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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
insolvency Services Group, Inc. | lo6/05/2008  ||cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

IName: ||IRock Fit, LLC |
|Street Address: ”471 0 S. Eastern Avenue |
|City: ”Commerce |
|state/Country: |lcALIFORNIA |
|Posta| Code: ||90040 |
[Entity Type: |LIMITED LIABILITY COMPANY: CALIFORNIA |

PROPERTY NUMBERS Total: 11

Property Type Number Word Mark
Registration Number: 1564698 AERODYNAMICS <
Registration Number: 2941901 AKIRAM §
Registration Number: 2366639 DRY-WIK 8
Registration Number: 1552033 ELASTA-TIGHT §
Registration Number: 3024638 ICONTMG 4
Registration Number: 2743833 KISS THE SKY
Registration Number: 2986172
Registration Number: 3016107 MARIKA
Registration Number: 2998838 MARIKA.COM
Registration Number: 3001254 THE BALANCE COLLECTION BY MARIKA
Registration Number: 2378205 WEEKEND BY MARIKA

CORRESPONDENCE DATA

Fax Number: (914)472-1551
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

TRADEMARK
900130887 REEL: 003974 FRAME: 0787



Phone: 212 935 5700

Email: scarsdale@colucci-umans.com
Correspondent Name: Frank J. Colucci

Address Line 1: 218 East 50th Street

Address Line 4: New York, NEW YORK 10022
ATTORNEY DOCKET NUMBER: D777-000 GENERAL
NAME OF SUBMITTER: Frank J. Colucci
Signature: /frank j. colucci/
Date: 04/02/2009
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ASSIGNMENT OF INTELLECTUAL PROPERTY

This ASSIGNMENT OF INTELLECTUAL PROPERTY (this “Assignment”) is made as
of the 5 day of June, 2008 by and between Insolvency Services Group, Inc. as assignee under a
general assignment for the benefit of creditors of The Marika Group, Ine. (“Seiler”) for the
benefit of Rock Fit, LLC (“Bayer”).

WITNESSETH:

WHEREAS, Seller and Buyer have entered into that certain Asset Purchase Agreement
dated as of June 3, 2008 (the “Agreement”). Capitalized terms that are used but not otherwise
defined herein shall have the respective meanings ascribed thereto in the Agreement.

WHEREAS, pursuant to the Agreement, Selier has agreed, among other things, to sell,
assign, transfer, convey and deliver, and Buyer has agreed to purchase, acquire and accept, the
Acquired Assets, in each case all upon the terms and subject to the conditions set forth therein.

WHEREAS, pursuant to Section of the Agreement, Seller desires to sell, assi gn, transfer,
convey and deliver to Buyer all right, title and interest in, to and under all of the Intellectual

Property.

NOW, THEREFORE, in consideration of the premises and the mutual agreements and
covenants hereinafter set forth, and intending to be legally bound hereby, Seller and Buyer
hereby agree as follows:

1. Assignment. On and subject to the terms and conditions of the Agreement, Seller
hereby sells, assigns, transfers, conveys and delivers to Buyer, its successors and assigns, all
right, title and interest in, to and under the Intellectual Property, including, without limitation, the
Intellectual Property set forth in Exhibit B of the Agreement, the same io be held and enjoyed by
Buyer for its own use and enjoyment, and for the use and enmjoyment of its successors, assigns
and other legal representatives, to the end of the term or terms for which the Intellectual Property
1s or may be licensed, granted or reissued as entirely as the same would have been held and
enjoyed by Seller had this sale, assignment, transfer, conveyance and delivery not been made
{excluding any actions by Buyer following such sale, assignment, transfer, conveyance and
delivery); together with all claims for damages by reason of past infringements of the Intellectual
Property, with the right to sue for and collect the same for its own use and benefit, and for the
use and on behalf of its successors, assigns and other legal representatives. Seller acknowiedges
that it shall have no further rights to the Intellectual Property, including, without limitation, any
licenses to the Intellectual Property, and that any further madification, improvement or invention
by Buyer based on or in connection with the Intellectual Property will be solely owned by Buyer.

2. Power of Attorney. Seller hereby constitutes and appoints Buver as Selier’s true
and lawful attomey in fact, with full power of substitutior: in Seller’s name and stead, to take any
and ail steps, including proceedings at iaw, in equity or otherwise, to execute, acknowledge and
deliver any and all instruments and assurances necessary or expedient in order to vest or perfect
the aforesaid rghts and causes of action more effectively in Bayer or to protect the same or to
enforce any claim or right of any kind with respect thereto. Seller hereby declares that the

foregoing power is coupled with an interest and as Such 1s irrevocable.

3. Further Assurances. Atany time and from time to time after the date hereof, at
Buyer’s reasonable request and without further consideration therefor, Seller agrees that it will
execute and deliver to Buyer such other instruments of sale, assignment, transfer, conveyaice
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and delivery, provide such materials and information and take such other actions, as may
reasonably be necessary in order more effectively to assign, transfer and convey unto Buyer, or
confirm Buyer’s title or rights in or to, all of the Intellectual Property assigned, transferred and
cenveyed by Seller to Buyer pursuant hereto, to put Buyer in actual possession and control of the
Intellectual Property assigned, transferred and conveved by Seller to Buyer pursuant hereto to the
full extent permitted by applicable law, and to assist Buyer in exercising and enjoying all rights
and benefits appurtenant thereto,

4 Conflict with Agreement. Buyer and Seller hereby acknowledge and agree that
the provisions of this Assignment shall not limit nor enlarge the full force and effect of the terms
and provisions of the Agreement, and that in the event of a conflict between the terms and
provisions of this Assignment and the terms and provisions of the Agreement, the terms and
provisions of the Agreement shall prevatl, govern and control in all respects without limitation.

5. Amendments; Waiver. This Assignment may not be amended, modified or
supplemented except (a) by an instrument in writing signed by, or on behalf of, the parties hereto
or (b) by a waiver. Any such extension or waiver shall be valid only if set forth in an instrument
in writing signed by the party to be bound thereby. Any waiver of any term or condition shall
not be construed as a waiver of any subsequent breach or a subsequent waiver of the same term
or condition, or a waiver of any other term or condition, of this Assignment. The failure of any
party to assert any of its rights hereunder shall not constitute a waiver of any of such rights.

&. Headings; Interpretation. The descriptive headings contained in this
Assignment are for convenience of reference only and shall not affect in any way the meaning,
construction or interpretation of this Assignment. The parties have participated jointly in the
negotiation and drafling of this Assignment. In the event an arbiguity or question of intent or
interpretation arises, this Assignment shall be construed as if drafted jointly by the parties, and
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorstap of any provisions of this Assignment.

7. Severability. 1f any term or other provision of this Assignment is invalid, illegal
or incapable of being enforced by any Law or public policy, all other terms and provisions of this
Assignment shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Assignment so as to effect the original intent of the parties as closely as possible in an acceptable
manner in order that the transactions contemplated hereby are consummated as originally
contemplated to the greatest extent possible.

3. Assignment. This Assignment shall be binding on and shall inure to the benefit
of, the parties hereto and their respective successors and assigns.

g Governing Law. IN ALL RESPECTS, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT AND THE
OBLIGATIONS OF EACH PARTY ARISING HEREUNDFR SHALL BE GOVERNED RY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF CALIFORNIA APPLICABLE TO CONTRACTS EXECUTED IN AND TO BE
PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD TO THE
PRINCIPLES THEREOF REGARDING CONFLICT OF LAWS.

10.  Counterparts. This Assignment may be executed in one or more counterparts,
and by the different parties hereto in separate counterparts, each of which when executed shall be
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deemed to be an original but ail of which taken together shall constitute one and the same
agreement.

IN WITNESS WHEREOF, Seller and Buyer have caused this Assignment to be executed
as of the date first written 2bove by their respecuve officers thereunto duly authorized.

INSOLVENCY SERVICES GROUP, INC, as
assignee under a general assignment for the benefit
of creditors of The Martka Group, inc.

&/C/&O

ROCK FIT, LLC

By
Name:
Title:
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deemed 10 5e anoriginal bat all of which taken together shall constisute one and the same
agreernent,

IN WITNESS WHEREOF. Sciler and Buyer have caused this Assipnment o be executed
as of the date first writien above by their respective officers thereunto duly authorized.

INSOLVENCY SERVICES GROUP, INC. as
assignec under a general agsignment for the benefi
of creditors of The Marika CGroup, Inc.

*
i

By__

fts

ROCK FIT, L1LC

By %///W/Z ) N kid o

¥

Name: P P
Title: AT EIZ
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agzreement (this “Agreement’) dated as of June 3, 2008, is entored
into by and between Rock Fit, LLC, a California limited Hability company, or iis d“m gee
(“Buyer™), and Insolvency Services Group, Inc., a California corporation (“Seller™), solely in its
capacity as the assignee for the benefit of the {;mdiwrs of The Marika Group, Inc, aCa 11”0m§a

corporation (“Debtor”).

RECITALS
Al The Debtor was in the business of selling women’s fitness and active clothing (the
“Business’).
B. The Seller is a California corporation engaged in the business of providing certain

insolvency-related services including, without limitation, acting as assignee under general
assignments for the benefit of creditors.

C. On May 20, 2008, prior to exccution of this Agreemeﬁt the Debior assigned and
transferred to the Seller, as assignee, all of its right, title and interest in and to all of its tangible
and intangible assets for the benefit of creditors pursuant to California law and the (eneral
Assignment, a copy of which is attached hereto as Exhibit A (“Assignment”}. Seller has
accepted the Assignment.

D. At the time of the Assignment, certain assets of the Debtor were subject 1o and
encumbered by, among others, a security interest and fen secaring indebtedness of the Debtor to
The CIT Group/Commercial Services, Inc. {°C T” The Debtor's indebtedness to CIT at the
time of the Assignimeni was approx;mai&*y i Dollars {
Indebtedness”). CIT’s security interest in certain of f the Debtor’s asseis was perfecied by, among
other things, the filing of UCC-1 Financing Statements executed by the Diebtor with the

California Secretary of State as reflected in Exhibit E attached hereto (“CIT Lien”).

E. At the time of the Assignment, the assets of the Debior were also subject to an
attachment lien recorded by FTC Commercial Corporation (“FTC"‘} The Dﬁ:btor 8 mduhtedness
ta FTC at the time of the Assignment was approximately Sl o R
S oo (MR (FTC Indebtedness™). FTC's aitachmenf tien against the Debtor’s
assets is reflected by the filing of a notice of lien with the California Secretary of State as
reflecied in Fxhibit E attached hereto (“FTC Lien™).

F. The Buyver desires io purchase from Seller, and Seller desires to sell to Buyer,
certain assets defined herein below as the “Acquired Assets”, on the terms and subject o the
conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing facts and recitals, the terms
hereinafier set forth and other good and valuable consideration, the receipt and sufficiency of

which are hereby acknow Iedged, the parties hereto, intending fo be legally bound, agree as
follows:
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AGREEMENT

ARTICLE 1. DEFINITIONS

“Business” means the Debtor’s business existing immediately prior to the Assignment.

“Claim™ means any pending contest, claim, demand, assessment, action, cause of action,
complaint, litigation, proceeding, hearing or notice inveolving any Person.

“Closing” means the time at which the purchase and sale ol the Acquired Assets
contemplaied by this Agreement will take place.
“Closing Date™ means June 5, 2008, no later than 5:00 p.m. Pacific Time, unless
extended in writing by the Buyer and Seller.

“Ceontracts” means all oral or written contracts, agreements (whether pertaining to real
property or personal property), license agreements, leases, subleases, distribution arrangements,

sales and purchase agreements, and purchase and sale orders to which Debtor is a party.

“Copyrights” shall mean all copyrights, copyright registrations, and applications
therefore and all other rights corresponding thereto throughout the world.

“Intellectual Property” shall mean, collectively, Technology and Intellectual Property
Rights.

“Intellectual Property Rights” shall mean any and all rights in, arising out of, or
associated with the following: (i) Patents; (ii) Copyrights; (ii1) Trade Secrets; {iv) Trademarks
(v} Internet Properties; and (v} any similar, corresponding, or equivalent rights to any of the
foregoing anywhere in the world.

“Internet Properties” shall mean all universal resource locators, World Wide Web
addresses, sites, and domain names and all applications and registrations therefore.

“Liability” means any direct or indirect indebtedness, hability, Claim, damage,
deficiency, obligation or responsibility, fixed or unfixed, choate or inchoate, fiquidated or
unliquidated, secured or unsecured, accrued, absolute, contingent or otherwise.

“I iens” means any lien (statutory or otherwise}, security interest, mortgage, deed of

trust, priority, pledge, charge, conditional sale, fitle retention agreement, financing lease or other
encumbrance or similar right of others, or any agreement to give any of the foregoing.

“Patents” shall mean all United States and foreign patents and utility models and
applications therefor and al reissues, divisions, renewals, extensions, provistonals,

- simiiar rights anywhere in the
B

“Person” means an individual, partnership, limited

continuations, and continuations-in-part thereof, and equivalent

liabtlity company, corporation,
husiness trust, joint stock company, trust, unincorporated association, joint venture,
governmental authority or other entity of whatever nature.

[
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“Technology” means any and ali of the following tangible or intangible items or things,
in any format: (i) computer software and code, including assembiers, applets, compilers, source
code, obiect code, data (including image and sound data), design tools, and user nterfaces,
including documentation, annotations, or comments, and including all refated algonthms, data
and data structures; (it} information, invention disclosures, know-how, show-how, techniques,
algorithms, routines, works of authorship, processes, devices, prototypes, test methodologies,
hardware development tools, materials that document design or design processes ( meluding
failed designs), or that document research or testing (both design, processes and resuifs); (i)
databases, data collections and libraries; {(iv) any content (including textual, visual, or graphics
content): and (v} anv media on which any of the foregoing is recorded, and any other tangible
embodiments or copies of any of the foregoing.

“Trademarks” shall mean all of the following: trade names, logos, common law
trademarks, and service marks, trademark, and service mark registrations and applications
therefore (including intent to use applications) and all goodwill associated therewith throughout
the world.

“Trade Secrets” means all worldwide trade secret rights and other rights in know-how,
show-how, technical data, and any other proprietary and confidential information.

ARTICLE 2. PURCHASE AND SALE

2.1 Purchase of Acquired Assets. Seller agrees to sell, transfer and assign to Buyer,
and Buyer agrees to purchase from Seller, all of Seller’s right, title and interest in, to and under
all of the tangible and intangible assets of the Seller, wherever located, that are used n, or useful
or necessary to the operation of the Business (collectively, the “Acquired Assets”), except for the
Excluded Assets as described in Section 2.2 below. The Acquired Assets shall include, without
limitation, all assets set forth in Exhibit B attached hereto, together with replacements thereof
and additions thereto. Upon Closing, title to all of the Acquired Assets shall pass to Buyer, and
Seller shall make available to Buyer possession of all of the Acquired Assets, and shall further
execute assignments, conveyances and/or bifls of sale necessary to convey to Buyer title to all
the Acquired Assets and to effect or evidence the transfers contemplated hereby, including,
without limitation, the Bill of Sale in the form attached hereto as Exhibit C, and Assignment of
Intellectual Property in substantially the form attached hereto as Exhibit D.

2.2 Excluded Assets, Buyer is not acquiring, and the Acguired Assets shall not
inciude, any assets or properties of the Business or of Seller set forth below (collectively, the
“Excluded Assets™):

2.2.1 Al cash or cash equivalents (“Cash™), except for all cash equal to all on-
tine, internet based customer sale orders received by Debtor or Seller
through the Closing Date, which, as of the Closing Date, have not been
fulfilled by Debtor or Seller, and which Buver agrees to fulfiil;

i
i
(3]

i_cans or advances due to the Debtor from its employees, shareholders or
officers, and accounts receivable which have been factored or otherwise
assigned to CIT prior to the Closing Date;
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Deposits and refunds due o the Debtor including those from any
Contracts unless such deposits or refunds are due from third pdﬂmb o any
Assumed Contracts a8 such term i3 {ierwmi in Section 2.6 below, in which

case they shall be deemed to be Acquired Assets;

All avoidance actions including, without limitations, the Seller’s right, as
assignee, to prosecute preference claims pursuant to California Code of
Civil Procedure §1800 and fraudulent transfer claims pursuant to
California Civil Code §3439 et seq. and other hitigation claims, including
claims against former officers, directors and employees of the Debtor,
available to the Seller under applicable law;

b
E’\J
S

9
9
n

Any personal property which is subject to a lease or rental agreement (i.e
copiers, postage machine etc.}); provided, however, Buyer may assume,
and designate as an Acquired Asset, any lease or rental agreement between
the Debtor and third parties in accordance with Section 2.6 herein below;

2.2.6 All Contracts except for Assumed Contracts as described in Section 2.6.
below; and

b3
b
-3

All books of account, general, financial records, invoices, correspondence
and other documents, records and files, user manuals, and all computer
software and programs and any rights thereto used in, or relating to, the
Business which are not removed from the Premises by June 20, 2008, or
July 20, 2008 if the Buyer elects to use and occupy the Debtor’s Premises
(as defined in Section 2.7 herein below) and timely satisfies the notice and
payment provisions of Section 2.7 herein below.

2.3 Purchase Price and Payment. The purchase price of the Acquired Assets
(“Purchase Price”) is S NI »'us applicable sales taxes in the amount of S NN
(“Sales Taxes”) payable (subject to the terms of this Agreement or instructions executed in
connection with this Agreement} at Closing. The Purchase Price shall be paid as follows: (a) a
credit in the amount of S_ representing a deposit paid by Buyer to Seller on or about
May 22, 2008; and (b} _ plus the Sales Taxes in cash or cash equivalents.

2.4  Release of Liens. The Acquired Assets are sold free and clear of the CIT Lien
and the FTC Lien that are identified on Exhibit E (i.e., Liens reflected on California UCC Search
Report for Debtor dated May 22, 2008, all of which shall hereinafter be referred to herein as the
“Recorded Liens™). As a condition to Closing, Seller shall deliver at Closing: (i} in th" case of
{17 a release executed by CIT in a form accepiable to Buyer pursuant to which CIT agrees to
waive all claims, lens, security interests or encurmbrances that it may have or assert against
Buyer or any of the Acquired Assets; and (ii] in the case of FTC, the Seller shail provide a copy
of its requests for release of attachment served on May 29. 2008 and June 3, 2008, and retain
funds equal to the FTC Indebtedness (“Holdback™) until the date that the FTC Lien is released by
way of (a) receipt of a release document signed by FTC that is satisfactory to Buyer, or (b) by
operation of law pursuant to the provisions of Sections 493.030 and 493.040 of the California
Code of Civii Procedure and receipt by Buyer of written confirmation from the levying officer or
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4 court order that the attachment has been released, whichever occurs earlier (“Release Date”).
Upon the Release Date the Selier is authorized to tender the Holdback to CIT.

2.5 Exclusion of Liabilities. The Buyer shall not assume or in any way be
responsible for paving, performing or discharging any of Selier’s or Debtor’s Lisbilities.
Without limiting the generality of the foregoing, Buyer shall not assume or in any way be
responsible for paying, performing or dxscharam& any of the following:

2.5.1 Liabilities arising out of or refated to the Claim of CIT, FTC, or any
Person holding Recorded Liens;

7.5.2 Liabilities arising out of or related to Debtor’s Business, including accrued
payrolt payable o the Debtor’s or Seller’s employees; and

2.5.3 Liabilities arising out of or related to Contracts which are not Assumed
Contracts.

2.6  Assumed Contracts. The Buver may, but shall have no obligation to, designate
one or more Contracts that the Buyer desires to assume (each, a "Designated Contract”). The
Buyer shall be permitied to designate any Designated Contract during the period beginning on
the Closing Date and ending on the date that is seven (7) days following the Closing Date (the
* Assumption Period"). In the event that the Buyer designates any Designated Contract during
the Assumption Period, the Seller shall (i} if the Designated Contract does not require the
consent of any third party, assign the Designated Contract to the Buyer as soon a8 practicable,
and (i1) if the Designated Contract requires the consent of one or more third parties, take all
reasonable actions requested by the Buyer (without cost to the Seller) to assist the Buyer i
obtaining at the earliest practicabie date any and all consents to the assignment to the Buyer of
such Designated Contract. In the event consent of one or more third parties is necessary, the
Selier will only assign a Designated Contract so long as any such party agrees to release the
Seiler from any liability arising after the effective date of the assignment. Any Designated
Contract that is actually assigned to the Buyer, on terms satisfactory to the Buyer, shall be
deemed an "Assumed Coniract”, and all “Assumned Contracts” shall be deemed to be included in
the “Acquired Assets”. The Buyer shall be responsible for all Habilities and obligations arising
after the effective date of the assignment under any applicable Assumed Contract, and any cure
payments for any liability or obligation arising out of or relating to 2 breach under any Assumed
Contract which occurred prior 1o the assignment thereof, that any third party to an Assumed
Contract may require payment of as a condition to assignment of an Assumed Contract.

2.7 Access to Leased Premises. The Buyver acknowledges that the Seller currently
holds possession of the leased premises of the Debtor, located at 8960 Carroll Way, Saﬁ Diego,
California 92121 (the “Prermises”) pursuant o the provisions of California Civil Code § 19541,
The Buyer shall have until June 30, 2008 to remove ﬁ*{a Acc;mné Assets ffom the Debior’s
Premises with the Buyer to pre-pay to the Seller . - :cl ropresents base rent in the
E and cornmon area maintetiance and other charges in the estimated amount
5 f: cue under the lease for the Premuses (“Estimated Monthly Rent”} for the month of
June Z %8 Tn the event that Buyer wishes to use and occupy the Premises after June 39, 2008,
Buyer wiil both notify Seller in writing and pre-pay to Seller on or before June 20, 2608, the
Estirmated Monthly Rent in the amount of $ 38 B for the month of July 2008. The Buyer
acknowledges that it is responsible to pay the %eﬁer additional rent for use of the Premises to the

5
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axtent that the Fsfimated Monthly Rent is less that the actual rent for the Buyer’s use and
occupancy of the Premises. The Seller will refund to the Buyer the amount, if any, of the
Estimated Monthly Rent that exceeds the actual rent for the Buyer's use and occupaney of the
Premises. The Buyer acknowledges that upon Closing, it is responsible for procuring service for
all utilities for the Premises, including without Himitation, water, gas, electric, sewer, telephones
and internet access. The Buyer is to remove all Acquired Assets and turn-over the Premuses to
Seiler in “broom-clean” condition, except that, Buyer shail have no obligation and makes no
promises herein to remove any Excluded Assets from the Premises. To the extent the Buyer
wishes to use and cccupy the Premises on or after July 31, 2008, the Buyer acknowliedges that it
must reach agreement with the landlord of the Premises in order to do so. The Buyer agrees that
through June 30, 2008 (or July 31, 2008 if Buyer extends its use of the Premises as provided
herein), the Seller will have access to the Premises in a manner that is not disruptive to Buyer’s
efforts to timely remove the Acquired Assets from such premises so that the Seller may continue
its duties as assignee for the benefit of the Debtor’s creditors with respect thereto and remove,
discard or destroy any of the Excluded Assets. In the event Buyer desires to assume any lease
agreement pertaining to the Premises, the provisions of Section 2.6 shall apply.

2.8  Risk of Loss. All risk of loss with respect to all Acquired Assets shall pass to the
Buyer as of the Closing. Buyer acknowledges that the Seller will not be insuring any of the
Acquired Assets as of the Closing and thereafier.

ARTICLE 3. CLOSING

3.1 Closing Date; Place of Closing. The Closing will take place at the offices of
Winthrop Couchot Professional Corporation, 660 Newport Center Drive, Suite 400, Newport
Beach, California 92660 on the Closing Date. Al deliveries at the Closing will be deemed to
take place simultanecusly and no deliveries (including payment of the Purchase Price} will be
deemed to have occurred until the conclusion of the Closing. The Closing will be deemed
concluded upon the concurrence of Buyer, Seller and their respective counsel.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller that all the following statements are true,
accurate and correct:

4.1 Power and Authority; No Default. Buyer has all requisite power and authority
to enter into and deliver this Agreement and to perform its obligations hereunder. This
Agreement, when signed and delivered by Buyer, will be duly and validly executed and
delivered and will be the valid and binding obligation of Buyer, enforceable against Buyer in
accordance with its terms, subject fo the laws refating to bankruptcy, insolvency and relief of
debtars, and rules and laws goveming specific performance, injunctions, relief and other
equitable remedies.

4.2 Authorization for this Agreement. 1o the best of Buyer’s knowledge, no
authorization, approval, consent of, or filing with any governmental body, department, bureau,
agency, public board, authority or other third party is required for the consummation by Buyer of
the transactions contemplated by this Agreement.
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4.3 Good faith. Buyer has no connection or relationship with Debtor or Seller, 15 not
a successor to Debior or Seller and the transactions contemplated herein are being entered mto
sood faith, and constitute an arms-length transaction, that was subject to an overbid process by
the Setler.

ARTICLE 5. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that all of the following statements are true,
accurate and correct:

5.1 Corporate Organization. Seller is a corporation duly organized, validly
existing, and in good standing under the Jaws of the State of California.

5.2  Power and Authority; No Default Upon Transfer. As assignee, Seller has all
requisite power and authority to enter into and deliver this Agreement and to perform its
obligations hereunder and under the Assignment. The signing, delivery and performance by
Seller of this Agreement, and the consummation of all the transactions contemplated hereby,
have been duly and validly authorized by Seller. The Assignment was duly authorized by Debtor
and is a valid agreement binding on the Debtor and Seller. This Agreement, when signed and
delivered by Selter, will be duly and validly executed and delivered and will be the valid and
binding obligation of Seller, enforceable against Seller, as assignee, in accordance with ifs terms
as governed by applicable law, regulations and rules. Neither the signing and delivery of this
Agreement by Seller, nor the performance by Seller of its obligations under this Agreement, will
(i) violate Seller’s Articles of Incorporation or Bylaws, or (11) knowingly violate any law, statute,
rule or regulation or order, judgment, injunction or decree of any court, administrative agency or
government body applicable to Seller.

5.3 Title to Acquired Assets. Seller sells, assigns, wansfers and conveys all of its
right, title and interest in and to the Acquired Assets to Buyer “as is” and “where is”, with no
representations or warranties as to merchantability, fitness or use.

5.4  Authorization for this Agreement. To the best of Seller’s knowledge, no
authorization, approval, consent of| or filing with any governmental body, department, bureau,
agency, public board, authority or other third party is required for the consummation by Seller of
the fransactions contemplated by this Agreement.

5.5  Assignee. All rights of Seller with regard to the ownership and possession of the
Acquired Assets are rights held as assignee pursuant to the Assignment made by Debtor.
Pursuant to fhe Assignment, Debtor has transferred all of Debtor’s right, fitle and mterest in and
to the Acquired Assets to Seller. Pursuant to this Agreement, Seller, solely in ifs capacity as
assignee, sells. assigns, and transters all of its righs, title and interest in and to the Acquired
Assels to Buver.

5.6  Good faith. Seller has no connection or relationship with Debtor or Buyer, and
the transactions contemplated herein are being entered into in good faith, and constitute an arms-
length transaction, that was subject to an overbid process by the Seiler,

)
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ARTICLE 6. CONDITIONS TO CLOSING.

6.1 Conditions to Buyer’s Qh!igatieﬂs The obligations of Buyer hereunder shall be
subject to the satisfaction and fulfillment of cach of the following conditions, except as Buyer
may expressly waive the same in writing:

6.1.1 Accuracy of Representations and Warranties on Closing Date. The
representations and warranties made herein by Seller shall be true and correct in ali material
respects, and not misleading in any material respect, on and as of the date given, and on and as of
the Closing Date with the same force and effect as though such representations and warranties
were made on and as of the Closing Date.

6.1.2 Compliance. As of the Closing Date, Selier shall have complied in all
material respects with, and shall have fully performed, in all material respects, ail conditions and
obligations of this Agreement imposed on Seller and required to be performed or complied with
by Seller at, or prior to, the Closing Date.

6.1.3 Closing Obligations. All of Seller’s Closing Obligations as set forth in
Section 7.2 below have been met or satisfied.

6.2  Conditions te Seller’s Obligations. The obligations of Seller hereunder shall be
subject to the satisfaction and fulfillment of each of the following conditions, except as Seller
may expressly waive the same i writing:

6.2.1 Accuracy of Representations and Warranties on Closing Date. The
representations and warranties made herein by Buyer shall be true and correct in all material
respects, and not misleading in any material respect, on and as of the date given, and on and as of
{he Closing Date with the same force and effect as though such representations and warranties
were made on and as of the Closing Date.

6.2.2 Compliance. Buyer shall have compiied in all material respects with, and
shall have fully performed, the terms, conditions, covenants and obligations of this Agreement
imposed thereon to be performed or complied with by Buyer at, or prior to, the Closing Date.

6.2.3 Closing Obligations. All of Buyer’s Closing Obligations as set forth in
Section 7.1 below have been met or satistied.

ARTICLE 7. CLOSING OBLIGATIONS.

71 Buver’s Closing Obligations. At the Closing, Buyer shall deiiver to Selier the
following:

-5.4? Eﬁﬁ _q"& rr;{nr)g E(‘ﬁ‘wﬁ‘s“

representing Sales Taxes for the pure‘,haSﬂ* of the qumred Assets and & representing
the pre-paid Estimated Monthly Rent for the Premises for the month of June ; 2008, by wire

transier o Seller;
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7.1.2 A duly executed Assignment of Intellectual Property, substantiaily i
form attached hereto as Exhibit D, signed by an authorized officer of Buyer on behaif of B
and

n the
uyer;

7.1.3 A duly executed California Resale Certificate, substantally in the form
aitached hereto as Exhibit F, signed by an authorized officer of Buyer on behalf of Buver,

73 Seller’s Closing Obligations. At the Closing, Seller shall make available to
Buver the following:

7.2.1 Delivery to Buyer and possession by Buyer of the Acquired Assets;

7.2.2 A duly executed Bill of Sale and Assignment of Intellectual Property in
substantially in the forms attached hereto as Exhibit C and Exhibit D, signed by an authorized
officer of Seiller on behaif of Seller; and

7.2.3 Duly executed release from CIT in a form acceptable to the Buyer, but in
the case of FTC, Buyer acknowledges that it wili not be presented with a formal release from
FTC and that the FTC Lien will receive the treatment and the Buyer will be provided with the
documents as set forth in accordance with Section 2.4 herein above.

ARTICLE 8. MISCELLANEOUS PROVISIONS.

81  Further Assurances. From and after the Closing Date, Seller shall cooperate
with Buyer and promptly sign and deliver to Buyer any and such additional documents,
instruments, endorsements and related information and take actions as Buyer may reasonably
request for the purpose of effecting the transfer of Seller’s and/or Debtor’s title to the Acquired
Assets to Buyer, and/or carrying out the provisions of this Agreement, provided, however, that
such additional documents, instruments, endorsements or related information shall be prepared
solely by Buyer.

82  Record Retention. Buver acknowledges that the Acquired Assets includes some
of the Debtor’s books, records, documents and other data, including electronic data and files that
are at the Premises {collectively “Retained Documents”). Buyer agrees o keep the Retained
Documents at its sole expense for a period of no less than one (1) year after the Closing Date.
The Buyer further agrees the Seller will, on reasonable notice to the Buyer, have access to the
Retained Docunents for review and duplication (at the expense of the Seller) in a manner that is
not disruptive to Buyer or Buyer's business so that the Seller may continue fo fulfill its duties as

assignee for the benefit of the Debtor’s creditors.
83  Assignment. Before the Closing, the rights and obligations granted 1o and

zssumed by the Buyer under this Agreement may not be assigned by the Buver to, and assumed
by, any third party without the Seller’s consent.

8.4  Ne Third Party Rights. The execution and delivery of this Agreement shall not
be deemed to confer any rights upon any Person other than the parties hereto, or make any
Person a third party beneficiary of this Agreement, or 1o obligate either party to any Person other
than the parties to this Agreement.
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85  Entire Agreement. This Agreement and the schedules and attachments hereto
contain the entire understanding between the parties hereto and supersedes any prior
understanding, memoranda or other written or oral agreements between them respecting the
within subject matter, including, without limitation, any prior oroposals and correspondence.
There are no representalions, agreCmments, arangenients o1 understandings, oral or written,
hetween the parties relating to the subject matter of this Agreement which are not fuily expressed
herein. No agreement by a party to delete or substitute proposed terms or provisions during the
negotiation of this Agreement shall in any way be used or held against that party.

86  Modification: Waiver, No supplement, modification or amendment (o this
Agreement shall be binding unless evidenced by a writing signed by the parties hereto. No
waiver of any of the provisions of this Agreement shall be deemed, or shall constitute, a waiver
of any other provision, whether or not similar, nor shall any waiver constitute a continuing
waiver. No waiver shall be hinding unless executed in writing by the party making the waiver.

8.7  Severability. If any provision of this Agreement or portion thereof 1s determined
by a court of competent jurisdiction to be invalid, illegal or otherwise unenforceable, then such
provision, to the extent permitted by the court, will not be voided but will instead be construed to
give effect to its intent to the maximum extent permissible under applicable law and the
remainder of this Agreement will remain in full force and effect according to ifs terms.

8.8  Notices. Unless otherwise provided in this Agreement, all notices required under
this Agreement shall be in writing and shall be effective for all purposes upon receipt by either a
party or such party’s counsel as set forth in this section, including without limitation, m the case
of (i) personal delivery, (ii) delivery by messenger, express or air courier ot similar courier, {iti}
delivery by United States first class certified or registered mail, postage prepaid or (1v}
confirmed transmittal by telecopier or facsimile, addressed as foliows:

To Seller: Insolvency Services Group, Inc.
21031 Ventura Blvd., Suite 601
Woodland Hills, Californza 91364-2203
Attn: Joel B. Weinberg
Facsimile: (818) 594-8828

with a copy to: Richard H. Golubow
Winthrop Couchot Professional Corporation
660 Newport Center Drive, Sutte 400
Newport Beach, California 92660
Facsimiler (949) 720-4111

To Buyer: Rock Fit, LLC
4710 S, Eastern Ave.
Commerce, California 96040
A die s Tlraeanbe TF oo b s
ARLbhl. Pialin Leaaiaiil

Facsimile: {323} 278-9261

10
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with a copv to: Ron Bender
[ evene, Neaie, Bender, Rankin & Bril LLY
1250 Constellation Blvd., Sulte 1740
Los Angeles, Californra 96067
Facsimile: (310} 229-1244

Either party may change its address by wrilten notice to the other party in the manner set
forth above. Receipt of communications by United States first class certified or registered mail
will be sufficiently evidenced by return receipt, and receipt of communications transmitied by
telecopier or facsimile, shall be deemed to have been recerved upon transmission, provided that
such notice is also sent by overnight express courier for delivery on the following day. To the
extent feasible, in the case of illegible or otherwise unreadable facsimile transmussions, the
receiving party shall prompily notify the transmitting party of any transmission probiem and the
transmitting party shall promptly resend any affected pages.

89  Choice of Law, Jurisdiction and Venue. This Agreement shall be governed by
and construed under, and the legal relations betweern the parties hereto shali be determined by the
faw of the State of California and applicable federal law. Any legal action taken with respect ¢
this Agreement shall be determined in a court of competent jurisdiction located in the County of
Los Angeles, State of California.

810 Binding Effect. This Agreement shall inure to the benefit of and be hinding upon

the parties and their respective successors and assigns.

8.11 Headings. The headings contained in this Agreement are inserted for
convenience only and do not constitute a part of this Agreement.

8.12 Fair Meaning. This Agreement shall be construed according to its fair meaning,
the language used shali be deemed the language chosen by the parties {o express their mutual
intent, and no presumption or rule of strict construction will be applied against any party.

8.13 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed to be an original instrument enforceable in accordance with its terms. This
Agreement may be executed by telecopied signatures and any such signature shall be valid and
binding. Fach party providing a telecopied signature shall use its best efforts to deliver, as soon
as practicable, an original signature.

§.14 Fees and Costs. All expenses mvolved in the preparation, authorization and
consummation of this Agreement including, without [imitation, all fees and expenses of ageits,
representatives, counsel and accouniants, shall be borne solely by the party which shall have
incurred the same, and the other party shall have no liability with respect thereto. However, in
{he event of any controversy or dispute arising out of this Agreement, the prevailing party shall
be enfitled to recover from the non-prevailing party reasonable expenses, including, without

limitation, attornevs’ fees and reasonable costs meurred.

8.15  Attachments, All schedules and attachments are attached hereto and made a part
of this Agreement by this reference.

11
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8.16 Authority. Each person signing below represents that he is duly authorized to
enter into this Agreement on behalf of the party for which he is signing.

IN WITNESS WHEREOF, the Parties hereto have duly executed this Asset Purchase
Agreement as of the date set forth ahove.

BUYER: SELLER:
INSOLVENCY SERVICES GROUP, INC,,

1
;e as assignee % gendrs] assignment for the
f \ benefipof creditors of The/Marika Group, Inc.

!
|
%3

v

a? Joel/B./W : berg/f — .-
; Its: Pregident

ROCK FIT, LL%

i

i

H
2

s

Frank

By:
S.

~=3

It

12
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8.16 Authority. Each persan signing below represents that he is duly authorized to
enter into this Agreement on behaif of the party for which he 18 signing.

IN WITNFSS WHEREOF. the Parties hereto have duly executed this Asset Purchase
Agreement as of the date set forth above.

BUYER: SELLER:

ROCK FIT. LLC INSOLVENCY SERVICES GROUP, INC,,
as assignee under a general assignment for the

/ //' benefit of creditors of The Marika Group, Inc.
7 N
8y /? v By

Frank Zarabi Jeel B. Weinberg
fts: 5/ & - 8 [ts: President
12
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EXHIBIT A

(reneral Assignment

[3
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GENERAL ASSICNMENT

THIS ASSIGNMENT, made this /3 day of May, 2008, by and between
The Mariks Group, Inc., a California Corporation (the "Assignor”™), and lasolvency Services
Group, Inc., a California corporation (the " Assignee™), with reference to the following:

Recitals

A, Assignor has its principal place of business at 8960 Carroll Way, San Diego, CA
92121, and its federal tax identification number is 95-3797897;

B. Assignor is indebted to diverse creditors and is desirous of providing for payment
of those creditors by making a general assignment of all of Assignor’s assets for that purpose;

C. Assignes has its principal place of business in San Diego County, California.
Agreement

NOW, THEREFQRE, Assignor, for valuable consideration, receipt of which is
herchy acknowledged, does hereby make the following general assignment for the benefit of
Assignor’s creditors (the "Assignment") to Assignes under the following terms and comditions,
a1l of which terms and conditions are agreed to by the Assignor and Assignes:

1. Assignment of Assets. Assignor does hereby grant, assign, bargain, sell and
transfer to Assignee, jts successors and assigns, in trust, for the benefit of all the Assignor's
creditors generally, all of the properly and assets of Assignor of every kind and nature
whatsaever sitaated, whother in posscssion, reversion, remainder, or expectancy, both real and
persanal, and any interest or equity thersin not exempt from the enforcement of 2 money
judgmeant, including, without limitation, all inventory, merchandise, goods, fumiture, fixtures,
machinery, equipment, raw materials, work in process, accounts, geaeral intangibles, intellectual

_property, deposits, books, records, fixtures, cash in hand, bank accounts, tax refunds, all choses
in action, insurance policies and refimds and all other property of every kind and nature owned
by Assignor, or in which Assignor has an interest, including all of the assets pertaining to that
certain business involving the manufacture and sale of women's sports apparel (the “Assignment
Estate™).

1.1 Lease Exclusion, Leases and leasehold interests m real property are not
included in this Assignment. If, however, the Assignee determines that such excluded lease or
leasehold interest may be assigned and also that the same has realizable value for Assignar’s
creditors, then Assignor agrees that upon demand of Assignee, it will assign and transfer such
isase or leasehold interest to Assignes, or its nominee, for administration under the terms of this
Assignment.
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2 Real Property Grant Deed. This Assignment constitutes a grant deed to 3!] real
property owned by Assignor (except for real proparty leases and leasehold interests which are
expressly excepted from this Assignment zs provided in Section 1.1 zhove), whether or not the
Assignor's real property is specifically described in this Assignment. Certain of Assignor's real
property (¢xcluding leases and leasehold interests) is more specifically described in Exhibit "A,"
which is attached hereto an incorparated by refereace. (Exhibit "A” attached hereto Yes

No _X).

3 - Es 1ty A ail Delivery. Assignor agrees to
deliver to Assngnce a}i baokz nf amnnt and records to cxecute a::d dcl:ver all additional
necessary documents immediately upon request by Assignes, and (o endorse all indicia of
ownership where required by Assignee, in order to complete the transfer of all assets to Assignee
as intended by this Assignment, including, but not limited to, all of Assignor's real and personal
property and/or Assignor's interest therein, including, mortgages, deeds of trust, motor vehicles,
trademarks, copyrights and patent rights. Neither Assignor, nor its agents, shalf executs any
documenis on behalf of the Assignor without prior wiitien approval of Assignee, Assignec is
hereby authorized to execute all endorsements and demands requiring Assignor's signature, in
the name of Assignor, including endorsaments on checks, bank accounts, deposit accounts, and
stack certificates, payable to, or standing in the name of Assignor, Assignor further anthorizes
Assignes to apply for any deposits, refunds (including specifically, among others, claims for
refund of taxes paid or uncamed insurance premiums) or claims wherever necessary, in the name
of Assignor. Assignee is anthorized to direct al! Assignor's mail to be delivered to Assignes;
and Assignes is expressly authorized and directed to open said mail as agent of Assignor, and to
do any thing or act which Assigne¢ in his sole and arbitrary discretion deems necessary or
advisable to effectuate the purposes of this Assignment.

4. Alpoholic Beveraze Licenses. In the event Assignor is engaged in the sale of
alcoholic beverages, this Assignment does not include transfer of any alcoholic beverages; but,
Assignor hereby appoints Assignee as his agent for the sole purpose of filing an application fora
permit for the sale of the alcobolic beverages in the Assignor’s place of business and/or sale of
alcoholic beverage license(s) (Assignee being vested with absolute discretion in regard thereto,
and assuming no liability by reason thereof); and, Assignor hereby assigns to Assignee all of the
proceeds of such sale for the benefit of Assignor's creditors, generally in accordance with the
rerms of this Assignment.

5. Nature Of Assignment. This instrument transfers legal title and possession of ail
of Assignor’s assets. This Assignmend! constitutes a transfer of only those assets that can be
transferred legally; and does not constitute a transfer of property that it is illegal to transfer.
Assignee in its own discretion, may determine whether to continue all or 2 part of the business
sperations, or to liquidate Assignor's assets.

6. Disposition Of Assels. Assignes, in its discretion, may sell and dispose of
Assignor's assets upon such terms and conditions, as it may ses fit, at public or private sale, or

otherwise, Assignee shall not be personally lable i any munner in connection with the

?’ggﬁ}mnngp of iie dutieg and nh!trvrﬂfmng Bareunder, &qmggm 3 nhhg-;:;nﬁé hareundar chall ha in
a representalive capacity only as an Assignee for the gencral benefit of Assignor's creditors.
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Assignee shall administer this estate to the best of its ability, but it is cxpressly undersiood that
Assignee, and its agents, servants ar employees, shall be lLable only for reasonable care and
diligence in the administration of the Assignment Estate; and Assignee shall not be Hable for any
act or thing done by Assignes, its agents, servants, or employees in good faith in connection
herewith, Assignee is not liable orresponsible for any obligations of any nature whatsoever
incurred at any time by Assignor, whether before or after the date of this Assignment.

7. Compensation, Of Assignee. From the sroceeds of sales, collections, operations
or other sources, Assignee shall pay itself and retain all of its charges and expenses, fogether
with its own reasonable remuncration and fee. The Assignee’s remuneration and fee shall be
equal to fifly thousand dotlars ($50,000.00) plus Ten Percent (10%) of the Gross Proceeds in
excess of Three Million Two Hundred Thousand Dollars ($3,200,000.00). In addition to the
foregoing the Assignee's remuncration will include Ten Percent (10%;) of the gross procecds
from: (a) any avoidance powet claim whether or not litigation is commenced (including without
limitation, preferenccs pursuant to Cal. Code Civ. Proc. §1800 and frandulent conveyances
pursuant to Cal. Civ. Proc. § 3429 et. seq.); and (b} any contract (inchiding collection actions) or
oiher claim for which litigation or arbimration is comm . For the purpose of determining the
Assignee’s remuncration and fees, “Gross Proceeds” are defined as all proceeds realized from
sales, collections, recovery on litigated claime, operations, or any other sources, pertaining to the
assets and property of Assignor covered by this Assignment, whether or not such proceeds are
received or handled by Assignee. Assignee may also pay from the proceeds resuiting from the
sale, disposition or other liguidstion of Assignor’s assets, reasonable remunsration 1o s agents
and its attorneys; and may pay a reasonable fee to Assigrior's attorneys for sarvices retated to the
Assignment. Assignee may also pay from the proceeds resulting from the sale, disposition or
other liquidation of Assignor's asscts, the costs and expenses incurred by any creditor whe may
have levied an atiachment or other lien on auy asaets of the Assignor. All of the aforementioned
umounts are to be determined st Assignec's sole discretion and judgment.

8. w&mﬁaﬂ&éﬂ& Assignes may compromise claims, complcte or
reject Assignor's executory confracts, discharge, at its option, any liens on the assets covered by
this Assignment and any indebtedness that, under law, is ctitled to priority of payment.
Assignee shall have the power to open bank accounts in the name of Assignes or its nominees
and deposit assigned assets or proceeds thereof in such bank accounts and draw checks thercon,
borrow moncy, hypothecate and pledge the asscts, and to do all matters and things that Assignor
could have done prior to this Assignment. Assignee shall have the power to employ attomcys,
accountants and any other additional personnel to whatever exteat may be pecessary o
admirister the Assignment Estate and to assist in the preparation and filing of any and all state,
county, local or Federnl tax retuns as required. Any act or thing done by Assignee hereunder
shall bind the Assignment Estate and Assigree only in his capacity as Assignee for the benefit of
crediters. Assignee shall have the right o sue as the successor of the Assignor or Assignec is
hereby given the right and power to institute and prosecute legal proceedings i the name of
Assignor, the samg gs if the Assignor itself had instiruted and prosecuted such proccedings or
actons. Assignee is bereby athorized and has the right to defend ali actions instituted against
the Assignor and to eppear on hehalf of the Assignor in all proceedings (Jegal or otherwisc) in
which Assignor is a party. Assignor does hereby appoint Assignee as Assignor's atforey-it-
fact, with full power to act for and in the place of Assigoor in such actions or proccedings or in
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any otier malters, including the right o verify, on behalf of Assignor, and with respect 10 all
documents of any naturs whatsocver, including all pleadings which are part of any legal
proceedings. Assignor does hercby grant to Assignee the right w act for, and in the place of,
Assignor in any type of proceading under title 11 of the United States Code, Sections 101 et seq.
(the "Bankruptcy Code"), including the right to defend any petitions or actions fled against
Assignor under the Bankruptey Code.

9. Assignor's Duties As To Non Assignable Tax Or Other Refund Clums Asgsigner
agrees, 1o the extent that any tax or ather refund claim is not assignable, 1o make any and all
Qaims for refund of taxes or uny other money due, from any governmental agency, for tax
refunds, or otherwise, and to forthwith upon receipt of any such refunds, pay them over to
Assignee, and hereby empowers Assignes, as attormey-in-fact of Assignor, to make all claims for

refunds which may be made by an attorney-in-fact.

10.  Distribution To Creditors. Assignee shall apply the net proceeds arising from or
retated to the liquidation of the Assignment Estate, in the following priority as to amounts only
and not time of dismibutions as follows:

A First, to deduct all sums which Assignce may at its optioz pay for the dischargo of
any lien on any of said property and any indebtedness which under law is entitied
to priority of payment and to reimburse Assignee a5 to alf costs advanced by the
Assignec or any third party for the preservation of the Assignment Estatc’s assets,
including the maintenance and insurance of said assets and, the expenses of any

operation.

B. Second, all reasonable costs and expenses incidental to the administration of the
Assignment Estate, including the payment of reasonable remuneration and a fee to
the Assignee, as set forth above and the payment of attorneys for the Assignes,
accountants to the Assignes, attomeys to the Assignor for services related to the
making and administration of the general assignment and any other professionals
the Assignee deems necessary 1 properly administer the Assignment Hatate,

¢. Third, all Federal taxes of any nature whaisoever owing as of the date of this
Assignment, or such claim of any Federal governmental agency as defined under
31 U.8.C. §3713, including but not limited to, Federal withholding taxes, Federal
unemployment taxes and any other Federal income, excise, property and
employment taxes.

0. Fourth, ail state, county and raunicipality taxes of any naturs whatsoover Owing s
of the date of this Assignment, including but niot Umited o employment, property
and InCoTC 1axXes.

g, Fifth, ail monies due employees of the Assignor entitled to priority as defined

ander Caiifornia Code of Civil Procedurs §1204 and $12045 up to the statutory
MSXiTHL.
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F. Sixth, with the exception of those classes sot forth above, sll distributions 1o otker
sreditors shall be, within sach class, pro ratz in accordance with the terms of cach
creditor’s indebteduess, unti! all such debits arc paid in full. The Assignee may,
but is not required 1o, make interim distributions whenever the Assignee has
scoumslated sufficient finds to enable it to make 4 rcasonabie disuibution.

(. Seventh, any mopies uncleimed by creditors 90 days after the final distriburion to
unsecured creditors, if any, or the tormination of the administration of the
Assignment Estate by the Assignee, shall be re-distributed, pro rata, to all known
unsecured creditors, being those creditors who cashed their respective dividend
checks from the Assignment Estate, provided any such distribution exceeds One
Thousand Dollars ($1,000.00).

H. Eiglth, if any undistributed dividends to creditors, or any reserve of other funds,
shall remain unclaimed for a period of one year after issuance of dividend checks
by Assignee, or the termination of the administration of the Assignment Bstats by
the Assignee, then the same shall become the property of the Assignee and shall
be used to supplement the Assignee’s fees for services administering this
Asstgnment,

1. Right To Withhold Payment Of Contested Claims. In the event that the Assignes
contests the validity of a Claim,* falling within any of the classifications set forth in paragraph 8
above, the Assignee may withhold the pro rata distribution {whether interim or final) to which
the holder of such contested Claim would otherwise be entitled to receive unti] the allowance of
the contested claim is determined by a Court of competent jurisdiction or by agreement with the
Asgignee. .

12, Definition Of Trengaction. Itis agreed and understood that thig transaction is a
genwal assignment for the benefit of all of Assignor's craditors; and that thia is a "general
assignment for the benefit of creditors,” as set forth in, and defined in the California Code of
Civil Procedure, Section 493.010, and all other laws of the State of California pertaining thercto.
This general assignment for the benefit of creditors (1) does constitute an assignment to the
Assignee of all assets of Assignor which are transferable and not exempt from enforcement of'a
money judgment; (2) is an assignment for the benefit of all of the creditors of the Assignor, and
(3) does not creats a preference of one creditor or class of creditors over any other creditor or
class of creditors.

13.  Entire Apreement. This Assignment supersedes all prior discussions and
agreements between the parties with respect to the subject matier hereof and thereof and contains

the sole and entire agreement berween the parties hereto with respoct 16 the subject mutter hercof
and thereol

3 The term “*Claim” for the purposes of this agreement shall mean a right to payment a3
defined i Secuon 1015 of Tide 11 of the Urited Statey Code and she federal case kiw construing that
statute.
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14, g;m_;m The headings used in this Assignment nave been inserted for

convenience of reference only sud do ot define or limjt the provisions hereof.

If any provision of this Assignment is keld to be illegal,

15, - Invalid Provisions. _ _
invalid or unenforoeable under any present or fature law, and if the rights or obligations of any
party Hereto under this Assignment will ot be materially and adverssly affected therchy. {a)
such provision will be fuity severable, (b) this Assignment will be construed and enforced a8 if
such ilfegal, invalid or unenforceable provision had never comprised 2 part hersof and (¢) the
remaining provisions of this Assignment will rernain in full force and cffect and will not be
affecied by the illegal, invalid or unenforceable provision or by its severance here from.

16. Goveminglaw. This Agreemecnt shatl be govemned by and consirued in
accordance with the Laws of the State of California applicable to a contract executed and
performed in such State, without giving effect 1o the conflicts of laws principles thercof.

17.  Counterparis. This Assignment may be executed in eny nuntber of connterparts,

each of which will be decmed an originat, but all of which together will constitute one and the
garne instrument.

ACCEPTED 'M,__Jzecs
S 00 p s " Assigor”

~ a0 The Marika Group, Inc.
By 714 2 Californ corparation
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CONSENT TG ASSIGNMENT BY SHAREHOLDERS

We, the undersigned, being holders of of the shares of The Marika
Group, Inc. (the “Company”), being more than Fifty One Percent {51%) of the issued and
oulstanding stock of the Company, do hereby give our consent to the general assignment for the
benefit of creditors and transfer of the assets of the Company.

i Shares Heid
By: ﬁn %:: 324 420 Sy 724
7 / |
Printed Warne: ; ; Zép‘ c'/ {LILJ?

By: -

Printed Name:

By:

Printed Nare:

By:

Printed Name:
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REEL: 003974 FRAME: 0814




MINUTES OF THE MEETING

,Q/S/.;AG/

an Diego, CA 77%?;/ /. < 2008

At the mecting ?f)’be direc%f Marika Group, Inc., a California corporation (the
"Corapany”™), held at =/ LCAa /444 m, the following

il 5
o

i

2,%// hoatids Bty fho 57 Tk

Abscnt:
None

The Chiel Executive Officer of the Company announced that the purposc of the meetin
was to consider the {inancial condition of the Company and the advisability of making a general

assignment far the benefit of its creditors.

On motion by , saconded by
the following resolution was adopted, w wit:

BE IT RESOLVED:

That any officer of the Company be, and they are, hereby authorized and directed by the
Directors of the Cornpany, in meeting assembled, to make an assignment {the "Assignment”} of
all assets of the Company to Insolvency Services Group, Inc., a Californie corporation ("ISG")
located in San Diego County, Califomia, for the benefit of all creditors of the Company, and that
any one officers be, and they are, hereby authorized and directed to execute the Assignment
containing such provisions as may be agreed upon between them and 18G, 10 cxecute and
deliver to IS such other deeds, assignments and agreements as may be necessary to carry this
resoiuticn into ¢ffect.

BE IT FURTHER RESOLVED:

That ISG, as assignee for the benefit of the Company’s creditors, be and it hereby is
authorized to execute und filc and prosecute on behaif of the Company all claims for refund or
abatement of all excess taxes herefofore or hereafter assessed against or collected from the
Company and any oue oificer of thie Company be, and ic is, hereby authonized and direcied ©
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make, cxecute and defiver in favor of such persons as may oc designated by ISG for the bepefi
of creditors, a power of attorney on the regular printed (orm thereaf used by the United Stales
Treagury Department 3¢ 3330 suthorize said attorpey-in-fact to procass eny lax claims forit on
behalf of the Company.

There being no further business to come hefore the dirzeiors, the meeting adjourned
subject to the call of the Pregident or Vice President

L/ /‘// d-ﬁ/ﬁ /)smza:y of The Mariks Group, Inc. a Californiz

corporati do hereby cortify that 1 g ie a true and correct copy of the minutes of the
meeting of directors held in California, at the place and hour
siated, and that the resolution Tnntaned m saiddminates was adopted by the diractors at said

meeting, and the same has 5ot been modified or rescinded.

Dated /”/}/7/ £ 008 ﬁ? <:7

; ’ , Sccretar,

[Corporate Seai]
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EXHIBIT B

Assets
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EXHIBIT B

Seller agrees to sell, transfer and assign to Buyer, and Buyer agrees 1o purchase
from Seller, all of Seiler’s right, titfle and interest in, to and under all of the tangible and
intangible assets of the Seller, wherever jocated, that are used in, or useful or necessary to the
operation of the Business (collectively, the “Acquired Assets™), except for the Excluded Assefs.
All capitalized terms used herein which are not otherwise defined shall have the meamngs given
in the Asset Purchase Agreement. The Acquired Assets shall include, without limitation, all of

the following:

{i) all rights of Seller to the Tangible Personal Propertyé, including, without
timitation, the furniture, fixtures and equipment set forth on Schedule 1 attached hereto;

(i)  all rights of Selier to the Intellectual Property, inciuding, without
limitation, all Trademark and applications for Trademarks set forth on Schedule 2 attached
hereto;

(iiiy  all rights of Seller under all Assumed Contracts set forth on Schedule 3
attached hereto and the Assumed Contracts which become Acquired Assets pursuant to Section
7.6 of the Asset Purchase Agreement, and all deposits existing and refunds due thereunder.

(iv)  ali rights of Seller to the customer orders, inchading, without imitation,
orders set forth on Schedule 4 attached hereto.

{v) all rights of Seller to claims, causes of action, chooses in action, rights of
recovery and rights of set-off of any kind (including rights to insurance proceeds and rights
under and pursuant to all express and implied warranties, representations and guarantees made
by suppliers of products, materials or equipment, or components thereof) pertaining fo or arising
out of the Intellectual Property, the Tangible Personal Property, the Assumed Contracts or
otherwise with respect to the Business or the Acquired Assets;

(vi)  copies of all lists of customers, suppliers, vendors, distributors and sales
prospects, and other mailing or contact lists;

{vi} all rights of Seller to the Inventory”, including, without limitation, all
Inventory set forth on Schedule 5% attached hereto;

(viil) all rights of Seller to accounts receivables, including, without limitation,
the Non-Factored Accounts receivable set forth on Schedule 6 attached hereto, provided,
however, loans or advances due to the Debtor from its employeces, shareholders or officers, and
accounts receivable which have been factored or otherwise assigned to CIT prior fo the Closing
Date shall be Excluded Assets;

' Tangible Personal Property shall mean each item or distinct group of furniture, fixtures, equipment,
machinery, computers, servers, communications and networking equipment and cther tangible personal property,
owned by the Seller at the Closing Date.

* mventory shall mean all product mventories used or held for use primarily m the conduct or operation of
the Business, whether located within or outside of the United States of Ametica and including Inventory held by
suppliers.

* It is expressly understood that Schedule 3 is for tllustrative purposes only, was prepared by the Debtor
prior to the Assignment, the Buyer has conducted an on-site inspection of the Inventory, the Seller bas not
conducted a physical inventory, and the sale of the Inventory 1s without any representation of Warranty as 1o unis,
quantities or descriptions of items identified therein

B-1
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(ix)  all Cash equal to all on-ling, internet hased customer sale orders recerved
by Debtor or Seller through the Closing Date, which, as of the Closing Date, have not been
fulfilled by Debtor or Seller.

(x} all rights of Seller to books of account, general, financial records,
invoices, correspondence and other docurments, records and files, user manuals, ared all computer
software and programs and any rights thereto used in, or relating to, the Business (other than the
Excluded Assets); and

(xi)  except for the Excluded Assets, all Seller’s right, title and interest on the
Closing Date in, to and under all other assets, rights and claims of every kind and nature relating
to, required for, residing with, used or intended fo be used in, or necessary for, the conduct of the
Business,
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EXHIBIT B

Assels

Scheduie B-2
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SHTRWIT L
Trademarks
Asset Purchase Agreement
By and Between Rock Fit, LLC and Insolvency Services Group, Inc.

Trademark Report by Mark Fage ;
iCOUN‘i’RY REFEXRENCESR FRED APPLE HEGDTY REGe STATUS C?LASSE“Q
"DESIGNED TO PERFORM™ e o )

URETED STATES T31880ULS0G0 BBITRRT  TUBET 458 221388 25

425 - Ciothing, namely, leolards, unitards, Wunks, -shins, swealshirts, pants, skins, rompers, jJumasuils, 3hofs, ights legwarmars, crap bops,
ora tops, and brels
2 THE LIMIT & Design

UNITED STATES T315530U800 FIEtgsz 7401281 051983 1787117 ARANDIOINED
&

[P

GZ5 - wormnen's gxercise wear, dancewear and sporiswear, namely, bodysuls. catsuils. leolards, uniferds, leggings, tights, W0ps, fee-shids,
swimnsuits shorts, sweatshirls and swaal pants

44TH ST. ATHLETIC CLUB (Stylized)
UNITED STATES T308253300 5/4G/1984  74/528.454 1113/1958 2,129,213 ABANDONED 25

25 - Women's exercise weart, dancewar and sportswear, namely, cat suits, jumpsuits, skirls; dresses, sweatshirts, stirrup pants and cardigans
UNITED STATES T30825US801 E10M594  TR/GTE.200 813115896 1,994,238 ABANDONED 25

75 « Women's exercise wear, dancewear and sportswear, namely, body suits, leotards, leggings, tights, tops

44TH STREET (Stylized)
UNITED ETATES T30844U800 BI15/1964  74/525 465 §/131988 1,898,033 ABANDONED 25

25 - Women's exercise wear, dance wear and sporiswear, namely t-shirls, bra tops, tops, lectards, unitards, tgnts and bike tights
UNITED STATES T309440801 5/18/1994  75/975.184 8/8/1096 1,992,175 ADANDONED 25

25 - Women's exercise wear, dancewear and sporiswear, namely body suits, catsui's, fjumpsuits, shorts, leggings, skints, dresses, sweat shifts,
sweal panis, swealers, rompers, stiFrup pants, fosiery, ieg warmers, belis, cardigans, jackets, swimsuils and hats
UNITED STATES 1309440802 51871854  74/526,5930 ABANDONED g18

018 - athisfic bags and tofe bags

82

CANADA T31990CAQ0 262000 1211003

025 - women's, men's and children’s ciothing, namely swealers, cardigans, jackets, rompers, swimsuits, dresses, panls; exercise wear, namely,
tank tops, tee shirts, bra lops, camisoles, rompars, warmi-up suils, sweat panis, sweat shirls, pants, bike shoris, dam shorts, capri tights,
focotiess tights, bike tights, stinup pants, dance wear, namely, lgotards, unitards, ieggings, lignts, hiosiary, ieg warmers, unks, thong unks, jazz
pants, skirts, camisoles, tee shirts, wrap tops, gym pants, capri pants, gym shorts, bodysuits, catsuits, jumpsuits; yoga wear, namely, camisoles,
@nk [ops. yoga pants, crop pants, shons; intimate apparel, namely, tank tops, boy and boxer shorts, pants, tshirts, crop pants and camisoles:
accessories, namely, balts, hats, head bands, sweat bands, wrist bands, shoes

UNITED STATES T31580US00 3262004 78391288 ABANDONED 325

ABANDONED 025

025 - women’s, men's and chidren's clothing, namaly swealers, cardigans, jackets, rompers, swimsuits, dressas, panis; exarcise wear, namely,
tank tops, tee shirts, bra tops, camisoles, rompers, warim-up suils, sweat pants, sweat shirts, panis. bike shosts, demi shorts, capri tights,
faotless tights, bike tights, stirup pants; dance wear, namely, leotards, unitards, leggings, tights, hostery, leg warmers, trunks, thong trunks, jazz
pards, skirls, camisoles, tee shirts, wrap tops, gym pants, capd pants, gym shorts, bodysuils, caisuits, jumpsuits; yoga waar, namaty, camisolas,
tarik fops. yoga pants, crop pants, shorls; intimate appare!, namely, tank 10ps, boy and boxer shoris, pants, bshirts, crop pan's and camisoles,
accessones, namely, belts, hats, head bands, sweat bands, weist bands, shoes

HETH STREET

AUSTRIA 7315454700 /287593 2550503 2G93 148883 »sor’&f\:)(fi‘éii}

wihietic bags and ote bags
25 - Women's wear in parucular exercise waar and dancewear, cothing for gymnastios, swim suits) belis: has
CARADA T31548CA0G Bi571883 734275 ABANDONED E el
E

18 - Alhiaiic bags and wie bags
25 - Women's wear in parlicular exgrcise wear and darcewear, chething for gymnasiics, swirn suils; Deilts: hats

SWITZERLAND T315349CHE0 &6/30/1983 3854719835 SO018E3 0 418050 ABANDONED 18,25
1§ -
25 -

UNITED STATES T31548US00 34371983 74/80G1.820 Gi2711994 1,856,138 ABANDONED 018,025

018 - Athietic bags and tola bags
G525 - ﬁgmgﬁ‘s exercise wear, dancewear and sporiswear, namely, bodysulls. catsuils, lectasds, unitards, laggings, Sghts, dresses, tang, shorls
tee-shirts, [ackets. sweat pants, sweat shirts, rompers and hats '
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Trademark Report by Mark Prnted. 52772008 Page 2

fcountry REFERENCE# FILED APPL# REGDT REGH STATUS cussss]

ACTIVEWEAR FOR WOMEN.ONLY,

URNITED STATES TI0EICUSC Trang TEMES.358 ZI1FIN698 231378 ABANDONED %
25 - Women’s axercise wear, dancewear and sportswear, namely, bodysuds, catsuils, leotards untards, umpsuins, dresses, rempers, taps,
sweaters, cardigans, sweal shirts, lee-shints, jackels, skis, sweat pants, sterup pants, shors, leggings, tghis hosiery, leg warmars, bets,
swimsuds and hats

AERQO DYNAMICS

GERMANY T31378DEOG 316/1583 Was1T3 1101984 2053772 ABANDONED 18.25
18 - Sporthags, raveling bags, shopping bags as far as included in class 18
25 - trainings-, dance and sporiswear for women, namely legiess gymnastic wear; one-piece ComMplete Jymnasic wear, sthistics wear, ballet
weal, daiCk WeaT, leqgings, panty-nose, skirts, tiothes, 1ops, swealtshals, sweatpants, swealer, srm-and legless bodies, riging bresches,
hosiery, ieg-warmers, beits, cardigans, T-shirts, swimsuits and hats

AERO DYNAMICS (Stylized)

CANADA T31138CAL0 8/17/1883 705524 97893 TMAL1T125 REGISTERED Al
A1 - Women's exercise wear, dancewear and sportswear, namely bodysuits, catsuils, lsotards, unitards, leggings, tights, skints, tops, sweatshirts,
sweatpants, sweaters, rompers, jumpsuits, stirrup pants, hosiery, leg warmers, iackets, shorls, tee-shirls, swimsuits and hats

UNITED KINGDOM T31198GB00 73171883 1543530 713111883 1543530 ABANDONED 18
18 - Athdatic bags, lote bags, handbags, briefcases and luggage

AERODYNAMICS

AUSTRIA T308941ATO0 30ME83 109883 67231883 147750 ABANDONED 18,25
18 - Athigtic bags and tote bags
25 - Women's wear in particular exercise wear and dancewear, cothing for gymnastics, swim sults; beits; hats

JAPAN Ti0941JP00 5/13/1992 11254342 ABANDONED 028
025 - woman's exercisa wear, dancs wear and sportswear

MEXICO T3084 1MX00 111011904 217322 £/29/1898 516804 ABANDONED 25
25~

MEXICO TI084 1RX01 O/T2005 744002 ABANDONED 025
025 -

MEXICO T30841MX02 3N6/20068 772408 ABANDONED 0z2s
025 -

SWITZERLAND T30841CHOD 329/1983  4246/1983.3 3/29/1933 410617 REGISTERED 15,25
18-
25-

~LNITED STATES T30941US00 31989 73787307 1177/1988 1,564,898 REGISTERED 25

25 - Swim suits, trunks, fights, briafs, shods, stretch tops and tee-shitts

AERODYNAMICS & Logo

FRANCE THG4IFROD B/1711983 93480830 B/17/1983 53480630 REGISTERED (318,025
$18 - athietic bags and sports bags
025 - women's exercise wear, dance wear and sporfswear

AERGDYNAMICS {and Diesign} -

ITALY T312061T40 901071983 MIF2003C00G505 42477996 578623 RiGzS?’&”RED o 8;5
18 -
25«

AKIRAM -

CANADA T31783CA00 3118/2004 1210408 ABANDONED 425

025 - Men's clothing
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Trademan Report by Mark

iCGUN’s‘RY REFERERCE#® FHED APPLE REGDT REGHE STATUS CMSSES}
AKIRAM continued . . .
L UNITED STATES TI1783USL0 DTIA0L AT I8 432008 2G4 o0t REGISTERED 428018

098 . Mer's clotfing, NAMely, eXBIcise waar, narely, SWeal Suils, warm-up suds. yoga ciothing, na@mely, yoga pants, yoga tops. casua and
active wear, namely, swest pants, bike shads, spandex shorts, sweat shirts, tank [GPS, wanr-up suils, e $huls, [ANK sivts, g sleeve teg
shirts, sweat shirts, sweat pants, acCessones, namely., hats, bells, visors

018 - Gym bags

Axiom Spirograph Logo
LUNITED STATES T32434U500 82672005  TB/701,500 ABANDONELD 825

475 . Women's and men's exercise wear, and inhimate apparel, namely, Dra lops, Spail tops, switisuits, underwear, bike tighis, leggings

AXIOMtmg
UNITED STATES T32435U500 87262005
035 . Woman's and mer's exercise wear, and intimate appared, namety, bra tops, sport tops, swimsuits, underwear, bike lights, leggings

TB/701,502 ABANDONED 025

AXIOMTMOG (Stylized w/design)
UNITED STATES T32433US00 8I26/2006  78/701,504 ABANDONED 025

025 - Woman's and men's exercise wear, and intimate apparal, namely, bra tops, sport tops, swimsuits, underwear, bike tights, leggings

BALANCE COLLECTION BY MARIKA
CANADA, T31966CAG0 31872004 1210403 411172007 TMAGE5,766 REGISTERED 025

895 - wamen's, men’s and children's clothing, namely swealers, cardigans, jackets, 1ompers, swimsiits, dresses, pants; exercise wear, namely,
iank fops, tee shirts, bra tops, camiscles, rompars, wanmm-up suits, sweat pants, sweat shirts, pants, bike shors, demi shorts, capri tights,
footiess tights, bike tights, stirup pants; dance wear, namely, lectards, unitards, leggings, tights, hosiery, leg warmers, trunks, thong tninks, jazz
pants, akirts, camisoles, tee shints, wrap fops, gym pants, capsi pants, gym shorts, bodysuils, catsults, jumpsuits; yoga wear, namely, camiscles,
tank tops, yoga pants, crop pants, shorts; infimaie apparel, riarcsly, tank tops, boy and boxer shoris, pants, &-shirts, crop pants and camisoies;
acoessones, narnely, beits, hats, head bands, sweat bands, wrist bands, shoas

BARYSHNIKOV (Stylized)

AUSTRIA T30947ATOO 6284003  Z088/93 1724/1995 156316 CLOSED 18,25
14 - Athletic bags and tole bags
25 . Women's wear in particular exercise wear and dancewear, clothing for gymnastics, swim suits; beits; hats

BENELUX T30848BX00 1172681991 772542 142611981 507520 TRANSFER 18,25
18-
25

GERMANY T308470E0G 4301881 na S/IEg54 20638068 ABANDONED 25
25 - Sportswear for women and girs (except shoes); underwear for women and girls; hosiery; wristabands; headbands and beits

TTALY TI0847IT00 B/23M881  NiA 513680 ABANDONED

JAPAN T30947JP00 2/3/1982 19929547 2/28/4994 2622866 ABANDONED 03

03 . Personal accassories, buttons, bags, pouches, jewels and their imitations, artificial flowers, toifetry aticles in Intt Classes 3, 8, 180, 14, 7 8,
20,21, 24,25, 28

JAPAN T308474P01 231002 1992-9548 53111984 2689132 ABANDONED 35
05 - Body suits and oiher clothing, and other goads telonging in iocat class 17 ¢intt Classes §, 3, 10, 18, 17, 20, 21, 22, 24, 25)

MEXICO TROG4TINO0 17E%T 12403 TIBE52 425708 TRAMSFER 25
25 - Women's and giris’ active sportwear, darcelexercise apparel and accessones, and intimate apparei - namely. lectards. unitards, runks
{extiuding swirmwear), bodysuils, tshirts, swealshirts, sweatpanis, sweaters and cardigans designed and soid primarily as cover-ups for

SARCEWEar o BXeTisawssr; Gance skints, rampers, umpsults, stirup pants, shorts, (excluding underwear dasigaed and seid primartly as
axercise wear or dancewear, dance and exarcise underwear, tights, hosiery. socks, leggings. legwamers, wristbands, headbands. and bells

SWITZERLAND T30947CH00 530/1993  8653/1993.3 8/30/1993 414048 CLOSED 18,25
18-
25-

UNITED KINGDOM T30947GB00 10/24/1991 1480681 10/24/1991 1480681 CLOSED 25

25 . Bodysuits, ieotards, un#a:ds, leggings, tights, skints, dresses, 10ps, sweat shirls, sweat panis, swealers, rompers, jumpsuits, stirrup parts,
haslery, leg warmers, belts, cardigans, jackets, shorts, tee-shirts and swimsuits; ail included in Class 25; all being women’s exercise wear,

dancewsar of Sportswear
UNITED KINGDOM T30347GBO1 {23419481 1487514 1273111991 1487514 ABANDONED 18

18 - Sports bags, handbags, brisfoases, tate bags: articles of luggage; all included in class 18
TRADEMARK
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ICOUNTRY REFERENCES FILED APPLE REGDT REGH STATUS CLASSES]

3

BARYSHNIKDY {Stylized) continued .
UNITED STATES TACBETUSSE BA034  T4/501 837 /341998 1 330,764 ABANDONED 25

35 . Women's exercise wear, dancewear and sponswear namely, Dodysuls, catsuits, lectards, undards, 18GGIngs, ughts, bke hghls, ankie tights
ckirts, dresses, tops. 1ra 10ps, sweal shifts, sweat panis. sweaters, cardiGans, [OMPars, [UMpSUls, strTup panls, hosery, 1BG WAMMETS, BCKels
shors, tee-shirts, Swimsuds, beits, headbands and hats

COOL-WIK
UNITED STATES TI0910US00 IEZO01  TE051.434 ABANDONED 24

24 . Fabrig used in the manufacture of clothing
UNITED STATES T30810USCY &/98/1897  75/315.558 ABANDONED a4

024 - fabic used in the manufacture of clathing

DRY-WIK

UNITED STATES T30928US00 W31/1887  75/267,092 7112000 2,366,639 REGISTERED 24
24 - Fabric used in the manufacture of clothing

ELASTA-TIGHT

UNITED STATES T30940US00 9/20/1988  73/753,148 81511988 1,552,033 REGISTERED 25
25 - Tights

ESSENTIAL EQUIPMENT

UNITED STATES T30028US00 6131997 75302376 SIR2001 2,449,428 ABANDONED 18

14 - Athlefic bags and iote bags
LMITED STATES T30628US01 8311887 751302378 siarzom 2,448 427 ABANDONED 25

25- WGm's §xefcise wear, dancewear and ’spcnswear. namely, bodysuite, calsuits, jumpsuits, leotands, unitards, leggings, tights, hosiery, leg
warmers, bike tights, ankis tights, dresses, skirts, tops, bra tops, shorts, tee-shirts, jackets, sweat pants, stirup pants, sweat shirts, sweaters,
rompers, cardigans, belts, swimsuits, socks, hats and headbands

FITS YOUR ATTITUDE
UNITED STATES T30512US00 42001992 T4R2T0518 12/22/4992 1741311 ABANDONED 8

18 - Athletic bags and tote bags
UNITED STATES T30812U501 17511991 74129117 712171982 1,702,569 ABANDONED 025

025 - wommen's exarcise wear and sports wear, namely, bodysuits, Jeotards, unitards, leggings, skirts, dresses, tops, jackets and shorts
GLOBAL ZONE
UNITED STATES T30833US00 2/268/1963  T4/802,029 1371995 1,871,980 ABANDONED 25

25 . Women's exarcise wear, dancewsar and sportswear; namely, bodysuits, catsuits, jump suits, teotards, unitards, leggings, ti j
rempers, shorts and tee-shins ' +1699igs. fights, siis, fope,

UNITED STATES T30933US01 22611983 74/362,327 ABANDONED
GLOSS-TECH
UNITED STATES T31554L500 10/14/1989  7/830,565 6151990 1502425 ABANDONED 025

325 - Exercise wear and dance waar, namely, ieotards, tops, tights. unitards, and trunks

Heart Design
UNITED STATES 306220500 41171596 75/976,656 231998 213515 ABANDONED 25

25 . Wamen' s exercise wear, Gancewear and spoitswear, namely Dodysuits, catsuits, unitards, umpsuits, dresses. sompers, toDs, bra ops
ieotards, sweaters, Cardigans, sweat shirts, iee-shirts, jackets, skirls, sweat pants, stirrup pants, shorts, faggings, hts-n iery, t e
HRArds, , W 5 \ ) 3 N ) X N ) , hosiery, leg warmers,

hike tights, ankie tights, belts, swimsuits, hats, and neadbands 9.1 . 1eq wamers

UNITED STATES 1309220801 31171996 7SIOT0.919 ABANDONED e
018 - athietic bags and lote bags
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ICON PLAY
CANADA T31387CAG0 I1B2004 1210414 ABANDONED 525

25 . wornan's, men's and children's clothing, namely sweatsrs, cardigans, jackels, romoers, SWIMSults, dressaes, pants: exercss wear, namely,
tank tops, tee shuts, DrE 10pS, Camiscles, rompers, warm-up suils, Sweat pants, sweat shils, paats, bika shorts, demi shorts, capn tgits,
footiess tights, bike tights, SImUp pants; dance wear, namely, lectards, undards. leggings. tghts. hosaery, leg wamers, irunks, thong runks, jazz
pants, skins, camisoles, tee shifs, wrap lops, gym panis, capri pants, gym shorts, bodysuits, catsuils, jJumpsuits; yoga wear, namely, camisoles,
tank tops, yoga panis, crop pants, shorts; intimate apparel, namely, fank tops, BOY and boxer shons, pants, 1-shirls, Srep pants and camisoles;
accassories, namely, belts, hats, head bands, sweal bands, wrist bands, shoes

UNITED STATES T31987US00 32672004  7B/391.281 ABANDONED 025

62% - women's, men's and chikiren's clothing, namely sweaters, cardigans, jackets, rompers, swimsulls, dresses, panis; exercise wear, ramely,
1ank tops, tee shins, bra lops, camiscies, TOMDErs, warm-up suls, sweat pants, sweat shirts, pants, bike shonts, dami shorts, capn tights,
footiess tights, bike tights, stirrup pants, dance wear, namely, lectards, unitards, leggings, lighte, hosiery, leg wamers, trunks, thong trunks, jazz
pants, skirts, camiscles, lee shine, wrap tops, gym pants, capri pants, gym shonts, bodysuils, calsuits, jumpsuits, yoga wear, namely, camisoles,
tank ops, yogs pants, crop pants, shorts; intimate apparel, namely, tank tops, Doy and baxer shonts, pants, tshints, crop pants and camisoles;
accessories, namely, beiis, hats, head bands, sweat bands, wiist bands, shoes

ICON POWER
CANADA T31988CAQ0 3102004 1210417 ABANDONED 025

025 - women's, men's and children’s clothing, namely sweaters, cardigans, jackets, rompers, swimsuits, dresses, pants; exercise wear, namely,
tank tops, tee shirts, bra lops, camiscles, rompers, warm-up suits, sweat pants, sweat shirts, pants, biike shorts, demi shorts, capr tights,
footiess tights, bike tights, stirrup pants; dancs wear, namely, leotards, unitards, leggings, tights, hosiery, leg warmers, trunks, thong trunks, jazz
pants, skints, camisales, tee shifts, wrap fops, gym pants, capri pants, gym shorts, bodysuits, catsuits, jumpsuits; yoga wear, namely, camisoles,
tank tops, yoga pants, crop pants, shorts; intimate appared, namaly, tank tops, boy and boxar shorts, pants, t-shirls, crop pants andg camisoies;
accessorias, namely, belts, hats, head bands, sweat bands, wrist bands, shoes

UNITED STATES T31588USH0 IRER004 787291283 ABANDONED i

024 - women's, men's and childran's clothing, namely sweaters, cardigans, jackets, rompers, swimsuits, dresses, panis; exarcise weaf, namsly,
tank tops, tee shirts, bra tops, camisoles, rompers, warm-up sulls, sweat pants, sweat shirts, pants, bike shorts, demi shorts, capri tights,
footiess tights, bike tights, stirrup pants; dance wear, namaly, leofards, unifards, leggings, tights, hosiery, leg warmers, trunks, thong trunks, jazz
pants, skiris, camiscles, e shirs, wrap tops, gym pants, caprt pants, gy shorls, bodysulls, catsuifs, jumpsuits; yoga waar, namely, camisoles,
task lops, yoga pants, crop pants, shorts; intimate apparel, namely, fank tops, boy and boxer shoris, pants, t-shirfs, crop pants and camisoles;
accassorias, namely, belfs, hats, head bands, sweat bands, wrist bands, shoes

ICONTMG

CANADA T31988CADG 362004 1210418 ABANDONED 0%5

425 - women's, men's and children's clothing, namely sweaters, canfigans, jackets, rompers, swimsuits, dresses, pants; exercise wear, namely,
tank tops, tee shirts, bra tops, camisoies, rompers, warm-up sults, sweat panis, sweat shirts, pants, bike shonis, derni shorts, capri tights,
footless tights, bike tights, stirrup pants; dance wear, namely, lactards, uniarnds, legoings, tights, hosiery, leg warmers, trunks, thong trunks, jazz
pants, skits, camisoles, tee shirts, wrap tops, gym pants, capri pants, gym shorts, bodysuits, catsuits, jumpsuits; yoga wear, namely, camisales,
tank tops, yoga pants, crop pants, shorts; intimate apparei, narmely, tank tops, boy and hoxer shorls, pants, t-shirts, crop pants and camisoies;
accassories, namaely, belts, hats, head bands, sweat bands, wrist bands, shoas

UNITED STATES T31985U800 32672004 78/361,286 12/5/2005 3,024,838 REGISTERED 028
425 « wormen's clothing, namely, exercise wear, namely, tank lops, tea shirts, bra tops, camisoles, warm-up suits, sweat pants, sweat shirts,

parts, bike shorts, demi shorts, capr tights, footiess tights, bike tights, stirup pants; yoga wear, namely, camisoles, tank fops, yoga pants, crop
pants, shorts; Inthnate apparel, namely, fank tops, boy and boxer shorts, pants, &-shirts, orop pants and camisoles

IN CLOTHES WE TRUST
NETED STATES T345580850 t1724/1998  THEDS 428 ABANDONED 028

325 - axercise wear, dancewear, sporiswear, namely, bodysuils, caisulls, unifards, jurmpsuits, dresses, rompers, ©ps, bra tops, ieotards,
sweaters, cardigans, sweat shints, tee-shurls, jackels, skins, sweat pants, slirrup pants, shorts, leggings, tights, hosiery, ieg warmars, pike nghts,
ankie tghts, belts, swimsulls, bats, and headbands

ING.D WE TRUST _
UNITED STATES TI0046U500 1172471998 75/594,430 ABANDONED 5

25 - Exercise wear, dancewear, and sportswear, namaly, bodysuits, catsuits, untards, jumpsuits, drasses, rompers, (ops, bra tops, leatards,
sweaters, cardigans, sweat shirls, iee-shirts, jackets, skirls, sweat pants, stirrup panis, shorts, leggings, tights, hosiery, leg warmars, bike tights,
ankle tights, belts, swimsuits, hats and headbands
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icounmv REFERENCES FILED APPLE REGOT REGE STATUS ﬁi_ASSEg‘
KISS THE SKY
CANADA T315862CA00 EUEHGA 1230418 ABANDOCGNED [nas

295 - woman's. men's and children's cicthing, namely sweatars, cardigans, JACKELS, TOMDErS, Swimsuils, dresses, pants; SXOITISE WaAl, namely,
vank iops, tee shirts, Dra tops, camiscles, rOMpers, warm-up suits, sweat pants, swaat shirts, pards, dike shors, dami shords, capn tghts,
footiess lights, bixe tights, stifrup pants, dance wear, namely, iectards, unitards, leggangs, ights, hosiary, lag warmers, irunks, thong trunks, @zz
pants, skints, camsoes, ee shirts, wrap tops, gwn pants, capri pasts, gym shons, hodysuits, atsults, jumpsuits; yoga wear, namely, camiscles,
tank fops, yoga pants, wop pants, shorts; mtimate apparel, namely, tank tops. boy and boxer shorts, pants, t-shirts, orop pants and CAMIBOIES]
accessaries, namely. Delts, hals, head bands, sweat bands, wrist bands, shoes

leTED STATES TI1E62USH) 7I30:2001  TB/296.218 7292003 2743833 REGISTERED o258
025 - Srirts, t-ghints, bottoms, denim ackats, jeans, miniskins, Carmsos, orop lops

LOOSE BUT FIT

UNITED STATES T30932U500 3/45/1984  T4/802.475 11/14/1995 1,838,187 ABANDONED 25

25 . Women's exercise wear, dancewear and sporiswear, namely, bodysuits, catsults, jump suits, unitards, leggings, tights, skirts, tops, sweat
shirts, sweat pants, sweaters, rompars, catdigans, jackets, shors and tee-shirts
UNITED STATES T30832U801 3/15/1984  T4/500,584 ABANDONED 018,028

(118 - athletic bags and tota Bags
025 - women's sxercise wear, dancewear and sportswear, namely, iectatds, dresses, stirrup pants, hosiery, leg warmers, beits, swinsuits and

hats

M MARIKA CONTROL & Design

UNITED STATES T31555US00 5/18/1992  74/801,435 271501984 1,822,045 ABANDONED 025
025 - womnen's exercise wear, dancewear and sporiswear, namely, bodysults, catsults, ieotards, unitards, leggings, tights, sweatshirts, stimup tee-
shirts and pants

MARIKA

BENELUX T311978X00 11261891 772541 112601851 500184 ABANDONED 018,025
016 - Athletic bags
025 - Women's exarcise wear, dande wear and sportswear

CANADA TI11GTCALD 10201850 637201 111890 TMASTA281 REGISTERED At

At - Women's and gir's' active sporiswear, dancefexercise apparel and accessories, and intimate apparel; namely, lectards; unitards; trunks
{exciuding swimwear); bodysuit; T-shirts; swealshiris; sweatpants; sweaters and cardigans designed and sold primarily as cover-ups for
dancewear or axercisewear, dance skifts; rompers; jumpsuits; stitup pants; shors {excluding underwear) designed and sokd primarily as
exarcisewear or dancewear; dance and exarcise underwear, tights; hosiery, socks; leggins; legwarmers; danca bags; wristbands; headbands;
ladies' belis; workout towels

FRANCE T31197FROG 41811091 280680 4/16/1981 1656039 ABANDONED 228
025 . Women's axarcise wear, dance wear and sporiswear

ITALY TITE7IT00 5/611991 RMGS1CO01643 12117/1993  B12484 ABANDONED a28
025 - women's exercise wear, dance wear and sportswear

JAPAN T3H187.JP00 4/23/1692  107029/92 42511897 3288412 ABANDONED 18
18 - Bags or the like, pouches

JAPAN TI1197JP01 41996 2823806 9/1G/1957 4057988 ABANDONED 28
25 - Clothing, special sporting gymnastic wear, belts

MEXICO TEUISTRMXIG CLORED

UNITED IINGDOM 7311976800 10/24/1991 1480679 1024/1981 1480670 REGISTERED 5

28 . Exercise wear. dancewest of sportswesr for woman, ail nciuded n class 25
UNITED KINGDOM T3I11ETGEG 1273171881 148758 1273974001 1487R18 REGISTERED 18

18 - Athlatic bags, tote bags, handbags, briefcases and luggage

MARIKA (Stylized with Heart Desiga)
CANADA TH551CADD 2/13/1988 5251584 14/2371990 TMA3I7E092 - ABANDONED Al

At - Clothing, namely pants, shirts, wotards, blouses and jackets
URITED STATES T31551US00 11111985  T3/817.200 472G/18986 1,391,641 ABANDONED 025

0725 - Clathing, namely, pants, shirts, leotards, biouses and jackets
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MARIKA (Styfized)
AUSTRIA TIYIBATOO 4281983 188942 10/8/7983 149408 REGISTERED 18,28

18 - Athietic bags and 5te bags
28 - Waormen's wear in parficuiar exercise wear and dancewear, cothing for gyrmnastics, swimn suls; belts: rats

GERMANY TI0928DEC 43611881 nia 111171991 2048888 REGISTERED 25
25 - Sportswear for women and girs (except shoes), underwaar for women and gins; hosiery, wristabands, headbangs snd baits

SWITZERLAND T3G838CHO0 63071883 8852/1993.1 63071853 414048 REGISTERED 18,25
18-
25 -

UNITED STATES T30938US00 72411882 T4/297.320 41611993 1.762 867 ABANDONED 25

25 - Womaen's exercise wear, dancewear and sportswear; namely, bodysuits, catsuits, ledtards, untards, leggings, tights, skirts, dresses. tops,
sweat shirts, sweal pants, sweaters, rompers, jumpsuits, stirup pants, hosiery, lsg warmers, belts, cardigans, jackets, shors, tee-shias,
swimsuits and hats
UNITED STATES F30838US01 6/25/1991  74/179.588 1081992 1,723,046 ABANDONED 042

042 - Factory outlet retail store services in the field of dancewear and axercise wear

MARIKA 4 R MOMS 2 B (Stylized)
UNITED STATES TI0H30US00 712411991 74/188,219 4/20/1963 1,786,781 ABANDONED 25

25 - Matarnity axercise wear and sports wear, namely, body suits, fectards, unitards, leggings, tights, skitts, dresses, tops, jackets, shors,
swimsults and tee-shirls

Marika Dwg‘ i Image

UNITED STATES T31613US00 3172008 78/231,908 81672005 2,986,172 REGISTERED 028
A ————. i

0235 - Women's, men's and children's clothing, namely exercise wear, namely, tank tops, tes shirts, bra tops, camisoles, FOMPAIS, wWanr-up suits,
sweal pants, sweat shirts, pants, bike shons, demi shionis, capri tights, footless tights, bike tights, yoga waar, namely, camisoles, tank tops, yoga
pants, crop pants, shorts] intimate apparel, namely, tank tops, boy and boxer shaorts, pants, bshirls, crop pants and camisoles; accessories,
namely, hats, head barde, sweat hands, wrist bands

MARIKA Loge
UNITED STATES F3H197USO0 312003 TeRs1, 742 TH1872008 3,016,107 REGISTERED 025

025 - Women's, men's and Kids' exercise wear, yoga clothing, actessories, intimate apparel, axercise wear employing seamiess technology, bike
tights, ankle tghts, skirts, tops, bra tops, shorts, iee-shirts, hats and headbands

MARIKA S.P.
UNITED STATES TI0921US00 31141996 75/976,931 471471988 2,151,498 ABANDONED 25

25 - Women's exercise wear, dancewear and sportswear, namely, bodysuifs, catsuis, unitards, jumpsuits, dresses, rompers, tops, bra tops,
leotards, swoaters, cardigans, sweat shirts, tee-shirts, jackets, skirts, sweat panis, stirrup pants, shorts, leggings, tights, hosiary, leg wanmers,
bike tights, ankle lights, belts, swimsuits, hats, and headbands

UNITED STATES T30821U80 3nTnees 75074793 ABANDONED ot8
18 - athletic bags and tote bags

MARIKA SP. SPORTPERFORMANCE & Design
UNITED STATES T31857USO0 1111998 7Si070,917 ABANDONED Gi&

18 - Alhuetic bags and fote bags

MARIKA S.P. SPORT/PERFORMANCE (Stylized with Design)
UNITED STATES TH0S23U500 3117199  75/976,584 \UZ39GT 2124487 ABANDONED 25

25 - Wamert's exerCise wear, éaﬁwwegr aitd Sporiswedl, namely, Dodysults, calsuits, undards, jumpsuits, dresses, rompers, tops, bra tops,
ieotards, sweaters, cardigans, sweal shirts, lee-shitts, jackets, skirts, sweat pants, stirrup pants, shorts, leggings, tights, hosiery, iag warmers,
bike tights, ankie tighis, beits, swimsuits, hats, and headbands

MARIKA TRADING COMPANY
UNITED STATES T30915US00 7811998 75/747.088 12726/2000 2,415,367 ABANDONED 25

25 - Ciothing, namely bodysuits, tops, bra fops, tank tops, lectards, sweaters, sweatshirts, tee-shirts, jackets, skir's, sweaf pants, stirnup pants,
shorts, leggings, lights, hosiery, leg warmers, bike tights, ankie tights, belts, swim suits. hats and headbands
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\ LOM

L 1, T30811USK TU22000 TR 82 el 23298,838 REGISTERED 035044 047

035 - Curputenized on-fne relad senvicas in the fisids of clothing, speonts squpment and general merchandise
G4 1 - Praviding information via weosites on global computer networks n the fizids of flness and exercise instruchon, enterniainment, recraation,

and sports
(42 - Provding information vis webstes on global computer networks » the felds of ftness consultation, heaith, fastuon. and deting

NATURAL LAYERS
UNITED STATES T30526U500 10311854 T5ATS 2D B6/1596 1,882,172 ABANDONED 25

25 . Women' 8 exercise wagr, danoawear am‘i_ Srortswear, namely Dodysulls, Catsuis, leolards, unitards, JuMmosuils, dresses, rompens, 1ops,
sweaters, cardigans, sweat shirts, lee-shins, jackets, skits, sweat pants, strrup pants, shorts, leggings, tignts

UNITED STATES TIE26US01 1O/E1/1984  74/683,221 ABANDONED 025

025 - wornen's tights, hosiery, lag warmers, belts, swimsuits and hats

0.P.AL

UNITED STATES T30827US00 B/22/1997  75/345238 ABANDONED

PLANB

UNITED STATES T30845US00 41112001 78/087,954 ABANDONED 25

26 . Clothing and accessories for men, women and chiidren

POWER... -HER

UNITED STATES T31558U800 1072411996 75/186,798 ABANDONED 028
025 - women' s exerciss wear, dancewear and sportswesr, namely, bodysuils, catsulls, leclards, unitards, jumpsuils, dresses, rampers, tops,
sweaters, cardigans, sweal shirts, tee-shirts, jackets, skirts, sweat pants, bicycle panis, stitrup pants. shorts, leggings, tights, hosiery, leg
warmers, beits, swimsults and hals

POWER LIFT-HER BRA
UNITED STATES To0easUS00 11231994 T4/802,743 SR8M988 1 BT ABANDONED 25

25 - Women's axercise wear, dancewear and sporiswear, namely bras, leotards, bodysuits and tops

POWER SPIN-HER
UNITED STATES 1309201800 10/24/1996  75/978,231 6151998 2,254,523 ABANDONED 25

25 - Women's axarcise and sports wear, namely bicycls pants

UNITED STATES T30820US0 10/24/1996  75M188,799 ABANDONED 025
025 - woman’s exercise wear, dancewear and sporiswear, namely, bodysuits, catsuits, leotards, unitards, jumpsuits, dresses, rompers, tops,
sweaters, cardigans, sweat shirts, tee-shirts, jackets, skints, sweat pants, stimup pants, shorts, leggings, tights, hosiery, leg warmers, belts,
swimsuils and hals

POWER THIN-HER

UNITED STATES T36931US00 10341388 75/001,206 11741887 2111178 ABANDOGNED 25
2% - Woman's axercise wear, dancewear, and sporiswear, namely, Dodysuils, catsuils, leotards, unitards, jumpsuits, dresses, rompers, fops,
sweaters, cardigans, sweat shirls, 'ee-shirts, jackets, skirts, sweat panis, stirup pants, shorts, leggings, fights, hosiery, leg warmers, bells,
swimsuis and hats

POWER TRAIN-HER
UNITED STATES T315580US08 4/4/1887 75270814 ABANDONED _,25
025 - women's exercise wear, dancewear and sporiswear, namaly, bodysuds, calsuits, leotards. unitards, jumpsuis dresses rompars. tops

swealers, carcigans, sweal shirts, tee-shurts, jackets, skirts, sweat panis, strrup pants, shers, leggings, tights, hosiery, leg warmaers, balts,
swimsuds and hawg

PRIMERO (Stylized with Design)
UNITED STATES T31552US00 3/25/1985 731528507 211011987 1,428,456 ABANDONED 025

025 - Exercise oriented clothing, namely shirts, pants, jackets, and shorls
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RAW SWETZ
LURITED STATES T30824U800 BIGAGHE T2 027 31001558 218407 ABANDONED 5

25 - Women's exercise wear, Jancewsar and sponsvwadr, namely, calsuils, unitards, dresses. cargigans, skits, strrup pants, hosiery, ieg
warmers, belts, swimswis and hats
UNITED STATES T30824US01 830895 THAT7S2R2 52011887 2063554 ABANDONED 25

25 - Women's exercise wear, dancewear and sponisweai, namely, umpsuits, bodysuits, rompers, s, lestards, sweaters, sweat shits, lee-
shuts, ;ackets, sweat pans, shorts, feggings and tights

SPORT (UNDER) WEAR (Stylized} B
UMNITED STATES T30834US00 8171985  74/883,074 41987 2048770 ABANDONED 25

25 - Underwear, namely bra tops, sports briefs, tank tops, bike tights and spost tights

STRETCH BEYOND
UNITED STATES T31560US00 1171471691 74/221,484 5/41993 1,769,051 ABANDONED 018,028

918 - tote bays and athlelic bags
025 - women’s exercise wear, dance wear and sporiswear, namely, bodysuits, catsuits, leotards, unitards, leggings, tights, skirts, dresses, tops,
swaat shirts, sweat pants, sweaters, rompers, jumpsuits, stirrup pants, hosiery, leg warmers, belts, cardigans, jacksts, shorts, lee-shits, swim

suits and hats

SWETZ
UNITED STATES T30836US00 1111471894 T4/598,727 §/18/1995 1,921,287 ABANDONED 25

25 - Womaen's exercise wear, dancewear and sportswear, namely bodysuils, catsuits, leotards, unitards, jumpsuis, dressas, rompers, tops,
sweaters, cardigans, sweat shirts, tee-shins, jackets, skirts, sweaf pants, stirrup pants, shorts, laggings, tights, hosiery, leg warmers, beils,
swimsuits and hals

THE BALANCE COLLECTION BY MARIKA
UNITED STATES T320120US00 31312004 78/393 951 2712006 3,001,254 REGISTERED azg

025 - clothing, namely, jackets, pants and shirts; exercise wear, namely, lank tops, tee shids, brg tops, camisoles, rompers, warme-up suits,
Sweal panis, sweat shirts, bike shorts, demi-shorts, tee shirts, wrap tops, gym pants, capri pants and gy shorts; vogs wear, narmely, camisales,
fank lops, yoga pants, crop pants and shorts: shoes

THE WEEKEND EXERCISE COMPANY, INC.
UNITED STATES T31612U800 372872003 780231264 ABANDONED 028

025 - Women's, man’s and children's clothing, namely swealers, cardigans, jackets, rompers, swimsuits, dresses, panis; exercisa wear, narmnely,
tastk tons, tee shits, bra tops, camisoles, rompers, wam-up Suits, swaat panis, sweat $hirts, pants, bike shorts, demi shorts, caprt tights,
footlass lights, bike tights, stirup pants; dance wear, namely, leotards, unitards, leggings, tights, hoslery, leg warmers, trunks, thong trunks, jazz
pants, skirts, camisoles, tee shirts, wrap tops, gym pants, capri pants, gym shorts, bodysuits, catsults, jumpsults; yoga wear, namaly, camisoias,
tank tops, yoga pants, crop pants, shorts; intimate apparsl, namely, tank tops, boy and boxer shorts, pants, t-shirts, crop pants and camisoles;
acoessories, namely, beits, hats, head bands, sweat bands, wrist bands, shoes

T™MG, INC. .
CANADA T31391CAC0 31572004 1210407 ABANDONED 025

025 - wormen’s, men's and children’s clothing, namely sweaters, cardigans, jackets, rompers, swimsults, dresses. pants; exercise wear namely,
tafik (P8, tee SHiMs, 5a (0P8, Carsoles, (OMDETs, WaITTHUp Suits, sweal pants, sweat shins, pants, bixe shods, demi shorts, capri tighfsv
footiess tights, bike tights. stimup pants; dance wear, namsly, leotards, unitards, leggings. tights, nosiery, leg warmers, trunks, thong trunks, jazz
pants, siirts, camisoles, fee shirls, wrap tops. gym pants, capri pants, gym shorts, bodysuits. catsuits, jumpsuits: ¥0ga wear, namely, samisoles,
I3NK IORS, yOG3 panis, crop pants, shonls, ntimale apparel, narmaly, 1ank 0P8, 50y and boxer shors, sants. t-shats, crop pants and camisoles:
FCCeSSOnEs, namely. belts. hats. head bands, sweat bands, wiist bands, shoes

UNITED STATES T31991U506 372672004 7H/381 365 ABANDONED a25
025 - women's, men's and chidrer's siothing, namely sweaters, cardigans, jackets. rompers, swimsuits, dresses. pants; exercise wear, nameiy,
120 tops, tes - bratops, carmiscles, rOrmpers, waiTup Sulls, sweal pants, sweat sning, paris, oike snoris, dert shorts, capr tights,

footless tights. bike tights, stirup pants; dance wear, namely, leatards, unitards, ‘eggings, tights, hosiery, leg warrners, trunks, thang trunks, jazz
pants, skirts, camisoles, iee shirts, wrap tops, gym pants, capri pants, gym shorts, bodysuifs, catsuits, jumpsuts; ¥oga wear, namaiy, camiéoges,
iank lops. yaga pants. Crop pants, shorts, inlimate apoarel, namely tank tops, boy and boxar shonts, pants, t-shirts, crop panis and camisoies;
accessaries, namely, belts, hats, head bands, sweat bands, wrist bands. shoes

TO THE LIMIT (Stylized)
UNITED STATES T30937US00 8/20/1993  74/426.659 8/1/1995 1,308,551 ABANDONED 25

25 - Women's exarcise wear, dancewsar and sporiswear. namely, bodysuits, leotards, unitards, feggings, tghts, tops and lee-shirts
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Trademark Report by Mark Pronted:  &27/2008 Page 10
{{:C}UNTR’( REFERENCE# FHED APRL# REGOT REGH STATUS CLASSES}

TO THE L3IT (Stylized) continued . .

UNITED STATES TA0837US0Y 2077883 74/476840 ABANDICMED 318 005
518 - ainietic bags and tote bags
325 - women's exercise wear, dancewear and sporswear namely, slnts, dresses, sweal shirts, sweat pants, calsuils, sweaters, rompers,
fumpsatts, sterup pants, hosiery, leg warmars, belts, cardigans, jackets, shorts, swimsuds and hals
TWISTEC
UNITED STATES TI1561USH0 351980 74/035,303 1726/1993 1,748,583 ABANDONED G258
025 - fabrics for use in making exercise wear sok! as a companant part of clothing
UNITRYB
JAPAN T3207JP00 1151983 105049/93 11/29/19968 3227153 CLOSED 25
25 - Ciothing
VIRT'SHUL
UNITED STATES T30948U800 99/1987 75/354 262 ABANDONED 42
42 - Organizing and conducting Jewish social, regigious and community volunteer activites for othars
WEEKEND BY MARIKA
CUNITED STATES T30013US00 5/3G199F  TRATI4V2 B152000 2,378,205 REGISTERED 25

25 - Women's exercise wear, dancewear and sportswear, namely, bodysuits, catsuits, lumpsuits, leotards, unitards, leggings, tights, hosiery, leg
warmars, bike tights, ankle tights, dresses, skifs, tops, bra tops, shonts, tee-shirts, jackets, sweat pants, stirrup pants, sweat shirts, swaaters,
rampers, cardigans, belts, swimeuile, hats and haadbands

UNITED STATES T30913U801 53011897 75/300,983 ABANDONED Gi8
018 - athietic bags and tote bags

WEEKEND VILLAGE

UNITED STATES TIC15US00 42211998  75/589,797 ABANDONED 35,4142

38 - Providing information via websies an global computer networks in tha field of travei destinations
41 - Providing information via websites on giobal computer networks in the fiakis of recreation, health, fitness and axercise
42 - Providing information via websites on giobal computer networks i the fieid of fashion

END OF REPORT TOTAL ITEMS SELECTED = 122
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Bill of Sale

THIS BILL OF SALE is made as of June 5, 2008 by nsolvency Services Group, Inc. as assignee under &
general assignment fior the penefit of creditors of The Marika Group, ing, (“Seller™ to Rock Fit, LLC Buyer™

Al Seller and Buyer are parties to that certain Asset Purchase Agreement dated as of June 4, 2008 (the
* A greement’’), pursuant to which Selier has agreed to sell, ransfer and assign to the Buyer und the Buyer has agreed
to purchase, acquire and assume &om Seller certain assets of Seller pertaining to the Business as defined in the
Agreement {the “Acquired Assets”) on the ferms and conditions set forth in the Agreement.

B. In accordance with, and subject 10, the terms of the Agreement, Seller is executing and delfvering
this Bifl of Sale to the Buyer for the purpose of transferring to and vesting in the Buyer, its successors and assigns all
of the Acquired Assets. The Acquired Assets are only those items specifically set forth in the Agreement and do not
include, among other things, the Exciuded Assets. The ransfer of the Acquired Assets deseribed below is made
subject to the terms and provisions of the Agreement. The sale of Acquired Assets is on an “as-is where is” basis
with nio representations or warranties, either express or implied, of any fype or kind whatsoever, express or implied.

C. This Bill of Sale, being further documentation of the conveyances, transfers and assignments
provided for in and by the Agreement, neither supersedes, amends, or modifies any of the terms or provisions of the
Agreement nor does it expand upon of limit the rights, obligations or warranties of the parties under the Agreement.
in the avent of a conflict or ambigaity between the provisions of this Bill of Sale and the Agreement, the provisions
of the Agreement will be controlling.

D. Capitalized terms not otherwise defined in this Bill of Sale shall have the meanings set fisrth in the
Agreement.

NOW, THEREFORE, for valuablie consideration, receipt and adequacy of which is hereby acimowledged,
the Saller hereby grants, sells, conveys, transfers, assigns, releases and delivers to, and vests in the Buyer all of
Setler’s rights, title and interests in and to the Acquired Assets.

The Seiler covenants and agrees, upon request, to execuls, acknowledge, and deliver any further
assigninents, COOVEYANCEs and other assurances, documents, and instruments of transfer, reasonably requested by the
Buyer and to take any other action consistent with the terms of the Agresment that may reasonably be requested by

the Buyer for the purpose of assigning, ransferring, granting, conveying, and confirming to the Buyer, or reducing
to possession, any of the Acquired Assets to be conveyed and wansferred by the Agreement.

This Bill of Sale shall be governed by the laws of the State of Catifornia without regard to Its conflicts of
faw provisions.

IN WITNESS WHEREOF, this Bill of Sale has been exeouted by the Seller, as of the day and year first
above written.

INSOLVENCY SERVICES GROUP, INC. as assignee under
a general assignan it of creditors of The Marika
Group, Ing
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