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U.S. DEFARTMENT OF COMMERCE

Form PTO-1594 (Rev. 06/04) Unlted States Patent and Trademark Office

OMB Collection 0651-0027 (exp. 6/30/2005)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U. 5. Patent and Trademark Office: Please record the attachad documents or the new addrass(es) below.

1. Name of conveying party(ies)/Execution Data(s): 2. Name and address of receiving party(ies) [ ves
Fonllerton Corporation Additional names, addresses, of ¢ltlzanship attached? &1 No
Name:; Housel2Home, Tne.
L Internal
] Individual(s) ] Association Address: Clingman & Hanger Management
[ General Partnership [ Limited Partnership Street Addeesssé?ciates, LLC, ar
[X] corporation-State Gity: T
[] Other e e
State: Virginiza
Citizenship (see guldellnes?mafL Country;_TUnited States Zip:_ 23005
Execution Data(s)__September 24, 2003 [[] Association  Cltizenship

]:l General Partnership  Citizenship
r_—l Limited FPartnership  Citizenship
Corporation  Cltizenship_Undited States

Additional names of conveying parties attached? [ |Yes [E]No

3. Nature of conveyance:

i Merger
I:l Assignment D g I:l Qther Cltzenshlp
EI Security Agreement L1 Change of Name If assignae Is not domiclled in the United States, a domestic
B t o t Order representative designation is attached: [ Yes L Ne
[X] other_ Bankruptcy Cour {Dasignations must be a separate document from assignment)

4. Application number(s) or registration number(z) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s) 2,563,837

_________________________________________________________________________________ Additicnal sheet(s) attached? [ ves [X] No

C. Identification or Description of Trademark(s) {and Filing Date if Application or Registration Number is unknown):

2. Nama.& address of party to whom_ correspondenca | & Total number of applications and
concerning document should be mailed: registrations involved: 1
Mame___John 5. Child, Jr., Esquire
Internal Address;  Damm Dorfman Herrell 7. Total fee (37 CFR 2.6(b)(8) & 3.41) $__40.00
and Skiliman [C] Authorized to be charged by credit card
Strect Address: 1601 Market Street K ] Authorized to be charged to deposit account
- Suite 2400 ] Enclosed
City: Philadelphia 8. Payment Information:
State: PA Zlp__19103-2307 a. Credit Card  Last 4 Numbers
) Expiration Date
Phone Number: __ (215) 563-4100
i 04—-1406
Fax Number: (215) 563-4044% br. Deposit Account Number
Email Addrass: Authorized User Name Johm 8. Child, Jr

9. Signature: Ihﬁ ¢ ﬂ éﬂ; l.. Ocrtober 27, 2004
ignature Date

John S. Child, Jr. Total numbar of pages including cover
sheel, attachments, and documeant:

Name of Person Signing

Documents to be recorded (including cover sheet) should be faxed to (T03) 306-5995, or mailed to;
Mail Stop Assignment Recordation Servicen, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-71450
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The ‘First State

-

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DETAWARE, DO HERERBRY CERTIFY THE ATTACHED 1S5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DISSOLUTION OF "FULLERTON

CORPORATION", FILED IN THIS QOFFICE ON THE FIFTH DAY QF FEBRUARY,
A.D. 2004, AT 12:52 O'CLOCK P.M.

Harrier Smith Windsor, Secretary of State

2301340 8100

AUTHENTICATION: 3205183

040482249 DATE:- 06-30-04
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Sacretary of State
PDivision of Corporations
Delivered 12:5F7 PM 027052004
FILED 17:52 PM 0270572004
SRV Qdo079881 — Z30L340 FILE

CERTIFICATE OF DISSOLUTION
OF

FULLERTON CORPORATION
(a Delaware corporation)

(Pursuant to Scction 303 of the Delaware General Corporation Law)

It is hereby certified that:
1. The name of the corporation ig Fullerton Corporation (the "Corporation™).

2. Um November 7, 2001, the Corporation filed a petition under Chapter 11 of the
Bankmuptcy Code filed with the United States Bankruptcy Court for the Central District of
California, Santa Ana Division ("Bankruptey Court") as Case No. SA01-19244-JB (Jointly
administered).

3. The Corporation's Chapter 11 Plan of Ligmdation of the Corporation was
confirmed by Order of the Bankruptcy Cowrt entered on September 25, 2003 (the "Plan of
Liquidation™). A copy of the Order confirrning the Plan of Liquidation is annexed to this
Certificate of Dissolution.

4. The dissolution of the Corporation is authorized pursuant to Article VI, Section L,
of the Plan of Liquidation.

5. Clingman & Hanger Management Associates, LLC, was appointed as the Estate
Manager under the Plan of Liquidation, is the Corporation's sole officer and director under
the Plan of Liquidation and is authorized to carry out the provisions of the Plan of
Liquidation.

6. The tax liability, 1f any, will be satisfied 1in accordance with the Plan of
Liquidation.

7. The address where service of process may be mailed is: c¢/o Clingman & Hanger

Management Associates, L1.C, 11038 Lakeridge Parkcway, Suite 4,-Ashland, VA 23005, c/o
Teresa 5. Hanger.

[Signature Page to Follow]

TRADEMARK
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Dated: December 3%, 2003

FULLERTON CORPORATION, Debtor

By: Clingman & Hanger Management Associates, LLC,
Estate Manager

.
By: W. Edward Clin n, Jr.
Its: President

325347 _1.DOC
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. HBCO 1994 REALTY CORPORATION; HCI

O T T S
COPY TO BE CC..bL "rl-'d,. 2~
QOSCAR GARZA, SBN 149790
WECHABE-R-WILLIAMS, BN 196363
GIBSON, DUNN & CF.UTCHER LLP B3 JL% 15 py g
Jamboree Center e "3 h)
4 Park Plaza, Stita 1400 CEhinne crns
Irvine, California 92614-8557 e © Py, 4
Telepbone: g949) 451-3800 iy
Facomiler (949) 451-4220 Ve T iy
General Insolveney Counsel for
Debtors and Debters in Possession
UNITED STATES BANKRUPTCY COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION
Inre : _ CASE NO, mm—ww—m
HOUSEZHOME, INC., fk/a HOMEBASE, ING., | Chapter 11
Debtar and Debtor in Pogsession. i]‘nint}yAdm:inistered With Cage Nos. SA0L-
9243-TB Through SA01.19261-JE) '

- : | DEBTORS' FOURTH AMENDED JOINT

Yointly Administered With CHAPTER 11 PLAN OF LIQUIDATION
DATED JUNE 11, 2003

HECA. 1993 REALTY CORPORATION;
HOMECLUR, INC.: HEOR.REALTY Confirmstion Hearing:
CORPORATION: HBNM 1994 REALTY Date:  Septerber 24, 2003
CORPORATION; HOMECLUB, INC. OF Titne:  11:00 a.m,
TEXAS; HRUT REALTY CORPORATION: Place:  Courtroom 6D
HCWA 1993 REALTY commnou, 411 West Forth Strest
FULLERTON CORPORATION; HB Santa Ana, CA 92701
REALTY CORPORATION: HBCA :
VACAVILLE REALTY CORPORATION: Judge:  Hon James N, Barr

DEVELQPMENT CORPORATION; HRCA
POMONA REALTY CORPORATION; HENM
REALTY CORPORATION:; HCCA REALTY
CORPORATION; HCWA REALTY
CORPORATION md HOMECLUB FIRST
REALTY CDRPQRA‘I‘ION.

Debtarg and Debtors in Poasasyian.,

GOGURES

EXHIBIT A
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14
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19
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23
24
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28
27
28

91. _"_,"f&uhurdinaﬁon Rights" means the rights of a holder of Senior Debt under the
Indenture. . ' .

.92 "S;:bor:lmated Claim" means a Claim held by agy Person against any of the Debtors
or the Estates, v-vhether secured or unsecured, for any fine, penalty, or forfeiture, or for multiple,
exernplary, :rehle, or punitive damages to the extent that such fine, penalty, forfeiture, or damages are
not compensation for actual pecuniary loss suﬁ'ered by the holcler of such claim, or a2 Claim, that has
been subordinated hy a Final Order-or agreement pm‘suant ta Secunn 510 of the Bankruptoy Code;
provided, howaver, that 2 Note Clalm is not a Subordinated Claim.

93.  "Subsidiaries” and "Subsidiary" means individually, HomeClub, Ine.; HomeClub,
Inc. of Texas; Fullerton Corporation; HCI Development Corporation; HomeClub First Realty
Corporation; HCW A. Realty Corporation; HCCA Realty Corporation; HENM Realty Corporation;
HBCA 1093 Realty Corporation; HBOR Realty Corporation; HBUT Realty Corporation; HCWA.
1993 Realty Corporation; HBCQ 1994 Realty Corporation; HBNM 1954 Realty Corporation; HBCO
Realty Corporation; HBCA Pomaona Realfy Corporation; and HBCA Vacavilles Realty Corporation, es
the case may be, and collectively, in their individual corporate capacity or other capacity and in their
capacity as debtors end debtors in possession under Chapter 11 of the Bankruptcy Cade in their
Chanter 11 Cases. _

94. "Unclaimed Property” has the meaning set forth in Article IX.B, 12 of the Plan.

95,  "U.S. Trustee” means the Office of the United States Trustes for the Ceniral District
of California. ' | '

96, "Wind-down Reserve” means the reserve to be established on the Effective Date by
the Estats Maager, in consultation with the Committee, for the funds necessary to admlinister the
Plan and the Bstates and wind-down the Reorganized Dehtors' affairs, including, but not limited to,

- the estimated Fee Claims to be paid, the costs of holding and liquidating Estate property, analyzing

and objecting to Claims, making the Distibutions required by the Plan, prosecuting and enforcing the
Retained Claims and Defenses, paying tanes, filing vax retums, paying Professionals’ fees, providing
for the purchase of errors and omissions insuraice and/or other form of indemnification for the Estate
Manager and the Committee, and other Post-Effective Date Claims. The Wind-down Reserve shall

CGGo3%
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1 S ARTICLE V.
2 ACC CEO ON OF THE PLAN
3 A Votiog Ri&h’ts of Classes.
4 Each Impaired class of Claims shall be entitled (o vote ssparately to accept or reject the Plan,
5 || unless otherwise provided in this Plan in aceordance with the Bankruptey Code.
6| B. Acceptance by Class of Claims.
7 A Class of Claims shall have accepted the Plan if the Plan is accepted by at least
8| two-thirds (2/3) in dollar amount and one-half (¥4) in number of the Allowed Claims and Claimants,
B | rezpectively, that have areetited or rejected the Plan, in thar Class.
0f < Cramdown under Section 1129(b) of the Bankruptcy Code.
11 At the Debtors' request, the Plan may be confirmed under the so-called "eram down"..
12 pmvislun; set forth in section 1129(b) of the Bankruptey Code if, in addition to satisfying the othe;-
13 || requirertents for confirmation, the Plan "does not discriminate unfairly” and is determined to be "fair
14 || =and equitable” with respect to each Class of Claims or Interests that has not accepted the Plan (i.e.,
15| disgenting Classes). '
16 ' ARTICLE VL
17 MEANS FOR IMPY EMENTATION AND EXECUTION OF THE PLAN
18| A. Substantive Consolidation.
19 The Plan contemplates and is conditioned upon substantive consolidation of the Chapter 11
20 || Cases. Eatry ofthe Confirmation Order shall constimta the approval, pursuant to section 105(a) of
21 ‘l the Bankruptey Code, efféctive as of the Effective Date, of the substantive consolidation of the
22 | Chapter 11 Cases for all purposes relatad ta the Plan, including, without limitation, for purposes of
23| voting, confirmation and distribution. Pursuant to such order, (1) all assets and hiabilities of the
24 |- Subsidiaries shali be deer.med merged or treated as though they were merged into and with the assets
25 || and liabilities of Honse2Home (except for the purpose of determining which liabilities are Senior
26 | Debt under the Indenture), (ii) no distributions shall be made under the Plan on account of
27 || Tarercompany Claims among the Debtors, (iii) all guarantees of the Debtors of the obligations of any
28 || other Debtor shall be desmed eliminated so that any Claim against any Debtor aﬁd any gnaragtes

COGOA
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theredf axééu‘_:_éd by uny other Debtor and any joint or saveral liabiﬁfy of any of the Debtor shall ba
deemed to 1-::-. one obligation of the consolidated Debtors, and (Iv) each and every Claim filed or to be
filed in the Chaptet 11 Case of any of the Debtora shall be deemed filed against the consolidated
Debtors/Estates and shall ba deemed a single obligaton of all the Debtors and Estates under the Plan
on and after the Effective Date. Such substantive consolidation shall not (other than for purposes
related to the Plan) affect the legal and corporate structurss of the Debtors.
B, Merger of the Subsidiaries into the Reorganized Debtor.

On the Bffective Date, (i) each of the Subsidiaries shall be deemed merged with and info

House2Home (the Reorganized Debtor), and (i) the Chapter 11 Caszes of the Subsidiaries shall be

closed by finzl decree, following which any and all proceedings that conld have been brought or
otherwise commenced in the Chapter 11 Cases of any of the Subsidiaries shall be brought ot .
otherwise commenced in the House2Home Chapter 11 Case.

C. The Reorganized Dehtnr;

The Reorganized Debtor ghall continue in existence after the Effective Date, subject to the
management, conirol, and custody of the Estate Manager and the Committee pursuant to the terms of
the Estate Management Agreement and the Plan.

D. No Revesting of Asseta.

Upon confirmation of the Plan, all property of the Estates shall remain property of the Estates
tor be liquidated and distributed by the Eatats Manager in accordance with the Plan, '
E. - Discontinnation of Debtors' Business and Suecession by Estate Manager.

On the Effective Date, the Estate Manager shall become the sole director and sole officer of
the Reorpanized Debtor andthe Debtors and will become the Reorganized Debtor's Responsible
Individnal, No vote or action by any present or former stockholder or director (except the Estate
Manager) of the Debtors or any of them shall be necessary or effective ta remove the Estate Manager
or to alter or affect the Estate Manager's compensation, duties, or authority under this Plan, the Estate
Management Agreement, and the Confirmation Order, Other than as contemplated in the
Plan: (i) the Debtors shall conduct no business; and shall continue ta exist only unril dissolved in

accordance with applicable law; (ii) the Debtors shall have no employees after the Effective Date and

OUCO45
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OSCAR GARZA, SBN 145750

JBSSE S. FINLAYSON, SEN 1759443
MICHAEL B WILLIAMS, SBN 196863
GIRSON, DUNN & CRUTCHER. LLP
Jambores Center

4 Park Plaza, Suite 1400

Trvine, California 92614-8557
Telephone: (949) 451-3800

Facsimile; (949) 451-4220

Ceneral Insolvency Counsel for
Debiors and Dehtors in Possession

UNITED STATES BANERUPTCY COURT,
FOR THE CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inre
HOUSEZHOME, INC. fk/a HOMEBASE, INC,,

Debtor and Debtor in Pogsession.

DANN DORFMAN PHILA

VI T HNAL

Jointly Administered With

HECA 1993 REALTY CORPORATION;
HOMECLUR, INC.: HBOR REALTY
CORPORATION; HBNM 1994 REALTY
CORPORATION: HOMECLIUB, INC.
TEXAS; HBUT REALTY CORPORATION,
HCWA 1993 REALTY CORPORATION;
FULLERTON CORPORATION; HRCO
REALTY CORPORATION; HRCA
VACAVILLE REALTY CORPORATION;
HBCO 1994 REALTY CORPORATION; HCT
DEVELOPMENT CORPORATION; HBCA,
POMONA REALTY CORPORATION; HENM
REALTY CORPORATION; HCOCA REALTY
CORPORATION; HCWA REALTY
CORPORATION: and HOMECLUB FIRST
REALTY CORPORATION,

Debtors and Debtors in Posséssion.
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CASE NO. S5A01-19244-TB
Chapter 11

S.T ointly Administered With Case Nos. SA01-
9245-JB Throngh SA0]-19261-JB) o

ORDER CONFIRMING DEBTORS'
FOURTH AMENDED JOINT CHAPTER 11
PLAN OF LIQUIDATION DATED JUNE 11,
2003, AS MODIFIED

Cnnﬁrmaﬁ Hearings
Date: geptambﬂr 24, 2003
Time: 11:00 a.m.
Place: Cowrfroom 6D
411 'West Fourth Street

Santa Ana, CA 92701 _

Hon. James N, Barr

Judge:

7
\’\g ¢
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Upon consideration of (A) tho Fourth Amendsd Joint Chapter 11 Plan of Liquidstion Dated
June 11, 2003, filed and proposed by Honse2Home, Ine, fk/a HomeBase, Inc. and its affiliated
debtors and debtors in possession (collectively, the "Debtors™) and the Cmtrt-appi'oved disclosure
statement with respect to the Plan (the "Disclasure Statement”); (B) the Debtors' Memorandum of

Paints and Anthorities in support of Plan confirmation, the Declaration of Claudia D. King Certifying

Tabulation of Ballots, and the other declarations and evidence submitted by the Debtors in support of
Plan confizmation; (C) the Debtors' modiflcations to_their plan (as modified, the “I"Ian") as set forth in
the Debtors' written modifications and those deseribed on the record in open cowt at the Plan
confirmation hearing; (D) the written objections to confirmation of the Plan and the Debtors' response
thereto; and (E) the argument of counsel at the Plan confirmation hearing, and after due deliberation
therson, |

THE COURT FINDS AS FOLLOWS:

a. Jurisdiction and Core Proceeding. The Court has juriediction. to consider Plan
confirmetion under 28 U.8.C. §§ 157 and 1334. Plan confirmationisa core. pmceec-ﬁng under 28

I.5.C. § 157(b)2)(L).
b. Eligibility and Vemue. The Debtors are entitles eligible for relief under the

- Bankruptcy Cods pursuznt to section 109(a) of the Bankniptoy Code. Venne of the Chapter 11 Cases

i proper pursuant to 28 U;5.C. §§ 1408 and 1409.
e.  Judielal Notice. The Court takes judicial notice of the docket of the Chapter 11 Cases

' maintained by the Clerk of the Conrt, including, without hmltauun, all pleadings end other

documents filed, all orders entered, and all arguments made, profferad, or adduced at hearings held
before the Court,
d. Definitions. Cépita]izcd terms not defined in this Order s;ha]l have the same meaning

_given to guch terms in the Plan.

e Tranamittal and Mailing of Materials; Notice, The Disclosure Statement, the Plan, the
notice of hearing on Plan eonfirmation (the "Confimnation Hearing™), ballots, the Order approving the
Disclosure Statement (the "Disclosure Statement Approval Order™), and tlis other documents

referenced in the IMeclosure Statement Approval Order were transmitted and gerved in compliance

TRADEMARK
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tetain any property vnder the Plan on account of such junior interest. In addition, the holders of

1
2|l claims In Classea 1 through 6 will not receive cash or other property in excess of the full amount of
31 such holder's allowed claim. Thus, the Plan is fair and equitable with respect to Clasa § and therefore
4| sasisfies section 1129(b) of the Bankruptoy Code. '
5 w.  Identification of Plan Proponents (Fed. R, Bankr. P. 3016). The Plan is dated and
6 || jidentifies the entities submitting the Plan. .
7 x Principal Purpose of Plen (11 U.8.C. §1329(d)). The prineipal purpose of the Plan is
81l not the avoidance of taxes or the avoidance of the requirements of section 5 of the Securities Aet of
g 1933 ‘
10 y.  Substantive Cogggugag' on. There wers no objections to the substantive consolidation
11 | ofthe Debtars aud their estates. The substautive comsolidation of the Diehtors' estates facilitates the
12 || irplementation of the Flan, is justified pursuant to gpplicable law, and is in the best jnterests of the
13 || Debtors’ creditors, '
14 " NOW, THEREFORE, IT IS HERFBRY ORDERED THAT:
15 1. Confirmation. The Plan, a copy of which is attached ag Exhihit A hereto, ss modified
16 || by this Order, is confirmed pursuant to section 1129 of the Bankrupicy Code. The terms of the Plan
17 || are incorporated by reference into gnd are an integral pall't of this Order.

2. Objections. All of the ohjections to confirmation of 510. Plan and all reservations of
wmived Fo plan  Corfirmdtion 1S5RS B~ orbho— 155uULS
rights{ineluded therein that have not been resolved, withdrawn, or rendered moot are overruled.

img. The classifications of claims and interssts for

21| purposes of the distributions fo be made imder the Plan shall be governed solely by the terms of the
99 { Plan. The classifications set forth op the ballots in connection with voting on the Flan (a) were set
23| forth on the ballots salely for'pmpnsas of voting to accept or reject the Plan, (b) do not necessarily
24 || represent and in no event shall be desmed to modify or otherwise affect, the actual clagsifications of
251 such Claims under the Plan or for disinbution purpoacs, and (c) shall ﬁot be binding on the Debtors,
28 || their estates, or the Batate Menager.

27 4, Substantive Consolidation. Pursuant to Article VI of the Plan, as of the Effectiv'c

28 | Date, the Chapter 11 Cases shall be substantively consolidated for all purposes related to the Plan,.
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‘includi;ng, without H:ﬁitaiﬁon. for purposes of distribution. Thué, (Ja) atl agseta and liabilities of the
Subsidiaries aha]l be deemed merged or ireated as though thé-y were merged mto and with the asscts
and liabilities of House2Homie (except for the purpose of determining which labilities are Senior
Debt 1mder the Indenture), (b) no distribntions ghall be made nuder the Plan on acoount of
Intercompany Clsims among|tha Debtors, (0) all guarantees of the Debtors of the obligations of any
other Dehtor shall be dsemed eliminated so that any Claim against any Debtor and eny gnarantee
thereof executed by any other Debtor and any joint ot several liability of any of the Debtor shall be
deemed to be one obligation of the consolidated Debtors, and (d) each and: every Claim filed or to be
filed in the Chapter 11 Case of any of the Debtors shall be deemed filed against the consolidated
Debtars/BEsintes and shall be deemed, a single obligation of all the Debtors and Estates under the Plan
on and after the Effective Date. Such substantive consolidation shall not (other than for purposes
related to the Plan) affect the legal and corporate structures of the D;abtc_:)rs.

. Rejection of Bxecntory Contracts and Unexpired Teases. All exscutory contracts and
unexpired leases that exist between any of the Debtors and any Person, whether or not ]_-JI'GViOLIEly
listed by the Debtors on their respective Schedules G, shall be deemed rejected as of the
Confirmation Date, except for any executory contract or unexpired lease that has beaen assumed or
rejected pursuant to en order of the Couxt entered prior to the Confirmation Date,

6.  Retained Claims and Dofenses. The Retained Claims snd Defenses are retuined and
shall not be barred or waived (or deemed to be batred or waived) inder the docirines ofres judicata,
claim preclusion, issue preclusion, equitzble estoppel, or judicial estoppel. Nothing in this (?rdur or
in the Plan shall have oy preclusive effect on the Retained Claims and Defensea. See The Alary
Corp. v. Sims (In re Associated Vintage Group, Inc.), 283 BR. 549, 564 (B.AP. 9th Cir. 2002);
Heritage Hotel Ltd. P'ship I'v. Valley Bank of Nev. (Tn re Heritage Hotel), 160 B.R. 374 (B.AP. 9th

Cir. 1993), gf'd, 59 F.3d 175 (Sth Cir. 1995).

7. Appointment of Estate Managet. In accordance with Article VI of the Plan, and as
selected by the Commniitee, Clingman & Hanger Management Associates, LLC ("C&H") shall serve
as the Bstate Manager subject to the terms of the Plan. On or before the Effsctive Date, the Debiors
and C&H shall execute the Estate Management Agreement.
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21. E@Eﬁﬁ%—m Notwithstanding Bankruptey Ruls 3020(2) or any other
provision of the Benkruptey Code and Hankruptoy Rules, this Order ehall be gffective immediately

upon ita eniry. SEP 9 4 zﬂua

DATED:

Submitted By:

OSCAR GARZA
TRORAGT R WD LIAMS

MI

GIBSON, DUNN & CRUTCHER LLP

Michael R. Wilkiams -

General nsalvency Counsel for
Debtors and Dehtors in Posseszion

By:

A0320080_2 DOC

12
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