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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 |
[The Tog Shop, Inc. | [07/27/2005 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||The Vera Company, LLC |
|Composed Of: ||COMPOSED OF Members |
|Street Address: ||3669 N. Peachtree Road, Suite 300 |
|City: ||At|anta |
|State/Country: ||GEORG 1A |
[Postal Code: 130341 |
[Entity Type: |ILIMITED LIABILITY COMPANY: GEORGIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 0757827

CORRESPONDENCE DATA

Fax Number: (770)804-0900

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

Phone: 770-804-9030

Email: rfrohwein@lavagrouplaw.com

Correspondent Name: Robert J. Frohwein

Address Line 1: Two Ravinia Drive, Suite 700

Address Line 4: Atlanta, GEORGIA 30346

ATTORNEY DOCKET NUMBER: VERA COMPANY

NAME OF SUBMITTER: Robert J. Frohwein, Attorney of Record

Signature: /rob frohwein/

Date: 12/30/2008
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement™) is made as of July27, 2005, by
and among The Vera Company, LLC, a Georgija limited liability company (“Purchaser”), The Tog Shop,
Inc., a Delaware corporation (“Seller”), and G. Carl Tott and James Rylander, the holders of a majority
of the issued and outstanding shares of Seller (individually referred to herein as an “Owner” and
collectively as the “Owners”).

WITNESSETH:
o - _ WI—IEREAS, Seller is engaged in the manufacture and sale of women’s apparel, linens, and
" related products under the Vera brand name, and holds certain trademarks and related intellectual
property in connection therewith (the “Business™); and

WHEREAS, the parties hereto desire that the Seller sell and the Purchaser purchase all of the
assets of Seller related to the Business.

NOW, THEREFORE, in consideration of the premises, the representations, warranties and
covenants herein contained, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE 1
PURCHASE AND SALE OF PURCHASED ASSETS

1.1 Assets to be Acquired. Purchaser agrees to purchase from Seller, and Seller agrees to
sell to Purchaser, as of the Closing Date (as hereinafter defined), all right, title and interest of Seller in
and o all of the tangible and intangible assets of Seller with respect to the Business (other than the
Excluded Assets (as defined in Section 1.2)), free and clear of all claims, liens, encumbrances, security
interests and similar interests of any kind or nature whatsoever (collectively, the “Purchased Assets”),
including, without limitation, the following:

(a) all of Seller’s executory contracts with respect to the Business, whether oral or
written, including without limitation, all Fall 2005 and Spring 2006 product orders scheduled to be
shipped May 25, 2005 and thereafter;

®) all of Seller’s inventory and fixed assets relating to the Business, including
without limitation, art work, clothing and fabric piece goods (the “Inventory™), as set forth on Schedule
1.1(b) attached hereto;

(c) all of Seller’s billed and unbilled accounts receivable, notes receivable, and
rights to receive payment from customers outstanding as of the Closing with respect to the Business
' (collectively, the “Accounts Receivable™), including, without limitation, those listed on Schedule 1.1{c)
attached hereto;

()] all intellectual property of Seller with respect to the Business including, without
limitation, the name “Vera Neumann” and all variations thereof, all patents, trademarks, trade names,
service marks, service names, copyrights, and ail applications therefore and goodwill associated
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therewith (collectively, the “Intellectual Property™) including, without limitation, those listed on
Schedule 1.1(d) attached hereto;

(e) all of Seller’s customer and supplier lists with respect to the Business, all
telephone numbers of customers and suppliers, all client files, all files related to auditors, all computer
data bases and other records, all books and records, and business plans with respect to the Business,
other than Seller’s corporate minute books and stock records;

(f) the furniture and equipment set forth on Schedule 1.1(f) attached hereto; and

(2 all of Seller’s right, title and interest in and to the other tangible personal
property directly related to the Business.

1.2 Excluded Assets. Notwithstanding anything to the contrary contained in Section 1.1
hereof, Purchaser will not acquire and Seller will not transfer to Purchaser, Seller’s corporate minute and
stock book, or any assets held under any pension, profit sharing or other employee benefit plan, or those
assets set forth on Schedule 1.2 attached hereto (collectively, the “Excluded Assets”™).

13  Closing, The closing of the transactions contemplated herein (the “Closing™) will take
place on or about July 27, 2005, at the offices of Purchaser’s counsel or by the exchange of documents
- and instruments by mail, courier, telecopy and wire transfer to the extent mutually acceptable to the
patties hereto upon compliance with the terms, conditions and contingencies contained herein on such
other date as is mutually agreed upon by the parties hereto (such date to be herein referred to as the
“Closing Date”). All computations, adjustments, and transfers for the purposes hereof will be effective
as of 12:01 a.m. on the Closing Date.

ARTICLE 2
PURCHASE PRICE

2.1 Purchase Price. The purchase price for the Purchased Assets (the “Purchase Price™) is
$482,541.81. The Purchase Price will be payable at Closing by Purchaser’s delivery to Seller by
wire transfer of good immediately available funds (the “Cash Consideration™) to an account
designated by the Seller. The Cash Consideration payable by Purchaser at Closing will be reduced
by $25,000, which Seller acknowledges receiving from Purchaser as an initial deposit toward the
purchase of the Business (the “Deposit™), and by up to $6,500 of Purchaser’s legal fees and costs
with respect to Purchaser’s intellectual property due diligence (the “IP_Diligence Legal Fees”).
Further, both parties acknowledge that Seller is holding and will hold in an interest-bearing escrow
account funds received by Seller with respect to the Purchased Assets from May 25, 2005 to the
Closing, including funds received for Fall 2005 and Spring 2006 orders, less appropriate payables
paid by Seller during such period with respect to the Purchased Assets (the amount in the escrow
account is $15,854.16) (the “Escrow Funds”). The Cash Consideration payable by Purchaser at
Closing will be reduced dollar-for-dollar by the amount of the Escrow Funds, and the Escrow Funds
will then be released to Seiler. Further, the Cash Consideration payable by Purchaser at Closing will
be reduced by $10,857.63, representing funds Purchaser is entitled fo receive but the parties
anticipate customers will remit to Seller with respect to the Purchased Assets for Fall 2005 and
Spring 2006 orders as set forth on Schedule 2.1 attached hereto. Seller will promptly pay the
payable, and retain the receivable, associated with the orders set forth on Schedule 2.1,
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
first above written.

PURCHASER:
The Vera Company, LLC

| B}M%"

Susan G. Seid, Manager

SELLER:

The Tog Shop, Inc.

By:

G. Cart Tott, President

MAJORITY OWNERS:

G. Carl Tott

James Rylander

1391493v8 1 7
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the day and year

* first above written.

PURCHASER:

The Vera Company, LLC

Susan G. Seid, Manager

SELLER:

The Tog Shep, In

W S

G Carl Toti, President *

MAJ()RITY O

G. Carl Tott

‘ija?/f/w

fames Rylander
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FROM @ THE TOG SHOP, INC - PHONE ND. : 912 92448908 Jun. 22 288> B3:16AM P4

Jacobson Holman PLLC

Mr. Corl Tott
June 21, 2005
Page 4
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Textile ame vinyl table linens namsaly, table
cloths, plucemnts, and table ronners, and

textile napking
VERA 1,205.491 Red linens-namely, bed sheets, pillow OB/17/82
cases and blankets
VERA (Stylized) 683,332 Ladles’ scarves, neckiles, blouses, shaws, | 08/11/59
and kerchiefs adapted to be worn as head
coveeings and as neckerchiefs
VERA (Stylized) 1,122,784 Urnbxellas ' 0424/19
VERA (Stylized) 896,548 Asticles of wearing apparel for wowen, 08/11/70

young wormen and sirls-namely, scarves,
neckties, btouses, shawls, and Kerchicfs
adiapted ta be worm as head coverings snd
as nsckerchiefs; barbecue sits Tncluding
aprons and gloves; coveralls in the nature
of smocks; outer dress and sport shirs,
outer shiorts and trousers of ussortad
lengths, dresa pejymis, waisteouats, shifts,
dreszes, playsuirs, gkirts, nunies, tops.
{wpsults. sashes, mufflers, pouchos, hats,
cups, and hoods" in Clasgs 25; and "Table
linens, i.e.. tableclorhs, nspking, hand
towels, kitchen aprous, dish towels, guest
towels, potholders, place mats. and bath
rowels" In Class 24

VERATERRY T6/250,321 Women's scurves and togas amd N/A
beachwear, namely, beach robes, beach
hoods, beach blouses and beach

dresses; and sportswear, namely, pants,
tops, dresses, COver-ups, warm-up suits,
tee-shirts, skirts, sweatshints, sweaters,
jackets, shoes and slippers; &1l made in
whole or in part of terry cloth
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VERA LICENSING, INC. [7880) ACTIVE TRADEMARK REPORT

VERA + 210267 05/18/67 A210367 OS/La/47  05/18/02 MEGISTERED {56%GAUD
4 - TESSUSS (PLECR GOOPS!; BED & TABLE COVERS: TEXTILS ARTICLES NoT
INCLUDED IM.-QTHER OLRSSES

VERR 210368 os/14/67  az10268 08/18/67  ©05/18/02  REGISTERED 45890MIL
' IS - CLOTHING, INCLUDING BOOTS, SHORS, GLIPPRRS, BUT BXCIUDING UNDERREAR & '

BERCHNEAR
AATER COLORS 353829 11/28/80 353328 11/2%/o8  11/28/41 RESISTERED 4TLYSNMTG

25 . WOMEN'S SCARVES AND RAINWEAR, WRMELY, MONCHOS, SLICKERE, AND
PLASTECIZ2ED HAIN HATS .
WATER OCLORS ) 35382y 11/2¢/80 1ISie2% 1A/28/80 11/38/01  REGISTRRED 4719301
1§ - UMBRELLAS )

AAEAMAS

VERA T34 oafo1/72 1234 03/01/12  os/ov/00  RROUSTERED 45890RSG
38 - ARTICLER OF CLOTRING

VERA 1238 o8/01/12 1238 €8/01/72 o8/o1l/00 REGISTERED 45890B8$1
40 - TABLE LINENS OF ALL XINDS

CANADS,

ACUTE SCI569 0€/25/85 329350 UE/26/87  GE/326702  REIISTERED 47156CAG
~ SCARVES, SHAWLG, SASHES, MUFPLEAS, DANDANAS AND STOLES; CLOTHING GACCESSO

RIES, NAMELY, SCARVES, SHAWLAE, SASHES, MUFFLERS, MANDANAS, STOLES, GLOVES & HATS

COLORFLUS 2 E22€19 05/23/84 J06113 08/23/85  08/31/00 REGISTERED 47196CAL
- TABLE LINEN, NAMELY, TASLECLOTHS, NAPKING AND PLACEMATS

VERMA 520886 04/18/8% S20638 08/02/85 0B/02/00 REGISTERED 4S290CAG
= NABKIN RINGS

VERA & CRAb DBSIGN 263942 81761 1247144 - 12/22/61  12/22/0%  REGISTERED 4SASOCAL

- TERHY TOMELS, TABLS CLOTHS, DISk TGRELE, PILLORK CASES, SHEETS, WASH cLoiu
§ 20 DISH TOWELS, . .
VBRR Stylized 335834 to2/a1/t0 174018 10/22/71  30/22f01  REGISTERED 45502CA0
« WEARING APPAREL FOR HOMEN, YOUNG HOMEN & GIALA; BARBECUE ART
& HAMELY APRONS & GLOVES, COVARALLS. ..

QI.CMBIK

VERA 121919 09/14/88  09/14/03  RESISTERED 45502000
2§ ~ CLOTHING, INCLURING DOOTS & SHOES & ALL ARTICLES WITHIN CLASS 254&

COSTR RICK )

VERR : H/A 07/07/78 67039 11/2a/a6  11/24/06 SRGISTERED 458%0CRO

24 ~ TABLE LINRENS, I.E., TRELECLOTHS, NATKING, HAND TOWRLAE, XITCHEN APRGNS, DI
H TOWELS, GUEST TOWELS, POTHOLhERY, PLACE MATS, AND BATH TOWBLS
VERA €6523 10/09/88 10f909/06 REQISTERED 45690CR:
28 - ARTICLES OF WEARING APPAREL FOR WOMEN, YOUNQ WOMEN AND GIRLS - NAMELY, SC
ARVES, NWECKTIES, BLOUSRS, BHAWLS ARD KBRCHINFS ALAPTED TO BE WORN AS HEAD COVERY
rPa8 RO A9 GRECKBRCHIEFS; BANSECUR SETS INCLUDING ATAONS AND CLOVES; COVERALLA IN
THE HATURE OF SMOCKS; OUTER NRRSS AND SPORT SHIRTS, (XTER SHORTS AND TROUVSERE O
F ASSORTEQ LENGTHS, DRESE TAJAMAS, WAISTCOATS, SHIPTS. DREASES, BLAYSULTS, SKIRT
§, TURICH, TUPS, JUMPSUITS, BREHES, MUFFLINS, PONCHOS, HATS, CAPS, AND HOODS
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VERA LICENSING, INC. {7880} ACTIVE TRADEMARK REPORT

. . DATE: 05/647%% TIMB: 10:29104

13334 05/:5/9%  002R-%4 Q3720736  €1/12/03 REGISTERED 4S589Q8C2
26 - CLOTHING SOODS FOR LADIER SUCH AS SCARVES OF ALL TYPES, BLOUSES, HANDKRAC

HIEPS TO BRUSED AS A HEAD COVERING OR AS A KECKERCHIEF; CLOTHING ARTICLES, SKIR

TS, SLACKS, SPORT CLOTHING AND CLOTKING EOR THE BEACK

VERR VISLI4/2ENz  0F/15/16 §I9754 67/1%/1¢  031/1%/06 REGSISTERED 459I0DE4
21 - ROUSBHARES AND GLASS
24 - TABLE LINES
% - CLOTHING
QUL
VERA 16694 09/27/78 09/27/9%  REQISTERED 4SB$0GYQ
24 -
VERA 10695 09727/18  93/27/%  REGISTERED 4509CGYL
28 -
HOMD KQNQ
vERA " seaser CE/1AET  S4/67 05/18/67 03/18/02 REQISTERED 4S89CHKL
24 + LINENS & SIMILAR PRODUCTS INCLUDING TARLE CLOTHS, MAPKINS, PLACE MATS
& TOWELE
vERE $1.1./6% o5/18/87 91167 05/18/67 05/18/02 REGISTERED 4S89CHK2
25 . LADIES SCARVES, NECKTIES, BLOUSES, SHAWLS & KERCHIEFS ADNPTED TG BE
WHORN AS HEAD COVERINGE & AS MBCKBRCHIBFS
TEEARL: .
VERA . 27253 04/26/67 27253 04726781 04726702 RRGISTERED 4S8$¢ILD
24 -~ BOUSEHOLD LINENS
VERA 27364 04724767 27254 04/36/6T  04/26/92 RBAISTERED 45820ILl
%8 - LADIES SCARVES, NECKTIES, DLOUSES, SMAWLS & KERCHIEPS ADRPTED 10 bE
HORN A2 HEAD COVERINGS & AS WOCOKERCHIEFS
JARAN
VERL STYLIZIER 186,331/7 31/14/7% 2,268,205 o0s/21/90  09/21/00 REGISTERED 45098JP0
17 - CLOTHING
MSEISO .
VERA /A os/3¢/8% 1RZ05E GBf29 96 O%/x0f0e  REGISTERED 45350MXD
18 - ONLY CLOTH (FUR IMITATIDN)
22 - QKLY TARPAULINS AND NETE (EXCEPTING SPORTIHG QOODE POR VEHICLES),
24 - TEXTILES AND TEXTILE GODDS, NOT THOLUBED IN OTHER CLASSES; BED AND TASLE
COVERS
27 - QMLY GRRPETS, ARTIFICIAL TURPS, MATS, DOOR MATS
IR THERLANDS ANTILLSS
VERA 8721 a8/21/72 0B/21/02 REGISTERED 45E2QANQ
» CLOTHING ITEMS AS WILL AS HOUSERCLO LINENS & THE LIXE
| NEM ZEALAND
VERA : ’ NOT MAILED 45830120
- PACE 2 -
b P EDYL blgs pas 212 JHOD LRNVIVE bbig0 (AHL) 66 . EQ “NAT

TRADEMARK

REEL: 003910 FRAME: 0978



24 = PIECE GOODS, AED AND TABLE LINENS, BED COVERS, CURTAINS, TO¥ELS, UPKULSTR
RY FAMRICR AND TEXTILE RRTICLES

VERA
25 - LADIES' SCARVES, NECXTIES, BLOUSES, SHARLS, AND KEACHIRFS ADAPTED TO BE W
ORN A5 HEAD COVERINGS AND Af NECKERCHIEFS, SKIRTS, JLACKI, SPORTSNEAR, AND BEACH
NEAR )
YERA .
EOUTE AFRYCA
VERA §if1809 es/63/67 67/1B03 08/03/6%  08/03/¢7
26 - ARTICLES OF CLOTHING 4
VERA §1/1808 05/03/67 67/1808 05/03/67  05/03767
2¢ - LINPNS, TABLS CLOTHS, NAPKINS, PLACE MATS, TOWELS & ALL OTHER GOODS
INCLUDED IN THE CLass
TRALLAND )
VERA ) 24001¢ 01/21/73  36%6 a7/15/93  ¢1/23/03
25 - SCRRAVES
UNITED STATES .
AR $30, 752 U5/20/25 1,377,362 oL/07/86  01/07/0&
25 - SCARVES, SHAWLS, SASHES, MUFFLERS, BANDANAS AND STOLSS
Lady Mug Deaign 160,074 or/ea/ex  vsT,827 10/01/63 /01703
42 - TABLE CLOTHS, DRAPRRIES, BATH AMD MEACH TOWLLS, FLACE MATS,
MAPKING, TOASTER COVERS AND POT HOLDERS '
FRIMA VERN $38,5%3 os/i8/es 1,460,109 ' 100687 LOZO6/OT
24 « TEXTTLE ARD VINYL TABLE LINENS RAMSLY, TABLE CIDTHS, PLADEN
KIS, AND TABLE ROUNERS, AND TEITILE NAPEING
THE VBRA SIUDIO Y o1/a91,796 O7/2%/%1 1,156,379 03709733  03/0%/03
25 » Scarves, shawls, sSashes, mufflers, pdcksal squeres
VERR 252,180 Q303700 1,205,401 oa/17/82  osfrric:
24 ~ BED LINBHS-BNAMELY, BED SHEETS, PILLOM CASEY AND BLANKETS
VERA (Stylized} 87,096 08/12/58 641,331 Qs fiL/5%  og/1L)ee
3% - LADIES® SCARVES, NECKTIES, BLOJSES, SMANLS, AND KERCHIEFS R
DRETED TO BS HORN AS HEAD COVERING, ..
VERA {&tylizad} 336,731 as/u2/59 898,50 g8/12/70 84/11/00
24 - TAMLE LINENS, I.E. TASLECLOTHS, NAPKINS, HRND TOWELS
25 - ARTICLES OF WEARING APPAREL FOR WOMEN
VERA {Stylized} 17%, 285 01/24/78 1,122,104 aT/24/79  01/24/99
18 - UMBRELLAS
VERA {Feyiized) 454,096 1L/23/83 1,301,753 20/237/84 L0/23104
21 - RRPKIF RINGS
VERA {(8zylized) 165,11¢ 10712778 4,339,632 oafi2/86c  0s/12/00
y - SINGLASSES AND ORMTAIMIC BYZOLASAHS AND CASES THEREBFOR .
VERA (Styilzed) : 224,524 ¥ Fidas] 1.151¢03:: 06734/91  04/14/01
16 - TI48URS .
VERA {Styltzad) 138,284 0B/08/782 1,309,048 12/10/84  t2/14/d4

21 - TROHIEG BOARD COVERB
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DATE: G5/04/9F TIME: 106:29:10

VERA 2 #nd Design a7e, 107 09/a4/80 1,188,420 01/09/82 03/09/0% REGISTERSD 30545hgs

25 - WOMEN'S CLOTHING- Hm'z, SEANLE, KNOT MUFPLERS AND JATZ. CROCHETED AND &W
EWN COLLARS
2¢ - RIBSONS AND BRTIFICIAL FILMERS . ]
| VERA rAg:.E TR 00 {Stylized) ' 291,541 12/31/8¢0 1,208,750 08731783 08/3L/02 - RHGISTBREBD 30s0SUS
Lo 24 - TABLE LINBM .
\mn TEX and Design 244,511 13/31/7 1,174,250 AL/3T/61 0 23/717/01  REGISTERED  305£1USQ
: 25 - LADIBY' WEAR-NAMELY, JACKSTS, YBSTS, DRESSES AND SHORTS
VERA VEAVE (Stylized) 419,157 63/13/73 963,707 7/10/71 e?/1nf03 REGSTERED 30240U80
Z4 » TASLE LINENS OF NRTURAL AWD SYNTHETIC FISERS
VERACLOTH - 142, 54¢ OL/LR/62  T4H,84) 04/30/¢61  04/30/03 REUYSTERED 20190U80

42 » PRINTED, WOVEN TEXTILE FABRIC FOR MANING INTO LANINATED AND
NONLAMINATED PLACE MATS, TADLE COVERS AND THE LIKE

YERACREPE 170,561 06/07/63 170,215 1¢/o8/6d  10/06/64  REGISTERED 30193850
3y - BCARVES . .

VERASHERR 170, 560 Q507763 178,24 10/06/64  10/06/04 RECISTERED 230i52030
a7 - BCRRVES )

VRRATERRY 167,169 04718763  TYS,k%e o8/25/64 REGIATERED A4E2U30

019 - HOMEH'S SCARVES AND TOGAS AND BLEACYWZAR; NAMELY, BEACH ROBES, BEACH HOOD
8, REXCH BLOUSES AMD BLEACK DRESGPS
VERESA 183,979 DLAO3/18 1,114,550 01/05/7%  03/06/99 RECISTERED 30465USt
2% - ARTICLES OF WBARING ARPAREL FOR WOMEN, YOUNG WOMEN, AND QIRL
S-NAMELY, SCARVED, SHAWLE AND WECKERCHIEFS, ...

-~ BROE ¢ -

90,2 OV Pieg vsE 212 dHOD LNVIVE s%:80 (NHL) 66, 80 Nar
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