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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 |
INGEAR Corporation | [05/23/2008  ||CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||LaSaIIe Business Credit, LLC |
|Street Address: ||135 South LaSalle Street |
|City: ||Chicago |
|State/Country: |ILLINOIS |
|Postal Code: 60603 |
[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 13

Property Type Number Word Mark §
Serial Number: 78690305 AVALON §
Serial Number: 78662144 ENTOURAGE "
Serial Number: 77327996 MOM APPROVED KID SAFE S
Registration Number: 3299516 RESISTALON §
Registration Number: 3303494 SWISS TECH @
Registration Number: 3147400 FROZN G
Registration Number: 3298567 INSPIRED
Registration Number: 2848745 | TRAVEL
Registration Number: 2744669 ICE VAULT
Registration Number: 2622148 TECHLINE
Registration Number: 2589442 A.KA. INGEAR
Registration Number: 2474503 ESTATE
Registration Number: 1940665 IG IN GEAR
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Fax Number: (206)359-9000
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 206-359-8000

Email: pctrademarks@perkinscoie.com
Correspondent Name: James L. Vana of Perkins Coie LLP
Address Line 1: 1201 Third Avenue, Suite 4800

Address Line 4: Seat

tle, WASHINGTON 98101

ATTORNEY DOCKET NUMBER:

69251-4000

NAME OF SUBMITTER:

James L. Vana

Signature:

/James L. Vana/

Date:

12/31/2008

Total Attachments: 14
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement") is dated as of April 20, 2008,
by and botween LaSalle Business Credit, LLC, a Delaware limitcd liability company
("Purchaser") and InGEAR Corporation, an [llinois corporation ("Seller"; the Scller and
Purchaser both being a "party” to this Agreement),

RECITALS

WHEREAS, on Fcbruary 7, 2008, Seller liled a voluntary petitiun for relicf under
chapter 11 of Gitls 11 of the United States Code (the "Bankruptey Code") n the United Statcs
Bankruptey Court for the Northem District of Tllinois, Bastern Division (the "Benkruptey
Court™), which casc is ponding as Case No, 08-02824 (PSH) (the "Bankruplcy Case"); and

WHEREAS, subject to certain Encumbrances, Scller has title to the Transferred Assets
(as defined below); and

WHEREAS, Purchaser desires o purchase the Transferred Assets.

NOW, THEREFORE, in consideration of the mutual promises hercin confained and
other good and valuablc consideration, he receipt and sufficiency of which are hercby
acknowledged, the parties hereto agrec as follows:

ARTICLE L

1. Initial Purchase Consideration, Subject fo the entry of'the Sale Order (defined
below), the Scller herby agrees to scll, assipn, convey and transfer the Purchascd Asscts {as de-
fined below) to Purchaser or its designee in consideration of:

Seler is sclling, and Purchaser is purchasing the Purchased Assets in "as
15, where 18" condition, and except as otherwise noted herein, entirely frec and clear of ony and
all Encumbrances. The Cash Consideration shall be free from any lien or superpriority claim in
fuvor of the Purchascr,

2. Assets to Be Trangferred. On the terms and subject to the conditions set forth in
this Agreement (including in Scction 4 of (his Article), at the Closing (as defined below), Seller
shall sell, assign, transfer, convey and deliver o Purchaser or its desipnee, and Purchaser or its
designee shall purchase and assume from the Seller, and excepl as otherwisc noted herein, en-
tively (rce and clear of all Fincumbrances, all of the Scller’s right, title and inlerest i and to all of
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the following propertics, assets, and vights, whether accrued, fixed, contingent or olherwisc,
other than the Excluded Asscts (collectively the "Purchased Assets"):

(2) all Intellectual Property owned by the Seller (including, without limitation, all In-
tellectual Property detailed on Schedule 1 hereto);

() all customor lists, including, without limitation, all elephone numbers, addresses
and clcetronic mail nddresscs associated therewith;

(©)  all furniture, fixtures, equipment and sample inventory (including, without limita-
tion, those items dctailed on Schedule 2 hereto);

(d)  all computer hardware (including, without limitation, all computers detailed on
Schedule 2 hereto); provided that Purchaser shall permit Seller access on commercially reason-
able terms and at no cost to Purchaser to such computers, and to ¢lectronically stored mformation
relating to Scller, as needed hy Scller in connection with the Bankruptcy Case or otherwise,

(¢)  all books and records; provided that Purchaser shall permit the Seller access to
such books and Tecords on commercially reasongble terms and at no cost to Purchascr and as
needed by Scller in connection with the Bankruptcy Czse or otherwisc; and

(N all rights to dircet the prosecution of the [Jamlin litigation and all proceeds front
any judgments or settlement in respect thereof,

3. Accounts Reccivable, The Scller desires to sell, assign, convey and ransfer the
accounts reccivables (the "Accounts Receivables”; the Acvounts Roccivables and Purchased As-
sets are together referred to herein as the "Transferred Agsets™) lo the Purchaser for consideration
that will be additional to the Initial Purchase Congideration. Tn consideration of the sale, assign-
ment, conveyance and transier of the Accounts Reccivables, the Purchaser shall reduce the ag-
arcgate amount of Bank Debt outstanding on » dollar-for-dollar basis by the amount which Pur-
chaser realizes from collections on the Accounts Receivahles (the "Addilional Consideration”).

4, Fxcluded Assets, Notwithstanding anything to the coutraty contained 1n this
Agreement, the parties expressly acknowledge and agree that the Purchaser shall not purchase or
assume from the Seller any assets, properties and rights of Seller other than the Transletred As-
sets (collectively, the "Excluded Assets"), which Excluded Asscls shall be retained by Sefler at
the Closing,
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5. Closing Deliveries. At the Closing, the Seller shall deliver or cause to be deliv-
cred to the Purchaser or ils designee (i) a certified copy of the Bankruptey Court’s Sale Order in
form and substance acceplable {0 Purchaser in the exercise of its rcasonable diseretion, (n) duly
sxecuted Assignments of Intangible Property substantially in the lorm of Exhibit A attached
hereto and (iii) a duly cxceuted Bill of Salc substantially m the form of Exhibit B attached hereto
to transfer the Purchased Assels o (he Purchaser or its designee free and clear of all Eocum-
hranges. The Closing shall take place within four (4) busincss days of the eniry of the Sale Order
(the "Closing") unless otherwisc agreed to in writing by the parties,

0. Bankruptcy Court Approvals. This Agrecment shall be subject to Bankruptey
Clourt approval, This Agreement shall also be subjoot to higher and better offers for the Trans-
ferred Assets to be solicited at or beforc a public auction conducted by Seller consistent with
Bankruptcy Court approval. Accordingly, Seller shall use commercially reasonable cflorts to
obtain cntry by the Bankrupley Courl of the Sales Procedures Order and Sale Order n the Bank-
tuptey Case. Within two (2} business days following the cxecution of this Agreement, Seller
shall make any filings and lake all other uctions to obtain any and all other approvals and orders
necessary or appropriate for consummation of the sale of the Transferred Assets to Purchaser or
its designec, subject to its obligations to comply wilh any order of the Bankruptey Court. The
Bankruptey Court shall approve the sale of the Transferred Assets to Purchascr or its designee
within 21 days following the execution of this Agreement. Spccilically, priot to the Closing, and
as a condition precedent to Purchaser’s oblipation to purchase the Transferved Assets, (i) the
Baukeoptcy Court shall have entored the Sales Procedures Order, (11) the Bankruptey Court shall
have citered the Sale Order; (iii) the Sales Procedures Ovder and Sale Order shall be in a form
and substance satisfactory to Purchaser in the cxcreise of ils reasonable discretion; and (iv) at the
sole clection of Purchaser, the Sale Qrder shall he a final order which has not been reversed,
maodified, rescmded, or stayed as of the Closing,

7. Notice of Agreement. As soon as praclicable following entry of the Salcs Proce-
dure Order, Seller shall serve a copy of a volice of the sale of the Transferred Asscts o Purchaser
{which notice shall be satisfactory to Purchaser) upon (i) all pcersons with, or who have asserted,
seourity nlerests, liens, or other inlerests in any of the Translerred Assets, (i1) all parties who
have previously expressed an interest in purchasiog somc or all of the Purchased Assets, and
{ifi) all uther persons or parties in interest required to reccive notice of the sale pursuant to
Rule 2002 of the Federal Rules of Bankruptey Proecdure, including, without Hmitation, counscl
1o the unsecurcd creditors' committee and the United Stales Trustes. Scliler shall file an aflidavil
of such service with the Bankruptey Court in the Bankruptcy Case.

. Represcntations and Warranties of the Seller. Scller represents and warrants
1o the Purchaser as of (he date hereof, that;

(a) Upon catry of the Sale Order, the Seller shall deliver to Purehaser or ils designes,
free and clear of all Encumbrances, alt Transferred Assets cxeept (1} any attorneys' hen claimed
on the procceds of the Hamlin litigation and (if) any licn on Transferred Assets located outside of
the United States sceuring indebtedness of forcign creditors. Seller has all requisite corporate
power aind authority to eater into this Agreement, carry out its obligations hercunder and con-
summate the transactions contemplated hereby. This Agreement has been duly execuled and de-
livered by Seller, and, assuming the due authorization, exccution and delivery hereof by the other
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parties hereto, this Apreement constitutes the legal, valid and binding obligation of the Seller,
enforceable against the Seller in accordance with its terma.

(b)  The execution and delivery by Seller of this Agreement, the consummation of the
trangactions contemplated horeby, and the performance by Seller of this Agreement m accor-
dance with its terms will not (with or without notice or lapse of time or both), violate any re-
quirement of law to which the Seller or any of its Transferred Assets are subjcct, except for vio-
lations that would not reasonably be expected to, vither individually or in the aggregale, be mate-
rial.

(¢}  Other than Seller’s assignments of ils Protégé and Monticello Trade
Marks/Namcs, there are no contracts in existence under which Seller grants any matenal right
under or with respect Lo any Tntellectual Properly Lo another person.

(6)  Excepl as otherwise provided herein, upon cntry of the Sale Order, the Purchaser
shall reccive good and marketsble title to all of the Tntetlectual Property and all other Transferred
Asscts. Unless otherwise indicated in Schedule 1 herelo, all of ihe registered Intelleetnal Prop-
crty is valid and enforceable and the Seller has taken all necessary actions that arc commercially
reasonable to maintain and protect each item of registered Tnilellcetual Property.

(6)  The Seller has received no notice, and has no knowledge, that any of its ntellec-
tual Droperty currently infringes upon or otherwise violates any inlellectual property rights of
othcrs. No person is currenily infringing upon or olherwise violating any rights associated with
the Tntellectual Property. No claim is pending against the Seller er, 1o the Seller’s knowledge, ts
threatened, which clain or threatened claim opposes or attepts to cancel any of the rights asso-
ciated with the Intelleciual Property. The registered Intellectual Property is not subject to any
matcrial outstanding decree, order, judgment, selllement, agrecment, of stipulation that restricts
in any manngr the Seller’s transfer thercof

{f) All of the Intellectual Property owned by the Sellor is included in the Transferred
Assets, including, without limitation, such Intellectual Property detailed on Schedule 1 heteto.

9. Turther Assurances. Euch parly, al the request ol the other party, shall cxecute
auch documents and take such further actions as may be reasonably required (o carry out the pro-
visions hercof and give offect to the transactions contemplated hereby. From (ime to fime alier
the Closing, the Purchascr or its designee shall prepare all documents and the Purchaser or ils
desismee und Seller shall take afl actions reasonably neecssary to [urther the salc and assignment
of 1he Tntelleciual Tropurty to the Purchaser of its designee hereundet.

10. Taxes. Purchaser shall be solely tesponsible for the payment of any lax on the
transfur of the Transferred Assets.
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I1.  Complete Apreement, This Apreement, together with Exlubits A and B, is the
entire agreement of the parties with respect to the subject matter of this Agresment and super-
sedes all prior apreements, contracls, protmses, representations, warrantics, statements, arranye-
ments and understandings, 1f any, among the partics or their representatives. Purchaser and
Scller may cxiend the time for or waive the performance ol any of the obligations of the other or
waive compliance by the other with any of the covenants or conditions contained herein. No
waiver, modification or amendment of any provision, tetm or condition hereof will be valid
unless in wniting and signed by both parties, and any sach waiver, modification or amendment
will be valid only to the extont expressly staled in such writing.

12, GOVERNING LAW: JURISDICTION. THIS AGREEMENT SHALL BE
(GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF ILLINOIS, WITHOUT
REGARD TO PRINCIPLES OF CONFLICTS OF LAWS,

13.  Binding Effect, This Agreement shall be binding upon und inure to the benefit of
the partics hereto and their respeclive successors and assigns.

14, Copnterparts. This Agreement may be cxccuted in counlerparls, each of which
shall be decmed an onginal and all of which taken together shall constitule a single agreement.

ARTICLE II.
DEFINITTONS
As used herein, the terms below shall have the following meanings:

"Encumbrance" shall mean any claim, judginent, license, lease, sublease, lien, pledge,
option, charge, cascment, scearity mterest, deed of trust, mortgape, conditional sules agreement,
title retention arrangemend which 1s inlended as sccurity, cncumbrance or other right of third
parlies ol any kind or nature whatsoever, whether volunlanly incurred or arising by operation ol
law, and includes, without Litnitation, any agreement to give any of the forcpoing in the luture,
andl any contingent sale or other title retention agreement or lease in the nature thereol, and any
"elaim", "lien”, or "security intercst” as those terms ars defined in the Bankmptey Code,

"Intellectuat Property" shall mcan all (i) patents (including design patents, industrial
desigms and utility models) and patent applications (including docketed patent disclosures
awailing filing, reissues, divizions, continuations, continvations-in-part and exlensions), patent
disclosurcs awaiting filing determunation, inveutions and improvements thereto (collectively,
"Patenls"), (i1) rademarks, service marks, certificalion marks, trade names, brand names, irade
dress, logos, business nnd product names, slogans, and rcgistrations and applications for
registration thercof (collectively, "Trademarks"), (iif) copyrightes and registrations thereof
(volleclively, "Copyrights"), and (iv)domain names, together with all goodwill dirceily or
indircctly associated with each of the foregoing, in cach case owned by the Seller or one of its
affiliates and wsed in connection with the business and 1n each case arising in or relating to any
jurisdiction, domestic or fareign.  Without limitalion on any of the foregoing, Intclioctual
Properly shall mclude all Intellectual Property detailed on Schedule 1 hercto.
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"Salc Order” shall mean an order entered in the Bankrupley Case approving Seller’s
sale of the Transferred Assets to Purchaser or its designee, which order shall authorize Seller to
convcey to Purchascr or its designee all of Seller’s right, title and interest in and to the Transferred
Assels free and clear of any and all Encumbrances. The Sale Order, which must be satisfactory
in form and substance to the Purchaser in the exercise of its reasonable discretion, shall anthorize
Seller to cnter into and consummate this Apreement and the transactions contemplated hevein in
their entirely, und shall further provide, among other things, specific findings that (1) the transfers
of the Transferred Assets by Seller o Purchaser or ifs designee pursuant to this Agrcement
() are or will be valid and cffective transfers of the Transferred Assets, and (b) vest or will vest
Purchaser or its designee with pood and macketable title to the Transferred Assets, entirely free
and cleur of any and all Encumbrances pursuant to scction 363(f) of the Bankruptcy Code;
(ii) the price paid for the Transferred Asscts constitites rcasonably cquivalent valuc and also
constitutes the best and highest offer or value received by Seller for the Transferred Asscts;
(iif) the Bankruptey Court retains jurisdiction lo enforce the provisions of this Agrocment in all
respeets; (iv) the provisions of the Sale Order are non-severable and mutually dependent; (v) the
transactions contemplated by this Agresment are undertaken by Purchaser in good faith, as that
term is used in section 363(m) of the Bankruptey Code; (vi) pursuant to section 363(n) of the
Bankiuptcy Code, the consideration paid under this Agreement was not controlled by an
agrcement among potential bidders at the hearing; (vii) the terms and provisions of the Sale
Order and this Agreement shall Temain in [ull force and cffect upon the dismissal of the
Bankruptcy Case, or conversion of the Bankruptoy Cuse o a casc under chapter 7 of the
Bankruptey Code; (viii) the stay provided for under Bankrupley Rule 6004(g) iz waived; and
(ix) the terms and provisions of the Sale Order and this Agreement shall be binding on all
creditors and other partics in intercst in the Bankruptcy Case. Al the sole election of Parchascr,
and as a condition precedent to Purchaser's obligation to purchasc thc Itansferred Assets, the
Sale Order shall be a {inal order which has not been reversed, medificd, rescinded, or stayed as
of the Closing. Al the sole clection of Purchaser, and as a condition precedent to Purclmscr's
obligation to purchase the Transforred Assets, the time to appeal the Sale Order shall have
expired, and (he Sale Order shall no longer be subject to appeal or further judicial revicw.

"Sales Procedurcs Qrder" shall mean an order entered in the Bankruptcy Case (in a
form acceptable to Purchaser in form and substance in the cxereise of Purchaser's reasonable
discrelion) approving, among other things, certain sale and auction procedures (o apply to
scller’s sale of the Transferred Assets (the "Sales Procedurcs Order™), including, but not limited
to the following procedures.

I, Quahifying nitial Overbids: For any initial overhid to constitute a qualified aver-
btd, such overbnd musl:

(1) be contained in a signed definitive asset purchase agreement conlammy, at
a minimuum, (i) substantially identical terms and conditions as Lhis Agreement except with
a different purchaser and higher and better consideration (and no breakup fee compo-
nent), (i) not be subject (o any finumcing or uncompleled due diligence contingency; and
{iii) not be subject to any condition precedent to the overbidder’s obligation to purchase
the Transtferred Asscts other than those included in this Agrecment,
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(by  include a cashiers” or certified check or wire transfer in the amount of at
least $50,000 a3 a good Faih deposit;

(c) be received by the Seller in wrilimg by 4:00 P.M. Central daylight time an
the first business duy before the auction date conlemplated by the Sales Procedures Or-
der; and

{d)  be accompanicd by [inancial informalion, satisfaclory (o Seller in its sole
discretion, demonstrating that such qualified mitial overbidder has the ability to close the
transaction(s).

I Augclion; Tf Seller Umely reccives a conlorming qualifying initial overbid prior to
the commencement of an auction scheduled pursuant to the Sales Procedures Order, Seller shall
conduct an anction with respect to the sale of the Transferred Assels. Tf no conforming qualify-
ing initial overbid shall have been received at or prior to the applicable bid deadline, the auction
will not be held and the hearing to approve the Sale Order will proceed with respect to this
Agreement [orthwith.

fremainder of page intentionally lefi blank|
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IN WITNESS WHEREQF, this Agreement is hereby executed as of the date first set
torth above,

LaSalle Business Credit, LLC InGGEAR Corporation

By:

Name;

Title:

YIS - LI AL L2250 B6.3 3
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IN WITNESS WHEREOF, {lis Agreemenl is hereby excouted as of the date first pet

forth abowe, |
|

LaSalle Bustreess Creaie, LLC InGEAR Corporastion

By: 74//%2—/

Mane__ ke -5/’/ ATy (s 7 f?

Ttle: Title: lé}[&)
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SCITEDULE 1

[mtellectual Property]
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EXHIBIT A
ASSIGNMENTS OF INTANGIBLE PROPERTY

Confirmatory Trademark and Domain Name Assiymment

This Assignment, elfectiveasof ___ , 2008, is made and entered into by
and between InGEAR Corporation, an Nlinois corporation ("ASSIGNOR™), and LaSalle Bnsi-
noas Credit, LLC, a [ ] or its designee ("ASSIGNEE").

WHEREAS, ASSIGNOR and ASSIGNEE cntered into an Asset Purchase Agrecment
{hereafter "Agrecment™) in which ASSIGNOR transferred cerlain asscts to ASSIGNEE, includ-
ing the trademarks, common law rights, peading trademark applications and trademark registra-
tipns associnted therewith in the U8, and throughout the world, and all nghts relaled thercto, to-
gether with the goodwill of the business associated with the trademarks, and the domain names
(hereimaller, "the Tradcmarks");

W1IEREAS, pursuant lo (he Agrecment, ASSIGNOR wishes lo confirm assignment of the
Trademarks and ASSTGNEE’s right, titlc and interest thereto, and permil recordation of the As-
signment throughout the world and to cifect the transfer of the domain numos;

NOW, THEREFORE, for good and valuable consideration, the receipl of which is hereby
acknowledged, ASSIGNOR hereby confims the assignment to ASSIGNEE, of all AS-
SIGNORS right, title and intercst in and 1o the Trademarks, free and clear of all encumbrances,
togcther with the goodwill ol the business associated with the Trademarks.

ASSIGNOR {urther confioms the assignment lo ASSIGNEE of all claims for damages (w
pasl infringement of the Trademarks, and consents to recordation of the Assignment ol the

Trademarks in the name of ASSIGNEE in all jurisdictions, and the transfer by the registrars ol

the domain names o ASSTOGNEE.

ASSIGNOR:

INGEAR CORPORATION

By:

MName:

Title:

Date:

01004 HOAYLEGALI4223880.5 0

TRADEMARK
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