppear ¥ be RO astignenents on recerd.

Ta/ed42991

TULLP TREASURES

101,03
Apgzoved for pub - principsi register
Polymanes, inc.

Thawe appesr w0 be oo ssogamens O record.

7448429568

MISCELLANROUS DESICN

10-3-93

Abandomnent - Oilhars o svspond
Polymerios, 1nc.

Thare eppear 20 be no amignmenss on record.

T4/4x294S

ULTRA STROKES

1.35-54

Exsansson 1 greneed

Polymarics, Inc.

Thers sgpear t0 b NO ASLLENMEBT 06 secord.

DAUOAIOLLT -F4D. wi

} I o WY W o
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SUEDX SENSATIONS

31.2594
Absxicoment * Do use stztmnun Sled
Polymencs, Inc.

There sppoar w0 be 0o sxigaments an record.

TVR21796¢

EVERFLEX

5304

Examsion | granesd

Polymencs, loc.

There spposr w0 be DO assigaments on rocord.

7452184

PERMAFLEIX

5354

Exsmsion | graxed

Palymencs, Ine. .

Thare appear 1o be Do assignments an record.

14516769

FAPERPAINT

S-20-94
Caommumication received from spplicem
Polymencs, Inc.

Thare appasr t0 be 00 aasigaments on record.

TUSIN38

HEARXTCRAFT

3-20-54
Mpﬂ::dnp—'-sum

Polymerics.
Thare appear 10 be 20 ausigaments on record.

0539372

CUSTOM CREATIONS

61794
Abvendoners - 0o use sasment filed
Polymenes, lnc.

Thare appoar 1 be 20 assignments on record.

74552298

NEW DIMENSIONS

T-32-04

Notice of aliowsncs - malled
Polymarics. Inc.

Thare appees 10 be 50 assignments o record.
T4R84A8)

COLORSTROKES

$-2-54

Natice of allowancs - mailed
Polymaics, toc.

Thare sppass o be 00 assignimnenss on record.

REEL: 002292 FRAME: 0464
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T4/4626635

SPARKILING SNOW

1-27-98

Abandonment - fafiares 10 respand
Polymsnas. Inc.

Thare appear ™ be 1o sasigunents oo record.

TG40

GEMBTONE MAGIC

1-271-593

Published fos oppossion

Potymerica, ioc.

There sppssr 10 D8 20 TTIPADLRLS ON (WCOTL.

TN40268

SOFT IMAGES

4795

Natics of allowancs - msiied

Polymerics. inc. .

There sppear 10 bs #o sssigamenss on record,
T4A4TER?

HOT DOTS

5-1-98%
Commmizuscarion recstved Gorm eppicant

Polymerics. Inc.
Thare appear t be no sxtignwmuenrs on record.

74484081

WHERE IMAGINATION BLOOMS
6-3-513

Netice of allowance « mailed
Polymenca. Inc.

There sppesr i be 80 mignINems o0 record.

TaM84211
WHERE IMAGINATION BLOOMS
6-5-59

Notice of allowance - mamied
Potymensey, [oc.
Thars spposr 0 e A0 asERpEDNRL On recoet.

TANET341

CRAZY SHAPES

8-13-93

Nastics of 2llowsncs » mailed
Polymerics, [zc.

There appesr 1 be 2o sxsignmens on recard.
TARISLTS
QUILT-B-QUICK AND DESIGN
11-14-95
Approved for pub - prasipsl cegimar
Polymerics, inc.

There appess 10 be no ssugmMents on rocord.
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798R160

IS GOOD FOR WOOD

2-15-56

Ne'w applicarioa « recard iniialized 30t as3igned 30 examiner
Polymencs, ine.

Thexs sppear 10 ha 80 assigments on recovd.

TSNEI !

MESCELLANEQUS DESIGN -

/T

New appiication - record initiakized not ssugnei to examiner
Polymaerics, inc.

There appear 10 be 00 assigaments ou record.

TSNGATT?

mgmouv

H-m mm:mmum
Polymenics, Inc.
Thers sppear w be no assigaments on record.

1071178
PAINT PUPFER
$-9.77
Cancutied - saction 8
Polymerics, Inc.
There sppear to be DO sstigunDents on recn.

i

PUFPING PAINT
=77

Canceiled -~ section 8
Polywerica, ine.

' Mwuhnmumﬂ.

1S

LIQUID LEATHER

9-26-7¢

Canceiled - secrion 8

Palymenca, loe.

There appear 0 be 8o asgignmicsts cn recond.
1136828

ROLLER DOODLE (STYLIYED)
11-30-79
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Ralsasy 0y socured perty of ths securily agroemenk recarded on 1-
19-89, &t Reel 639, Frame 314

2-190

12.23-89
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Polymaerics, Inc.
Haller Fimancial, Ioc.
Sesunty micres
2-1-50

Relsass by secured party of IS socx Y agivemax recarded on J»
19-89, st Rosl 619, Frama 314
2-1-5%0

ésen1s

TRADEMARK

REEL: 002292 FRAME: 0467
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- ¢ Page Eight

Numnber: 1551848

Magic: - SLICK

Dase Regicered: 8-15-39

Stasus: Combined sec. £ & 1S scoopuad

Registrsot Polymarics, inc.

Assignor: Polymencs, inc.

Assignes: Shewwux Beak, NLA.

Brist: Security insres

Dats Recorted: 1-19-89

Duete Exwcated: 13-7-83%

RechFrame: 439314

Assignoc: Shawmmt Dank. NA.

Assignes: Polymeri:s, Inc. )

Briet Relsass by socured perty of the secusity sgreernent recorded on 1-
1989, xx Raci 639, Prameo i 14

Date Recorded: 2-1-90

Day Execuiag: 12-28-39

Rosl/Prame: 0118

Assignor: Potymerxs. Inc.

Assignae: Hallex Financasl, Ina.

Brief; Securiny inwren

Date Recorded: 2-1-90

Duts Exocasted: 12-29-39

ReedFrame: 50122

Namber: 1572720

Maic TULIPF PRODUCTIONS

Date Ragismred: 12:26.89

Starus: Cambined sec. 8 & 13 accepted

Registrans: Pelymenca, Inc.

Assignor: Pelymerica, Ine.

Assignos: Shawmnut Banke, N.A.

Data Reccrdad: 1-19-89

Dets Exscused: 13-7.38

Reel/Frame 9/314

Assignor: Shawmnne Bunic, N.A_

Briet Relsase by secured purty of (he secerity agreement recorded on i-
1989, &z Roel 639, Frume 314

Dats Rscorded: -150

Dute Exocumed: 13+25-89

Reel/Prame: So/11L

Assignor: Pelymarics, Inc.

Assigner: Haller Financial, Inc.

Belef: Securicy (ntecost

Dets Racorded: 2150

Date Execined: 12-29-89

Res/Frama: aunn

Namber: 161389¢

Mark: COLOR YOUR CLOTHES STYLIZED)

Date Ragiscares: 1-29-91

Statex: Ragistwed - ruppisnental regiser

Am Thars appexs ™ be 20 assigaeenss on record.

TRADEMARK

REEL: 002292 FRAME: 0468
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Rogisterad:

{-ifgii i

8-28-tc -

31390 ¢ KATTEN MLCHIN 7 "S-

1660361

NEON NITE LITLS

10-8-81

Regimered - principal regimer
Polymerics. Inc.

There appocc &3 be 20 assigumens ao record.

1671534

TULIP LITR

1.14-62

Regismeed - principal repser
Polymarics. Inc.

Thare appesr t0 be 80 TIsigEnemS e record.

1600908
nmmmsrnxnm
3-31-92

Registared - principsl regisser
PFolymencs, Inc.

Thers appear 10 be 00 assigamens oo record.

1687059

CANDI CRYSTALS
5.12-92

Registered - priocipal register
Polywerics, inc.

Thase sppear w0 be no amigamenss co recocd.

There sppex .o be 30 assignments on record.

178509
'm SUTDE GTYLIZED)

Pw-p.hq:dncht
n-lqps h.ndp-cumd.

1795388

SPATTES MANIAI STYLIZED)
152

Rosi { orimcipal reai

Polyme (cs, Inc.

Thares ‘w5 be 20 ssigmusots on record

1718602

PAINT-A-PAYCH (STYLIIED)

9=3-92

Ragistared - nrincipal register
Polywerics, _.c.

Thare appesr t0 be 80 assignments on record.

3108435213:222/31

TRADEMARK
REEL: 002292 FRAME: 0469
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Thare appeer 10 be 50 assagments oA resard,

1738014
TULIP TODAY AND DESIGN

123-92
Ragimerad « principal regisser
Polymerics, Inc.
Thars appess (0 b6 20 SSFEADEIXS O FECONY.
17390238

GLOWILD

123-92

Registared - principal regiser

Polymencs, inc. . .

Thears appesr 10 be 2o assignman - 01 recard.

Nirmber:

Mack:

Data Regisoved:

Stans:

Ownee

AsSignments:

Number:

Maric

Dets Registered:

Soatex:

Owner:

Assignmenex:

Nember:

Maric:

Dass Registered:

Stacos:

Ownar:

Assignments:

‘Number: 174908

Maric TULLP AND DESIGN
Dats Regiswred: 1-3-93

Statos: lm-::mﬂm
Astigmments: Thare appesr 10 be no assigmmeents an record.
Number: 1747641

Marie COLOR SWITCH
Dute Regiswered: 1-19-93

Stasma: Ragisaared - principal register
Owsper: - Polymencs.
Assiguroents: Thare appear 10 be 00 aaigu - aus ou record.
Nuwmber:

Markc

Dats Regimered:
Siates:

Qwuer:

Astigrenenty:
Nunber:

Mak:

Dets Registarexd:
Owner:
Aszsighmenn:
Nember:

Mk

Dus Registered:
Owoer:
Amiganens:

1747708

ARITE [DEAS

1-19-93

Ragistered - prinr pal register
Polymerica, Inc.

Thave sppeer © be 80 M3ig T . .13 OB Tecoed.

1745388

PAINT-IT PERFECT

12693

Registered - principal cogins r
Palymenxs, inc.

Th@e appear 0 D2 50 &4 uDenes om fwcord.

1749710

CRYSTALS (STYLIZED)

2-293

Ragistened - pracipal rogiseey

Potymencs, inc.

There appear © be 00 samignments on recard.

TRADEMARK
REEL: 002292 FRAME: 0470
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! Page Eleven
Nenber: 1795338
Mark: - DESICNER
Dato Regiswred:. 3.23.93 ‘
Shtux Regissred - principal regises
Assigamenes: Thers appear 10 be 0o sasigaments an record.
Numsbar: 1760512
TULP
Y] 3-33-93

Regiztared - prineipel regisar
Polymencs, [ne.
There appcar 10 bo 80 assgIM NS O Tecord,

Mark:

Dats Regisared:

Sums:

Ownex:

Assigrenemss:

Number: 1756488

Maric: NEON RASY FEET

Daas Ragistered: 4=20-9%

Stagus: Ragissred - grincipal regissar

Assigamemns: Thass appenr 10 be 50 emigEacnts on record.
Nuaber: 1767348

Mk: NEW MOODS

Dets Registared: 42193

Statn: Ragisared - principal register

Owasr: Potymancs. [ac.

Assignments: There sgpear ©0 be AC awigmDents on recard.
Nusaber: 1788311

Magk: EG AND EASY AND DERIGN

Duts Registornd: 1403

Stames: Ragisswwi « prinuipel regiseer

Ouwmer: Polyrsarics, fnc.

Assigsoenes: Thass sppewr 10 be a0 csigaenents on record.
Number: 1783728

Markc ERUSH TOPF

Data Regisicred: $-1%-93

St Regimered - principai registey

Ourmer; Polymancs, inc.

Assigunens: Thers sppear 10 be 20 assigranenss on recosd.
Nambet: 1790640

Mask: HRAPPY CHALXK

Duta Rogistasend: 10-12-93

Statua: Raginered - principel regisser

QOwaer: Polymarics, Inc.

Assignmears: Thers appear 1 be w0 assigiupents ou roo. . &
Nambar: Lo00091

Matk SUPER SPARKLE

Date Regintorea: 10-19-93

Statas: Ragissered - principai rogister

Owaer: Pelymencs, ino.

Amsigamemx: Thare sppass 10 b0 50 astignenents on record.

TRADEMARK
REEL: 002292 FRAME: 0471
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1905288

TULIP ORIGINALS

11.16-83

Regissered - principal registar
Polymarics, (ac.

Thete ap,+or 10 bs S0 asignments on recard.

There sppesr w0 be 20 aszignmens on record

1700848

COLOR CRAZX

7893

Ragisteced - priocigal cegiser

Polymerics, Inc. i

‘Thare sppesr w0 be 20 sssigunets oa rocord.

1793513

COLORPOINT

92093

Certificate of correction issued
Polywarics, Inc.

Thare appesr 10 be £o assighunonts o record.

1009058

FAINTSTITCHING

13.7.9
CartifScnte of correction issued
Ths Flagahip Group I, Inc.
Tha Flagship Group il, Inc.
Pelymerics, nc.
Assigne the envire meerese sud the goodwill
11-18-9%

1.24.9%

le06/314

181455
POLYMARK AND DESIGN

1-15-94
Ragincred - principal regisme
Molyaeics. ns.
Thare sppear 10 be no assignracents on record.
1817276
m*msrummrmrm
Ragissered « principal regisnr
Rolymenc, inc.

Thare sppeer 0 be 80 msignmmenss on record.

1304219

EXFRESS YOURSELF

T-19-94

Ragistared - principel regimss
Polymarics, Inc.

‘Thars sppear (0 be a0 asigaaens oo record.

TRADEMARK

REEL: 002292 FRAME: 0472
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1848182

CAPSTAND

33548
Caezificats of cocrection issued
The Fiagsiip Greap i1, Ine.
Tha Flagship Growp i, Ine.
Polyteerics, Inc.
Anstigns the enire iterest and e goodwiil
11-15.98

T24-08

1408/314

1908131

PEARL STYLIZED)

4allhS .
Regimtored - principal register
Polymarics, Inc,

Tasre sppax 10 be A0 sesignmenss on recond.

1984090
STRETCH
-29-93
w.hc. regisey

There sppest © be 00 aasigamsan oo recard,

1N

COLORPOINT

428.93
Regisevect - principsl rogpater
The Flagship Group {1, Ine.
The Flagahip Group {1, Inc.
Polymarics, [ne.
Amigns the entire nozvest and the goodwill
11-15-58

7-34-P5

1406/314

1900890

TREASURES AND DESIGN

61308

Regisvared - principal rogiscer
Pelyrserics, los.

Thesw appesr 1o be uo assignments an record.

194070

GEMSTONE MAGIC

12-12-95

Ragistered - princips) register
Polymence, tne.

Thare appear w be 0o esigranenss on revord.

<
]
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