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SUBMISSION TYPE NEW ASEIGNMENT '
NATURE OF CONVEYANCE | ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL \

EFFECTIVE DATE 0B/ 4/2006 i

CONVEYING PARTY DATA

o

Nama Fonneny Exaculmn Date | Enﬁty Type

' FORMERLY Figi Acquisition l "LTD LIAB JT 8T
‘Fm' LLC Company, LLC 06/14/2005 CO:DELAWARE | ’l

RECEIVING PARTY DATA

IName: The Encara Group, Inc. l

Street Address: IF" O Box 500780 | "
San Diega

m:mom _
Postal Code: '92150

(Entity Type: [CORPORATION: CALIFORNIA

PROPERTY NUMBERS Total: 6

M

Property Type Number Word Mark

Raglstration Numbsr: 2BT5766 FIGl
F—

Registration Number: 2508331 FiGl

Reglstration Number: 2566371 FIGI GRAPHICS

b
Reglstration Number: 2508330 FIGI GRAPHICS

IRegistraﬁon Number; I 17483892 JW STANNARD
' Serial Number: " Ta468857 WICHEL & COMPANY

GCORRESPONDENCE DATA

i

Fax Number: (858)535-1616
Correspondence will be sent via US Meil wher the fax sflempl is unsuccessiul.

Phone: 858-535-9400

Email: rpoleyn@fisherthurber.com
Correspondent Name: Randall . Polcyn

Address Line 1: 4225 Executive Square, Suite 1600
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Address Line 4: La Jolla, CALIFORNIA 92037-1483

NAME OF SUBMITTER: _" Randall 8. Palcyn
Signature: || /Randall 8. Polcyn/
l Date: "" 08/21/2005

Total Attachments: 12
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PNC Bank, National Association

1600 Market Street, 31st Bloor
Philadelphia, PA 19103

Jung ¥4 ) 2005
The Encore Group, Inc.
10740 Thormmint Road
San Diego, California 52127-2700
Arn:  Richard Snow, President

Re: Purchase of Certain Assets of FIGL LLC
Drear Mr, Snow:

This lereer agreement sets forth the terms and condidons under which The Encore Group,
Inc., a Califomia corporation, (the “Buyer”) would acquire certain assats of FIGI, LLC (“Debror")
from PINC Bank, National Assoctation:

1. Ar the closing (the “Closing”) on the transaction, PINC Bank, National Asseciarion,
as the lender providing secured financing to the Debtor (in such capacity, the “Seller”) shall execute
and deliver to Buyer in exchange for remittance of the Purchase Price (as hereinafter defined) a Bill
of Sale in the form attached hereto as Exhibic A (“Bill of Sale”), as a secured pary, transferming the
rights and wnterest of the Debtor to the Buyer pursuant to Section 9-617 of Article 9 of the Uniform
Commercial Code as in effect in the Commonwealth of Pennsylvania (“UCC"). Seller represenss
and warranits thar it is authorized to wansfer title vo the assets rferenced on Exhibit A herero as a
secured creditor under Article 9 of the UCC, free and clear of Seller’s securiey interest and all
security interests subordinate thereto.

2 Except as set forth in paragraph 1 above, the Seller does not xuake any warranty or
representation of any kind whatsoever concerning the assets being purchased, the Debror, or any
other marter. ‘Without limiting the forcgomg, N0 ‘Walranty of [epresentation, express or mehed is
made or opinion expressed regarding quanury, quality, condition, merchanrabilicy, fitness for any
purpose, value, or location of any property being sold, the tirle of rthe Debros to any property being
sold, assignabibty or transfembility of any heegse or hcen.se agreement, enforceability or validity of
any inpellecrual property rights, or the compliance of the Debtor or its property with any federa],
state or local statutes, rules or regulations (whether license, environmental or otherwise). The assets

being purchased are being acquired “where is” and “as is.”

3. It 1s and shall be the Buyer's responsibility to obtain possession of the assets being
acquired and no warranty or guaranty of possession or access to any premises on which such
property is located iz made by the Seller,

4, The purchase price (the “Purchase Price”) for the assets being purchased 1s $250,000
which shall be paid, by wire transfer to the following account of Seller, as follows: () $25,000
conremporaneously with the execution of this letter agreement and (b) $225,000 on or before June
15, 2005 and prior to removal of any of the Purchased Assets as defined in the Bill of Sale:

Banl: PNC Bank, National Assoetarion

07465801176/ 21395406v1 @
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SEP-22-2005 13:80 Figher Thurber LLFP
Jun 13 05 05:20p PMC Business Credit 410-823-5257 p.2
June 14,2005
ABA#: 031207607
Credit: PNC Business Creclic
Acet #: 196039957830

For Beneftr of; FIGT, LLC

5 Buyer acknowledges and agrees that 2s of Closing, all risk of loss or damage with
respest ts the assets being purchased shall be solely with the Buyer.

G Any and 2l ransfer or orher myes adsing a3 the result of the sale of the gasats bring
purchased by Buyer shall be cthe sola zesponsibility of the Boyer. Buyer shall also pay all personal
property taxes, if any, relaced (o the assets helng purchased which aceme fullowing closing,

7. Nothing herein conuined is intended 1o transfer or delegate to Buyer sny labilites
or obligadons of Debtor unless exprassly assumed by Buyer,

8 Each parry hereto shall bear all Iagal expenses and ather costs whicl may be ineurred
by it in connegtion with the transaction desepbed herrin,

9. No rights are intended to be ereated horsunder for the benefic of the Debtor ar any
other parly and no madification hereof shall be binding or enforceable uless in writng aird signed
by the pary against whom enforcemen is soughs. This lettes agreement supersedes a1l disanssions,
cormespondence ot other writnps berween the parties or thair tepresentatives in respect of the
subject mateer hoveof.

10, The cbligations of Buyer and Seller to consuprats the transactions contemplated by
this Agreement are subject to the sadsfaction on or prior 1o the Closing of the following conditions

precedent:

@ Each of the aaots, agresments, comumitments, and obliparions of Scllee and
Buyer to be performed an or befare the Closing pussuant to the terms hereof shall liave been duly
performed,

i) lhese shall be no livgaton, procecding or investigzdon, pending or

threatened (1) against Seller, Buyer or Dabtor and invelving the assers ta be sold for the purpese of
enjoining or preventing the consummabon of this letesr agresment amd the transgetons
conternplated hereby or otherwise clalining that such consummation is impropes or (b) FEinse
Sellet, Buyer or Debtar which, if decided adversely to Seller, Buyer o Dabtor  would adversely
affeee the dght of Seller to sell or dispose of all of Debror's right, ttle and iaterest in the assets wo be
sold as contemplated hereby which, i the sale judgment of Seller, would maks the conanmmaton
of this lecter agroement nadvisalle.
Very truly yours,

PNC BANE, NATIONAL ASSOCIATION, ns

O Y
. 'i-
By: - 7 e i /( :

mgrlak

Name; Sieraleawski
Title; of President

STAGSH.0TL TR/ 2134l
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June 4 | 2005

(LR N

Acknowledged, agreed and intending to be legally bound:
THE ENCORE GROUP, INC,

7465801176/ 21 39546v1
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EXHIBIT A
BILL OF SALE

ENOW ALL PERSONS BY THESE PRESENTS THAT PINC BANK, NATIONAL
ASSOCIATION, in its capacity us Agent for certain financtal instnrions (“PINC®), in consideration
of the st of $250,000 and other good and sufficient consideration paid to it by THE ENCORE
GRCUP, INC. (“Buyer”), receipt of which 15 hereby acknowledged, as a secured party within the
meaning of the Uniform Commercial Code a5 in effect in the Commonwealth of Pennsylvania
(“UCC), does hereby grant, bargain and sell to Buyer, its successors and assigns, all the righr, title
and interest of FIGI, LLC (“Debtor”) in and to all personal property of the Debtor set forth on
Schedule A artached hereto and made part hereof (the “Purchased Assets™), vo have and to hold all
and gingular goods, chattels and other property to Buyer, its successors and assizns, to and for their

own use forever,

PNC bas and shall have no duty or obligation with respect to delivery of or Buyer’s
obtaining possession of the Purchased Assets, and Buyer assumes all risk of loss with respect to such
Purchased Assets as of the date hereof. Buyer acknowledges that it Is purchasing such Purchased
Assets AS-IS and WHERE-IS.

PNC HAS NOT HERETOFORE AND DOQES NOT HEREBY MAKE ANY
REPRESENTATION OF WARRANTY OR EXPRESS ANY COPINION, EXPRESS OR
IMPLIED, WITH RESPECT TO THE QUALITY, QUANTITY, CONDITION,
MERCHANTABILITY, FITNESS FOR ANY PURPOSE, VALUE OR LOCATION OF ANY
ITEM OF THE PURCHASED ASSETS, THE IITLE OF THE DEBTOR, TO ANY OF THE
PURCHASED ASSETS OR THE COMPLIANCE OF THE DEBTOR OR ANY OF ITS
PROPERTY WITH ANY FEDERAL, STATE OR LOCAL STATUIE. NO
REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE 15 MADE BY PNC
! WITH RESPECT TO THE PURCHASED ASSETS OR THE SALE EVIDENCED HEREBY
EXCEPT AS EXPRESSLY SET FORTH IN A CERTAIN LETTER AGREEMENT OF EVEN

T AT T T T T T T ST O R T T TR T A R TR TR T
LIAID NLRLWILIION DR L WEEIN DU LD AINLY IPING.

IN WITNESS WHEREOF, BANK has caused these presents to be signed this _ day of

June, 2005,
PNCB NATIONAL ASSOCIATION, as
Agent -
By: Cu
Name: Jaufies Sierakiviski
Tide: President
Approved:

THE ENCORE GROUP, INC,

Name:  Qihummeh A=y
Title: o

074658.01176/ 21395106vE
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Figher Thurbher LLF F.10

SCHEDULE L OF SALE

Purchased Assets

The following assets of Debtor:

Customer List with sales by year
Sales by Customer by SKUJ

2004 Part 1

2004 Par 2

2004 Part 3

2004 Part 4

2004 Part 5

2004 Part 6

2005 Part 1

2005 Part 2

Vendor Contact List

Vendor Purchase History

Open Purchase Orders

SKU List in Cost & Prices
Independent Rep Roster

Sales Roster - Reps & Employees
Emmployee Licring for 2005
Accounts Payable Aging as of 5/20/05
Accounts Reimbursable Aging as of 5/16/05
Open Sales Oders

Produer Plagning Matnices

Cycle I, 06, Everyday

vEryhay
Cyele 11, 05, Antumn — Halloween
Gyele I, 05, Garden
Cycle I1, 06, Valentine
Cyele 111, 05, Everyday
Cycle 111, 05, Garden
Cyele TV, 05, Easter
Cyele IV, 05, Everyday
Cycle [V, 05, Garden

Apple Server containing backup of all computers from the Design Group,
Various servers used in operations of FIGI, LLC business

Caralogs under the stairwell

W CH éf":' * “fichasl-artwork is In four (4 (4) four drawer file cabinets located to the left when

3

entaring the lobby.
Product samples

074658.01176/2 1355406v1
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D.

1. . . JWS laboratory developmenr, in boxes
@ /WG T Michael products and arework
3. Product Matrix notebooks

4. Samples of new producis/prototypes and/or samples of current line not previously
boxed.
5. Prototypes and samples of new products

6. )/ C original approved samples used for venification
7. Artworls, files, drawings, noteboolss, paste-ups, and supplies

2, Debtor’s inrellectual properey rights, arising under statutory or common law, contracr, or
otherwise, in connection with (i) all patents, reissues and reexamined patents and patent applications,
whenover filed and whenever issues and all prioriry rights resulting from such applications, hsted on
Exhibit A attached hereto, (i} all copyrights, copyright applicarions and copyright registrations listed
on Exhibir A attached hereto, and (i) all rrademarks, service marks, trade names, logos, and
symbols listed on Exhibir A arrached hereto.

07465801174/ 11195406v]
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Exhibit A

United States Patents;
Fatent Repisiration No, Country Filing Date
Wind Chime Having 5,275,080 - UsA 1/4/1904
Paired Chime Members
Chime Devies Having 5,329,836 UsA 7/19/1994
Quickly Relezsable
Chime Members : .
Golf Ball Wisdchime Des. 362,819 ' UsA 10/3/1995
Windchime Dea, 405,708 . _U3A 2/16/1999
Windchirne Des, 404,672 USA 1426/1949
Combincd Birdhonse and Des, 345,828 UsA 4/5/1954
i_hime .
Windckime Des. 404,671 USA 1/26/1999
Wind Chime Digs, 341,789 USA 11/30/1953
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United States Copyrights:
Title Registraton No. Country Filing Date
Four Figures Danaing and VAU 102-047 USA 811994
Playing Musical Instrunents
Motion Mctal Sculpture - Frog VA 1-127-013 UsA 10/25/2001
(SCL-KGI-104)
Lady Bug Motion Seulpturs VA 1-108-087 USA 10/30/2001
{8CL-KGS-105)
Motion Metal Smulpture - Cow VA 1-108-094 USA 10/30/2001
Cat WiBird Gazden Sonlpture YA 1-108-085 UsSA : 16/30/2001
(SCLKGS-101)
Ha Ho Holdem-Senta VA 1-184.388 9578 21712003
(GCH-XMS-53)
Ho Ho Holder-Raindser . VA 1-184-400 Usa 2{712003
(GCH-XMS-51)
Ho He Holders-Snowman VA 1-184-398 USA 24772003
{GCH-XMS-52)

6 2ERI 5.0 H6EEA
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United States Trademarks:
Trademark Couptry Date Fited Serial No.  Status Replsteation  Registration
Number Date
CHARPENTE LSA 23/1987 73/642.83% Repistared 1,522,644 173111988
ENERGY USA 2/3/1992 V4/242,563 Registered 1,723,642 10713/1992
CHIMES
TRANQUILITY 1ISA /13/1992 74/242,36] Registered 1,738,265 12/8199
CHIMES '
W STANNARD UBA 3/16/1092 74/256,154 Regictered 1,748,392 H26/19973
(Stylized)
CHIMESCAPES USA  6/15/1992 74/283,438 Registered 1,753,958 2231993
MICHEL & usAa AQG/L003 74/373,258  Registered 1,851,441 313071554
COMPANY :
SYMPHONY USA 12/6/1093 74/465.849 Repistered 1,873,893 17171193
S0DY USA 12/611993 74/465,818  Repistered 1,895,143 5/23/1994

[%Iﬁaﬁ USA 6/17/1994 74/518,855 Repiatered 1,911,445 R/15/1903
CARNIVALE U3A 10/11/1854 74/383,646 Repistered 1,022,108 9/26/1994
ALLEGRO oA 1071141994 74/583,861 Rapistared 1,932,109 D/26/1993
FINSTREL USA 10/11/1994 74/583 R62  Rapintered 1,022,110 DI26/1995
CELBSTA LiSA 10/11/1994 74/583,864 Repistercd 1,932,111 QI26/1595
LOTUS USA 10/11/1994 74/383,865 Registered 1,922,112 BfA6/1905)
LABK USA 10/11/1994 74/583,861 Repisterad 1,822,114 0/25/1908
DOVE UBA 10/11/1994 74/583,875 Repistored 1,022,115 9726/ 1895
PIETH USA 107111984 74/584,287 Regintarad 1.922,116 Of26/1995
T UsA 10/11719594 74/584,283 Registered 1,922,117 961985
CALYPSO USA 10/11/1994 74/583,641 Registered 1,927,926 1041171995
CHIMESCAPES usA 12/23/1694 74/615,781 Baegigterad 1,939,903 12/5/1995
NILE USA 2/6/1995 74/630,353 Registered 1,240,117 12/5/1995
FAQRTAN UEA 2/6/1905 74/630,354  Registeved 1,040,118 12/5/1995
MMANTRA Usa 6005 24630471 Begistered 1,048,857 Y16/1996
AURA USA 2671925 14/630,638 Registored 1,948,862 1/16/1994
PRESTO USA 10/117i994 74/584,276 Regiatered 1,259,808 3/5/1046
0AGIS USA 21611995 T4/630,470  Registersd 1,977,935 G/4/ 190
EYDIAAN UsA 91271995 747134420 Registercd 1,998,302 9/3/1994
CHORD OF UsSA 9/12/1885 74/727,893 Repisiered 2,002,567 9/24/1394
NATURE
FAPILLON USA T0/27/1895 75/022,254 Registered 2,023,619 AX17/19D
BTARRY NIGHT  UBA 12/14/1995 75/032,701 Ragiatered 2,072,777 &/17/1997]
CHIMECICLE UsA B/Z/1893 75/429,287 Registercd 2,074,119 a/24/1997
OPUS UBA 31511996 T5/067,683 Registersd 2,082,441 7221987,
LOVE NOTES USA 12/14/1995 75/032,710 Registered 2,089,501 BAG/1097
LOVE SONGS USA 12/14/1995 75/032,707 Heplstared 2,003,592 021997

(9
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Trademark Country Date Filed Serial No.  Status Regfstration  Registration
Number Pate |
FANTASIA UsA £2/14/1995 75/032,704 Repistered 2,109,679 10/28/1957
SERENADE Usa 114/22/1956 75/202,963 Repistercd 2,114,181 11/18/1057
NOCTURNE UsSa [ 1722/1996 75/202,966 Registersd 2,114,182 11/18/1997
SUNBIRD U2A 12/14/1995 75/032,705 Registered 2,126,093 12/30/1997
AFFLETUNE USA 32171997 15/262,572 FRegistered 2,145,285 47771994,
[ADAGIO UsA 12/14/199% 75/032,703 Registered 2,157,244 5/12/199
GENIE USA 5/12/1997 75/280,320 Registersd 2,163,924 6/2/19%
(S8 USA 8/9/1996 75/148,012 Registered 2,164,570 6/9/199
FRELUDE U5A /571996 75/067,684 Regiateved 2,171,642 7!7!1995|
[ANGEL USA 12/14/1995 75/032,700 Registered 1,186,243 97171598
CONCERTO USA 7/22/1997 T5/328,674 Registered 2195411 10/13/1998
OVERTURE USA 3/14/1997 75/257/327 Repistercd 2,215,273 12/29/1998
AR UsA 12/16/1997 75/408,334 Repictered 2,2i8,85¢ 1/15/19649
INFINITY usa 2/0/1996 73/055,382 Repistersd 2,220,282 3201099
MILLENMNIUM USA 3/0/1986 75/053,081 Regiaterad 2,243,015 514/1003)
'WORLD ART USA 10/B/1998 75/560,709 Regiatersd 2,302,011 1272171999
FIGI GRAPHICS ~ USA 1777199% 75/418,654 Registered 2,508,330 11/20/2001
15 Dedign
FIGI & Degign UBA 1/7/1988 75/418,704 Registerad 2,508,331 11/20/2001
FIGLGRAPHICS — USA 17711998 75/418,651 Regiatered 2,566,371 57772002
FIGI USA 1/7/1988 75/418,706 Replatered 2,675,766 172172003
FIGL UsSA 1/7/08 751418706 Repistersd 2,673,766 1/21/2003
FRESENTABLES  UBA 4/14/2003 78/241,621 Electronis
application
. filed
PATHWAYS & usa 6/2172002 78/137,702 Applicaion
PROMISES Pending:
Filed
6/21/02;
Amead,
TBEPDI'IEG-
filed 2711103 |
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Trademark Coutry DateFiled Serial No,  Status Repistratlon  Registration
Number Date |
HOME USA 172212003 78/206,150 Electronic
[PRESENTS application
5 CCENTS, fil=d
OPPORETUNITIES
& FUM and Dresign
HOME USA 1/22/2003 78/206,157 Electronic
PRESENTS application
filzd
DESIGNWEST ~ USA  6/21/2007 78/137,726 Application
pending:
Filed
6/21/02;
Ameand,
[eSpOnse
filed 3/11/03
()
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Farsign Trademarks:
Trademark  Country Daie Filed Serfal MNo. Status Reglatration  Reglstration
o Number Date
F1CH CANADA  2/18/1999 869,604 Application
Fepding
ol .
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