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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type

Victoria and Richard MacKenzle- 06/08/2001  |CORPORATION: NEW YORK
Childs, Ltd.

RECEIVING PARTY DATA

|Name: ||MCL Acquisition Corporation |
|Street Address: ||c/o Vogel Consulting Group, S.C. |
|Internal Address: ||3415 Gateway Road |
lcity: ||Brookfield |
|State/Country: |WISCONSIN |
[Postal Code: 153045 |
[Entity Type: ICORPORATION: NEW YORK |
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2195282 MACKENZIE-CHILDS, LTD. AURORA, NEW YORK MC 1983
CORRESPONDENCE DATA

Fax Number: (585)232-2152

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 585-231-1159

Email: jreynolds@hselaw.com

Correspondent Name: Jodi A. Reynolds

Address Line 1: Harter Secrest & Emery LLP

Address Line 2: 1600 Bausch and Lomb Place

Address Line 4: Rochester, NEW YORK 14604-2711
ATTORNEY DOCKET NUMBER: 89167.000002
NAME OF SUBMITTER: Jodi A. Reynolds
Signature: fJodi A. Reynolds/
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BILL OF SALE AND ASSIGNMENT

BILL OF SALE and ARSIGNMENT, dated as of hune 8, 2001, from VITTORIA AND
RICHARD MACKENZIE-CHILDS, LTD,, a New York corparation whose addrese is 3260

State Route 90, Anvora, New York 13026 {(the "Sellar™) to MCL ACQUISITION

-

CORPORATION, Delaware corporations whose address 18 ¢/o Voge! Consulting Group, S.C,,
3415 Gateway Road, Brookfield, Wisconsin 33045 {the "Purchaser”).

WHEREAS, by a certain Asset Purchase Agresment dated as of April 26, 2001, as

3

amended by a Fust Amendroent fo Asset Purchase Agreement dated as of Mav 21, 2001, ag
o ¥

appraved by Ovder of the Bankruptey Court dated June §, 2001, by and among Seller and

d

Purchaser {the set Purchase Agreement”), Seller agreed to tranafer, sell, convey, release,
el K * R s

assign amd deliver to Purchaser, and

operating assets of Seller except the assets excluded pursuant to Section 1.2 of the Asset

Purchase Agreement (such assefs {0 be acgnived sometimes being referred (o as the “Assets™);

prd

WHEREAS, pursuan! o the terms of the Asset Purchase Agreement, Seller has mads

Ey

certain represontaiions, warranties and covenanis concerning varions matters, including, bat not

Himited to, the Assets, Seller’s performance under the Asset Purchase Agreement, and the

conduct of Seller’s business ("Seller’s Warranties™);

WHEREAS, Seller 1s execnting and delivering this Bill of Sale and Assignment to

=
Lot

-

Purchaser for the purpose of wansferring, sellmg, conveying, releasing, assigning and delivering
50 & Lod o o = pac)

o, and vesting in, Purchaser the Assets; and
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WHEREAS, simultaneously, with such sale and pursuant to due suthorization,
Purchaser has paid the purchase price contemplated by Section 2.1 of the Assel Purchase Agreement.
NOW, THEREFORE, v consideration of the premises and of the purchase price and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowiedged, Sciler by these presents does, except to the extent excladed herein or pursuant to
section 1.2 of the Asget Purchase Agreement, bargain and sell, transfer, convey, release, assign

wd deliver to, and vest i Porchaser all of the assets, properties and rights tangible and

IL

1

miangible, real, personal or mixed owned by Seller as of the date hereof wherever located,
whether known or unknown and whether or not on the books of Seller and, to the extemt
assignable and 1 accordance with Section 1.1 of the Agset Purchase Agreement, all of Seller’s
rights under all agroements, contracts, licenses, leases, documents and other contracts to which

Seller 18 a party as of the date bereol, meluding without Himitation the following, as more

particularly wWentified, in Schedule 11} of the Asset Purchage Agreement:

{a} ﬁ\%} entories of whatever kind, including, without limitation, finished
0D %:f work~m~-process and raw miaterials, socks, and all packaging and
31 Hpping inveniory {the “Inventorigs™y;
{b} All frade and other accounts receivable, all notes receivable and all other

anounis receivable {except receyvables owing from MacKenzie-Childs of
California, Lid, and MacKenzie-Childs of Canada, Ltd) {the
“Regeivables™,

{e} Al current assets {not Including cgsh and cash equivalentsy;

{c) All prepaid expenses, advance payments and deposits {the “Prepaid
Expenses™s

{e} Al equipment (building or office), machinery, tooling, dles, molds,
pafta,ms stampings, prototypes, parts, components, projects in process,
furmiture, antiques, artwork, fixtures, tools, related spare parts and suppliss,
manuals, written warranties or other similar documents related thereto and

(R
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&

(g}

{I)

D
s
(-

it of the above, exo

of Mew York, Lid.

fixed assets, including, without limitation, those items listed on

Schedule 1,1{e} attached hereto (the “Equipment™y;

»*‘3\‘} rights of the Seller pursuant o the contracts, agreenients, lzases and
imilar obligations listed on Schedule 11D {the “Conraeis™;
All governmental and non-governmental leenses, pormits, authorizations,

ur*iizmmns accreditations, consents and imdulgences;
Al manufsctaring, delivery, office and other supplies;

All Intellectual Property {including, without Hmitation, all Intelectual
Property listed on Sch f,dni 130N and all goodwill associated with the
foregoing, all goodwiit a ss*‘“hieé with respect thergto, licenses and
sublicenses granted and obained with resgef‘f‘ thereto and gm heretmder
remedies against infringements thergot and rights to protection of interests
therein ander the laws of all Nr_isdmt,um;,

Al warranty righis, guaranty rights, causes of actions, judgments and
clatms and similar rights of the Se e ‘:agoms vendors, suppliers, designers,

<

architects, enginecrs or other third parties;

Al {easchold nterest 1o real property;

E;;.«

Al hivestock, animals { incmding the young of ail hvcswck and aninzals),
crops, livestock feed

farm supplies and farm products

L

: to the license apreement with Moment, Ine., Paper
Products designed U.Z fEetn e;mc;ud;r«g bi not Hmited to, the Henmy Pennyy

Al unenployment compensation accouyt balances;
All cash survender value of 1o insurance owned by the Seller; and

All canses of action, choses in action and rights of recovery with respect

any of the foregoing.

o)

spt as relating o the retail store owned and operated by MacKenzie-Childs

k
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TO HAVE AND TO HOLD all the Assefs unto Purchaser, its successors and assigns,

its own use and benelit forever, and Seller does for ttself, its successors and assigns, covenant

gvery person and person whomsoeve
. Seller hereby constitutes and appoints Purchaser, i3 successors and assigns,

as the true and lawful attorney and attormey of Seller with foll power of substitition in the name

and stead of Seller, but on behall and for the benefit of Purchaser, its successor and assigns, to

Purchaser pursuant to the Asset Purchase Agreement and to give receipts and releases for and @
respect o the same or any part thereot, to endorse any claxm or right of any kind in respect

thereof and {o de all acts and things m relation 1o the sbove-mentioned assets, properties and

vights which Purchaser, ifs successors or assigns may deem desirable, Seller hereby declaring
that the foregoing powers are coupled with an interest and are not revocable and shall nat be

revoked by Seller for any reason whatsoever.

(%

Sectfon 2. Seller authorizes Furchaser, its successors and assigns to receive and oper
all mail, telegrams and other comnumications, and all express or other packages, addressed to
Seller at its address set forth above and to retain the same insofar as they relate to the Assets,
but any such mall, ielegrams, comnmunications or express or other packages {or copies thereod)
not relating primarily 1o the Assets shall be forwarded forthwith to Seller at the address from
time to time specified in writing by Seller for such purposes. The foregoing shall constitute full

authovization to the postal authorities, all telegraph and express companiss, and all other persons

o make delivery of such items to Purchaser.
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Section X, Seller for itself] its successors and assigns hereby covenant and agree that,
any time and from tme fo tme forthwith upon the written reguest of Purchaser, Seller will, at

Y

Purchaser’s expense, do, exccute, acknowledge and deliver or cause to be done, executed,

acknowledged or delivered, all and every such further acts, deeds, assignments and transfer,
reasonably required or requested by Purchaser o order to assign, transfer, set over, convey,
release, assure and confirm ondo, and vest in, Purchaser, its successors and assigns, or to ald and
assist Purchaser i collecting or reducing to possession any or all of the Asseis assigned or to be
assigned to Purchaser.

Sectien 4. This Bill of Sale and Assignment 1s executed by, and shall be binding upon,

192

elier, iis successors and assigns, for the nses and purpeses above set forth and referred to, as of
the eifective date hersof.
This Bill of Sale and Assiganent is an instrument of transfer contemplated
by, and is executed pursuant to, and shall be construed in accordance with the Asset Purchase
Agreement and the right and obligations of the pariies hereunder are subject 1o all the terms and
condhitions of the Assef Purchase Agreement.

IN WITNESS WRHEREOK, Seller has caused this Bill of Sale to be signed and this
corporate seal to be alfixed thereto as of the day and year fivst above written.

VICTORIA AND RICHARD
MACKENZIE-CHILBS, LTI

\ia{:;)ar‘e‘;‘i Ruehm, Jr.
Chatrman and Chief Qperating OFF

2
4

r’o
fd
L3
o

2

¥

{Corporate Seali
Attests
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Victorta & Richard Mackenzie-Childs, 1T

5 N g $ T
Suiteduie o

Sew Schedule 4 b e
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Victoria and Richard MacKenzie-Childs, Lid.
MacKenzie-Childs of New York, Lid,

SCHEDULE 4.14(c)

intellectunt Property Registration
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