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TO:SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

06-30-2008 _ II

coceonovarr s NIAMBIAED

Styleshest Version v1.1 1 03565482

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to cormect the portions of the Assignee information
NATURE OF CONVEYANCE: previously recorded on Reel 004002 Frame 0119. Assignar(s) hereby confirms
the only Assignee for this conveyance Is TPG-Rosewood Acquisition, Corp.

<
3
S

CONVEYING PARTY DATA
I Name ” Formerly " Execution DateJ[ Entity Type ]
|3 Day Blinds, Inc. I llo2r19:2009  |[cCORPORATION: DELAWARE |

REGEIVING PARTY DATA

Name: TPG-Rosewood Acquisition, Corp.
Street Address: 345 California Street
intemal Address: ||Suite 3300
lCity: San Francisco
lStaleICountry: CALIFORNIA
|Postal Code: 94104
[Entity Type: CORPORATION: DELAWARE
%
PROPERTY NUMBERS Total: 30 g
N
~
Property Type Number Word Mark
|Sen'a| Number: 77461254 3DB 3 DAY BLINDS 8
| serial Number: |77453460  ||3 DAY BLINDS | 3
| serial Number. |77460512 | 308 ] :
Registration Number: 3262419 R HOUSE Q
Registration Number: 31495687 EVOLUTIONS
Registration Number: 3136963 BRING OUT YOUR INNER DECORATOR
Registration Number: 1497759 3 DAY BLINDS
Registration Number: 15071987 3DB
Registration Number: 1693043 TRANSITIONS
Registration Number: 1719487 TRANSITIONS
Registration Number: 1975201 ULTIMA
Registration Number: “212431 9 " DUST-LESS ]
I ] I 1
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| Registration Number. 2416283 |ugHT-LESS

Registration Number: 2392142 DUOSHADE

IRegistration Number: 2420057 | VIRTUAL WOOD

| Registration Number- 2443574 |AMERICA' S WINDOW COVERING SPECIALIST
Registration Number: 2541711 STARLIGHT

Registration Nurnber: 2608241 SOLAIRE PRIVACY BLIND

| Registration Number: || 2718019 [ SIERRA SHUTTERS
Registration Nurmber: 2716484 IMPROVING NATURE'S BEST
Registration Number: 2818007 SEDONA SHUTTERS
Registration Number: 2795703 SUNCREST SHUTTERS

| Registration Number: 2798732 GORONADO VALANCE

| Registration Number: 2805531 IT'S YOUR HOME. DO IT RIGHT
Registration Nurber: 2861356 LAKESHORE SHUTTERS
Registration Number: 2968426 IDESIGN

Registration Number: 2058502 TILT MAGIC

| Registration Number: || 2472357 || SIMPLY SHEERS

|Registration Number:  [|2532761 |[sHEER MAGIC

Registration Number: 1742302 ESSENTIALS

CORRESPONDENCE DATA

Fax Number: (714)548-9035
Carrespondence will be sent via US Mail when the fax attempt is unsuccesshii.
Phone: (714) 641-5100

sbamicella@rutan.com, ezaskoda@rutan.com,

il:

Emai trademarks@rutan.com, scain@rutan.com

Correspondent Name: Susan J. Barricella

Address Line 1: 611 Anton Boulevard

Address Line 2: Suite 1400

Address Line 4: Costa Mesa, CALIFORNIA 92626
I ATTORNEY DOCKET NUMBER: 020913.0000
| NAME OF SUBMITTER: Susan J. Barricella
l Signature: fSusan J. Barticella/
l Date: 08/15/2009

Total Attachments: 126

source=Assignment from 3 Day Blinds, Inc#page.iif

source=Assignment from 3 Day Blinds, Inc#page?2.tif
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TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

i; U 26

SUBMISSION TYPE: NEW ASSIGNMENT T
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA

Name Formerly Exgc::;ion Entity Type
3 Day Blinds, Inc. I l02/19/2009 ]jcorPORATION: DELAWARE
RECEIVING PARTY DATA
[Name: ”TPG Ventures, L.P. |
|Street Address: “345 California Street |
linternal Address: |[Suite 3300 |
|City: J|San Francisco |
|State/Country:  ||CALIFORNIA |
[Postal Code:  ||94104 |
|Entity Type: |ILIMITED PARTNERSHIP: DELAWARE |
|Name: ”Rosewood Capitai IV Associates, L.P. I
|Street Address: ||One Maritime Plaza I
|Internal Address: ”Suite 1575 I
|City: J|San Francisco I
|State/Country: ”CALIFORNIA |
|Postal Code: ”941 11 |
|[Entity Type: |[LIMITED PARTNERSHIP: DELAWARE |
IName: lIRosewood Capital IV, L.P. J
|Street Address: ”One Maritime Plaza l
|Internal Address: ”Suite 1575 |
|City: “San Francisco I
State/Country:  ||CALIFORNIA |
| I |

file://C:\Users\2487\AppData\Local\Microsoft\Windows\Temporary Internet FilepRATYEMARK4/2009
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" Assignment Page 2 of 6

[Postal Code:  [|94111 B
[Entity Type:  |[LIMITED PARTNERSHIP: DELAWARE |
IName: ”TPG-Rosewood Acquisition, Corp.

|Street Address: “545 California Street
lmternal AddressJ[Suite 3300

S | NN | SNN— SN ) S— ) S— ) S

City: "San Francisco

State/Country:  ||[CALIFORNIA

|Posta| Code: |E941 04

|[Entity Type: |[cORPORATION: DELAWARE

PROPERTY NUMBERS Total: 30

Property Type Number Word Mark
Registration Number: (| 1497759 3 DAY BLINDS
Registration Number: (| 1507197 3DB
Registration Number: || 1693043 TRANSITIONS

Registration Number: |[1719487 TRANSITIONS

Registration Number: (|1975201 ULTIMA
Registration Number: [12124319 DUST-LESS
Registration Number: |/2416283 LIGHT-LESS
Registration Number: (12392142 DUOSHADE
Registration Number: |[2420057 VIRTUAL WOOD

Registration Number: {|2443574 AMERICA' S WINDOW COVERING SPECIALIST

Registration Number: [|2541711 STARLIGHT

Registration Number: |[2608241 SOLAIRE PRIVACY BLIND
Registration Number: |/2718019 SIERRA SHUTTERS
Registration Number: ||2716484 IMPROVING NATURE'S BEST

Registration Number: (|2818007 SEDONA SHUTTERS

Registration Number: (|2795703 SUNCREST SHUTTERS

Registration Number: ||2798732 CORONADO VALANCE

Registration Number: |[2805531 IT'S YOUR HOME. DO IT RIGHT

Registration Number: ||2861356 LAKESHORE SHUTTERS

file://C:\Users\2487\AppData\Local\Microsoft\Windows\Temporary Internet FiIF{RADEMARK24/2009
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Assignment Page 3 of 6

Registration Number: |[2968426 IDESIGN
Registration Number: |[2958592 TILT MAGIC
Registration Number: [ 2472357 SIMPLY SHEERS
Registration Number: [[2532761 SHEER MAGIC
Registration Number: || 1742302 ESSENTIALS
Serial Number: 77453460 3 DAY BLINDS
Serial Number: 77461254 3DB 3 DAY BLINDS
Serial Number: 77460512 3DB

Serial Number: 78594733 R HOUSE

Serial Number: 78421357 EVOLUTIONS
Serial Number: 78518478 BRING OUT YOUR INNER DECORATOR

CORRESPONDENCE DATA

Fax Number: (714)546-9035
Correspondence will be sent via US Mail when the fax atfempt is unsuccessful.
Phone: (714) 641-5100

sbarricella@rutan.com, ezaskoda@rutan.com,

Email: .
trademarks@rutan.com, scain@rutan.com

Correspondent Name: Susan J. Barricella

Address Line 1: 611 Anton Boulevard

Address Line 2: Suite 1400

Address Line 4: Costa Mesa, CALIFORNIA 92626
ATTORNEY DOCKET NUMBER: 020913.0000

NAME OF SUBMITTER: Susan J. Barricella
Signature: /Susan J. Barricella/
Date: 06/10/2009

Total Attachments: 126
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USPTO
TO:SUSAN J.
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BARRICELLA COMPANY:611 ANTON BOULEVARD

ASSET PURCHASE AGREEMENT
BY AND AMONG
TPG-ROSEWOOD ACQUISITION, CORP.,
as Purchaser,

TPG VENTURES, L.P.,

ROSEWOOD CAPITAL 1V ASSOCIATES, L.P.,
AND
ROSEWOOD CAPITAL IV LP
as Lenders,
and
3 DAY BLINDS, INC.
as Seller

Dated as of February 19, 2009
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ASSEY PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of February 15,
2009 (the “Execution Date™), by and among 3 Day Blinds, Inc.,, a Delaware corporation
(“Seller™), and TPG Ventures, L.P., a Delaware limited partnership (“TPG”), Rosewood Capital
IV Associates, LP., a Delaware limited partnership (“Rosewood Associates”), Rosewood
Capital IV LP, a Delaware limited partnership (“Rosewood LP” and together with TPG and
Rosewood Associates, collectively the “Lenders™) and TPG-Rosewood Acquisition, Corp., a
Delaware corporation, (the “Pyrchaser,”). Certain capitalized terms used herein are defined in
Article X.

RECITALS

WHEREAS, Seller currently operates the Business (as defined herein) and the Purchaser
desires to purchase the Business;

WHEREAS, the Seller is a debtor and debtor in possession in that certain bankruptcy
case under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§101 et seq. (the
“Bankruptcy Code™) filed on October 21, 2008 in the United States Bankruptcy Court for the
Central District of California — Santa Ana Division (the “Bankruptcy Court™), Case No.
SA 08-16696-ES (the “Chapter 11 Case”); and

WHEREAS, in connection with the Chapter 11 Case and subject to the.terms and
conditions contained herein and following the entry of the Sale Order (as defined herein) finding
the Purchaser as the winning bidder and subject to the terms and conditions thereof, Seller shall
sell, transfer and assign to the Purchaser, and the Purchaser shall purchasec and acquire from
Seller, pursuant to Sections 105, 363 and 365 of the Bankruptcy Code, the Purchased Assets, and
assume from Seller the Assumed Liabilities (as defined herein), all as more specifically provided
herein and in the Sale Order. ’

NOW, THEREFORE, in consideraticn of the foregoing and the mutual representations,
warranties, covenants and agreemeats set forth herein, and for other good and wvaluable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the Purchaser and Seller hereby agrees as follows:

ARTICLEL
PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

1.1  Purchase and Sale of Assets. Pursuant to Sections 105, 363 and 365 of the
Bankruptcy Code and on the terms and subject to the conditions set forth in this Agreement and

the Sale Order, the Purchaser shall purchase, acquire and accept fiom the Seller, and Seller shall
sell, transfer, assign, convey and deliver to the Purchaser, on the Closing Date all of the Seller’s
right, title and interest in, to and under, free and clear of all Encumbrances (other than
Encumbrances included in the Assumed Liabilitics and Permitted Encumbrances), the assets,
properties and rights of any nature, tangible and intangible, real or personal, wherever located, of
the Seller with respect to those assets as set forth in this Section 1.1 below, but in all cases
excluding the Excluded Assets (collectively, the “Purchased Assets™):

[MPAAGMT522608.12]

TRADEMARK
REEL: 004014 FRAME: 0123



USPTO 6/18/2009 8:07:54 PM PAGE 16/134 Fax Server
TO:SUSAN J. BARRICELLA COMPANY:6811 ANTON BOULEVARD

(a) (1) those Contracts with Seller’s suppliers and vendors as set forth on
Schedule 2 attached hereto, and all rights pursuant thereto, and any other such Contract added to
the list of Assumed Confracts in accordance with Section 1.5 (collectively, the “Assumed-
Contracts™), and all of Seller’s relationships with its customers as of the Closing Date;

(b)  all Accounts Receivable;

(c)  all Cash and Cash Equivalents, whether on hand, in transit or in banks or
other financial institutions, security entitlements, securities accounts, commodity contracts and
commodity accounts and including any cash collateral that is collateralizing any letters of credit
issued pursuant to the DIP Loan Documents or any other ietter of credit, or obligation with
respect thereto, assumed by the Purchaser, but excluding the following (“Excluded Cash™): (1)
any cash fendered as part of the Purchase Price or as provided in the Sale Order (as defined
below), including, without limitation, the Deposit (as defined herein); (2) $250,000.00
representing the cash tendered under the DIP Loan Documents in connection with the Carve Out
Amount (as defined in the DIP Loan Documents); (3) any cash required to pay any checks of
Seller in transit as of the Closing Date; and (4) subject to the terms and conditions of Section
8.10(a) below, the amount of any payroll obligation of Seller up to the Closing Date.

(d) all Documents used in or directly relating to the Purchased Assets or
Assumed Liabilities, including but not limited to, the Assumed Customer Contracts, products,
services, marketing, advertising and promotional activities, trade shows and all files, supplier
lists, vendor lists, records, literature and correspondence with sufficient detail as reasonably
availabie; .

(e)  all deposits and prepaid expenses of Seller relating to the Purchased
Assets, including but not limited to (i} security deposits with third party suppliers, vendors or
service providers, ad valorem taxes and lease and rental payments {other than in connection with
any Excluded Assets), (ii) rebates, (iii) tenant reimbursements, (iv) pre-payments and (v) those
deposits and pre-paid expenses set forth on Schedule 1.1{e);

o ® all Equipment, including, without limitation, the Equipment set forth on
Schedule 3 attached hereto, and further including, without limitation, any Equipment added to
the list of Equipment in accordance with Section 1.5 (the “Equipment”);

b (g) the leases and subleases for personal property set forth on Schedule 4 (the
“Assumed Personal Property Leases™);

(h)  the name “3 Day Blinds” and any derivations thereof (the “Purchased
Names™), subject to the terms of Section 8.1(c) below;

(i) ail leases and snbleases for the Leased Real Property set forth on Schedule
5, including all of Seller’s right, title and interest in and thereto and any other such leases and
subleases added to the list of Assumed Real Property Leases in accordance with Section 1.5
(such lcases and subleases, the “Assumed Real Property Leases™ and the underlying Leased Real
Property, the *Assumed Leased Real Property™);

[IMPAAGMT\S22608.12) 2
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G) Contracts set forth on Schedule 6, which contracts represent contracts
between the Séller and any independent contractors who are not employees of Seller but who
have been retained to render services (i) on behalf of Seller or (ii) on behalf of third partics
where the Seller acts as an intermediary or broker, including, in each case, contracts with (x)
owner-operators, (Y) independent sales agents and (z) qualified third-party carriers (collectively,
the “Assumed Independent Contractor Contracts™);

(k) to the extent assignable or transferable in accordance with the terms and
conditions of such Permits and/or pending applications therefore or applicable Law, all Permits .
and all pending applications therefore, including, without limitation, the Material Permits (the
“Assumed Permits™);

)] all rights under non-disclosure or confidentiality, non-compete, or non-
solicitation agrecments related to the Purchased Assets, agents or with third parties, including
without limitation, the Acquired Customers;

(m) all rights, claims, credits, causes of action or rights of set off against third
parties relating to the Purchased Assets (including, for the avoidance of doubt, those arising
under, or otherwise relating, to the Assigned Contracts) or Assumed Liabilities, including rights
under vendors’ and manufacturers® warranties, indemnities, guarantics;

{n)  any counterclaims, setoffs or defenses that Seller may have with respect to
any Assumed Liabilities;

(0)  except as contemplated by Section 1,2, to the extent assignable ot
transferable in accordance with the terms and conditions of the applicable insurance policies or
“applicable Law, (i) all of Seller’s insurance policies and rights and benefits thereunder
(including, without limitation, (A) all rights pursuant to and proceeds from such insurance
policies and (B) all claims, demands, proceedings and causes of action asserted by the Seller
under such insurance policies relating directly to any Purchased Asset or Assumed Lisbility) and
(ii) any letters of credif related thereto;

(p)  all copies of Tax Returns or Tax Records of Seller;

() any claim, right or interest of the Seller in or to any refund, rebate,
sbatement or other recovery for Taxes with respect to the Business or the Purchased Assets,
together with any interest due thereon or penalty rebate arising therefrom, for any Tax period (or
portion thereof) ending on or before the Closing Date; : :

@ @) all of the Seiler’s right, title and interest in and to the Seller’s
Intellectual Property listed on Schedule 1.1(r) (collectively, the “Assumed Intellectual
Property™), provided, however, that the parties expressly acknowledge and agree that Seller may
continue to use the names “3 Day Blinds” and “3 Day Blind, Inc.”, subject to the terms of
Section 8.1(c) below, and (ii) all Contracts pursuant to which the Seller is granted a license to, or
any rights under, any Intellectual Property of any third Person and all Contracts pursuant to
which the Seller grants to a third Person a license to, or any rights under, the Seller Intellectual
Property, including the Contracts listed on Schedule 1.1(r) (the “Assumed Intellectual Property
Licenses” and, together with the Assumed Contracts, the Assumed Personal Property Leases, the
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Assumed Real Property Leases and the Assumed Independent Contractor Contracts, the
“Assigned Contracts”); '

(8 . all Rights of Indemnity (as defined herein) pursuant to the Assigned
Contracts; .

() all goodwill and other intangible assets associated with the Business or the
Purchased Assets; :

(u) copies (at Purchaser’s sole cost and expense) of all Documents relating to
formation, "qualifications to conduct business as a foreign corporation or other legal entity,
arrangements with repistered agents relating to foreign qualifications, taxpayer and other
identification numbers, scals, minute books, stock transfer books, stock ledgers, stock
certificates, by-laws and other documents relating to ths organization and existence of the Seller

-as a corporation or other legal entity, as applicable (together with analogous documentation);

(v)  all Inventory used or held for use in the operation of the Business; and
(w)  all loans and other indebtedness payable to the Seller.

2

1.2  Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Purchaser shall not include any and all of Seller’s right, title and interest in the following
(collectively, the “Excluded Assets™): (a) all assets of Seller other than the Purchased Assets,
including, without limitation, the Excluded Cash; (b) Seller’s books and records; (¢) any and all
claims, deposits, prepayments, refunds, rebates, causes of action, rights of recovery, rights of set-
off and rights of recoupment relating to (i) any assets other than Purchased Assets; (if) any
claims and causes of action under Section 544 through 550 of the Bankruptcy Code; (iii) any
other claims or causes of action under any other provision of the Bankmuptcy Cade and-
applicable law except any claims or causes of action relating to Purchased Assets, and (iv) those
assets as may be listed from time to time on Schedule 1.2.

1.3 Assumption of Liabilities. On the terms and subject to the conditions set forth in
this Agreement and the Sale Order, the Purchaser shall assume all of the following Liabilities of
the Seller whether arising prior to, on or after the Closing Date, but in all cases excluding the
Excluded Liabilities (collectively, the “Assumed Liabilities”):

{a)  any and afl Liabilities of the Seller under each Assigned Contract arising
prior to, on or afier the Closing Date, provided that each Assigned Contract must be agsumed and
assigned in accordance with the procedures set forth in the Sale Order;

(b)  any and ail Liabilities for Taxes (other than Income Taxes) owing from
and after the Closing Date, including, without limitation, Liabilities for Taxes attributable to the
ownership of the Purchased Assets from and after the Closing Date;

(c)  all Liabilities arising under the DIP Loan Documents to the extent that
such Liabilities are not repzid pursuant 1o Section 2.1 of this Agreemént;

[IMP\AGMT\S22608.12] 4
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(d) to the extent not otherwise used by TPG-Rosewood as part of its credit
bid, $20 million of senior secured debt pursuant to the Amended and Restated Credit Agrecment
among 3 Day Blinds Holding, Inc. and TPG-Rosewood, as successor to CIT Lending Services
Corporation dated as of July 7, 2006 (the “Assumed Debt"); ' '

(e) all of the following claims (collectively, “Wage Priority Claims™): (1) all
pre-petition priority claims under Bankeuptcy Code Section 507(a)(4) up to the maximum
amouant as set forth therein solely relating to the payment of wages, salaries and commissions
(and specifically excluding any claims relating to vacation, severance and sick leave, which shall
be deemed Excluded Liabilities hereunder), and (2) all post-petition administrative claims under
Bankruptcy Code Section 503(b)(1)(A)(1) in the full amount of such claims solely relating to the
payment of wages, salaries and commissions {and specifically excluding any claims relating to
vacation, severance and sick leave, which shall be deemed Excluded Liabilities hereunder);

@ all obligations of Seller with respect to payroll and other payroll
obligations for the payroll periods ending February 21, 2009 and thereafter; and

(g)  all Liabilities set forth on Schedule 1.3(g).

14  Excluded Liabilities. The Purchaser shall not assurme, and shall not be deemed to
have assumed, any liabilities other than those set forth in Section 1.3 (collectively, the “Excluded
Liabilities™).

1.5  Cure Costs; Disclosure Schedule Updates.

(a)  Notwithstanding anything in this Agreement to the contrary, the Purchaser .
may revise any Disclosure Schedule setting forth the Purchased Assets and the Excluded Assets
to (i) include in the definition of Purchased Assets (pursuant to the applicable Schedule) and to
-exclude from the definition of Excluded Assets, any Contract of the Seller, but not previously
included in the Purchased Assets, af any time reasonably in advance of the Sale Hearing and
require Seller to give notice to the parties to any such Contract and (i} to exclude from the
definition of Purchased Assets (pursuant to the applicable Schedule} and to include in the
definition of Bxcluded Assets, any Assigned Contract or other asset of the Seller previously
included in the Purchased Assets and not otherwise included in the definition of Excluded
Assets, at any time reasonably in advance of the Sale Hearing; provided that no such change of
the Disclosure Schedule, the definition of the Purchased Assets or the definition of the Excluded
Assets shall reduce the amount of cash component of the Purchase Price or permit Purchaser to
terminate this Agreement and its obligations hereunder. If any Contract is added to (or excluded
from) the Purchased Assets as permitted by this Section 1.5(a), Seller shall promptly take such
steps as are reasonably necessary, including, if applicable, determining the amount of payment of
Cure Costs or adequate assurance of payment of all Cure Costs to be made by Purchaser
promptly following the Closing, and promptly deliver notice of such action, including, without
limitation, the determination of the amount of payment of Cure Costs or adequate assurance of
payment of Cure Costs, 1o the non-debtor counterparty, to cause such Contracts to be assumed
by Seller, and assigned to Parchaser, on the Closing Date (or excluded under the Sale Order and
this Agreement}.

[IMPAGMTS22608.12] 5
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(b} Any Cure Costs due with respect to the Assigned Contracts shall be
promptly paid by Purchaser to the non-debtor counter-parties to such assigned Contracts and
such payment shall be a condition precedent, or antccedent, as the case may be, to (i) the
assumption by Seller of such Assigned Comtracts; and (i) the assumption and assignment of the
Assigned Contracts ta the Purchaser. : .

1.6 “As Is” Transaction. PURCHASER HEREBY ACKNOWLEDGES AND
AGREES THAT, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN ARTICLE IV OF
THIS AGREEMENT, THE SELLER MAKES NO REPRESENTATIONS OR WARRANTIES
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO ANY MATTER RELATING
TO THE PURCHASED ASSETS. WITHOUT IN ANY WAY LIMITING THE FOREGOING,
SELLER HEREBY DISCLAIMS ANY WARRANTY, EXPRESS OR IMPLIED, OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE AS TO ANY
PORTION OF THE PURCHASED ASSETS. PURCHASER FURTHER ACKXNOWLEDGES
THAT PURCHASER HAS CONDUCTED AN INDEPENDENT INSPECTION AND
INVESTIGATION OF THE PHYSICAL CONDITION OF THE PURCHASED ASSETS AND
ALL SUCH OTHER MATTERS RELATING TO OR AFFECTING THE PURCHASED
ASSETS AS PURCHASER DEEMED NECESSARY OR APPROPRIATE AND THAT IN
PROCEEDING WITH ITS ACQUISITION OF THE PURCHASED ASSETS, EXCEPT FOR
ANY REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLE IV HEREQOF, PURCHASER IS DOING SO BASED SOLELY UPON SUCH
INDEPENDENT INSPECTIONS AND INVESTIGATIONS. ACCORDINGLY, PURCHASER
WILL ACCEPT THE PROPERTY AT THE CLOSING “AS IS,” “WHERE IS,” AND “WITH
ALY FAULTS.”

ARTICLE 11,

CONSIDERATION
2.1  Consideration.

{a)  The aggregate consideration {collectively, the “Purchase Price™) to be paid
for the purchase of the Purchased Assets shall be:

¢)] the rclease of Seller and any guarantors {and their respective
successors and assigns) under the prepetition credit agreement between Seller and
Lenders, as successors to CIT Lending Services Corporation (“CIT”), dated as of July 7,
2006 (the “Prepetition Credit Facility”) of obligations, claims, liabilities, debts, costs,
expenses and demands arising under, or otherwise relating to, the Prepetition Credit
Agreement in an amount equal to $4,750,000.00 (collectively, the “Credit Bid and
Release™); plus

v (@)  $250,000.00 in cash or financing commitments (the ‘“‘Cash
Component™), of which $100,000 shall be paid to Seller by Purchaser in accordance with
the terms set forth in the Bidding Procedure Order (the “Deposit™), and the balance of
$150,000 shall be paid at the Closing as set forth herein; plus .
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(iif) to the extent not used by Lenders as part of the Credit Bid and
Release, the assumption by the Purchaser of $20,000,000.00 of the obligations due and
under the Prepetition Credit Facility (the “Assumed Debt”); and

_ (®) In addition to the foregoing consideration, as consideration for the grant,
sale, assignment, transfer and delivery of the Purchased Assets, the Purchaser shall assume and'

discharge the Assumed Liabilities.
ARTICLE 1I.
CLOSING AND TERMINATION

3.1  Closing. Subject to the satisfaction of the conditions set forth in Sections 9.1, 9.2
and 9.3 hereof or the waiver thereof by the party entitled to waive the applicable condition, the
closing of the purchase and sale of the Purchased Assets, the delivery of the Purchase Price, the
assumption of the Assumed Liabilities and the consummation of the other transactions
contemplated by this Agreement (the “Closing™) shali take place at the corporate offices of Selier
as set forth in Section 12.7 below {or at such other place ag the parties may designate in writing)
on or before the Outside Date (as defined below), unless another time or date, or both, are agreed
1o in writing by the parties.” The date en which the Closing shall be held is referred to in this

a3 the “Closing Date.” Unless otherwise agreed by the parties in writing, the Closing
shall be deemed effective and all right, title and interest of the Seller in the Purchased Assets o
be acquired by the Purchaser hereunder shall be considered to have passed to the Purchaser and
the assumption of all of the Assumed Liabilities shall be considered to have occurred as of 12:01
am. Bastern Time on the Closing Date. _

3.2  Closing Deliveries by Seller. At the Closing, Seller shall deliver to the Purchaser:

(a) a duly executed bill of sale with respect to the Purchased Assets,
substantially in the form attached hereto as Exhibit A;

R ()] a duly executed assignment and assumption agreement with respect to the
Assumed Liabilities, substantially in the form attached herefo as Exhibit B;

(c) a true and correct copy of the Sale Order;,

(d)  a duly executed non foreign person affidavit of the Seller dated as of the
Closing Date, swom under penalty of perjury and in form and substance required under the
Treasury Regulations issued pursuant to Section 1445 of the Cede, stating that the Seller is not a
“foreign person” as defined in Section 1445 of the Code;

{(e) the officer’s certificates required to be delivered pursuant to Sections
9.3(b) and 9.3(c);

® the Accounts Receivable List required pursuant to Section 4.21;
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(g) satisfactory resolution of any disputes regarding the Cure Costs to be
assumed by Purchaser (or establishment of appropriate reserves therefore) in accordance with the
procedures set forth in the Sale Order; and

(h) =all other previously undelivered certificates, agreements and other
documents required by this Agreement to be delivered by Scller at or prior to the Closing in
connection with the transactions contemplated by this Agreement.

3.3  Closing Deliverjes by the Purchaser. At the Closing, the Putchaser shall deliver

to (or at the direction of) Seller:

(@) the Purchase Price, in the form of (i) the Credit Bid and Release (including
documentation reasonably acceptable to Seller evidencing reduction of indebtedness in the
‘amount of such credit bid); (iii} the Cash Component; and (iv) documentation reasonably
acceptable to Seller evidencing assumption by the Purchaser of the Assumed Debt;

fb)  a duly executed assignment and assumption agreement substantially in the
form atlached hereto as Exhibit B;

(¢) the officer’s certificates required to be delivered pursuant to Sections
9.2(3) and 9.2(b); and

' (d) all other previously undelivered certificates, agreements and other
documents required by this Agreement to be delivered by the Purchaser at or prior to the Closing
in cormection with the iransactions contemplated by this Agreement.

3.4  Termination of Agreement. This Agreement may be terminated as follows:

(&) by the mutual written consent of Seller and the Purchaser at any time prior
to the Closing;

(b) by either the Purchaser or Seller, if the Closing shall not have been
consummated prior to March 2, 2009 (the “Qutside Date™), provided, however, that such date
may be exterided by mutual agreement signed by both Seller and Purchaser;

(¢) by cither the Purchaser or Seller, if there shall be any Law that makes
consummation of the transactions contemplated hereby illegal or otherwise prohibited, or there
shall be in effect a final non-appealable order of a Governmental Body of competerit jurisdiction
restraining, enjoining or otherwise prohibiting the consummation of the transactions
contermplated hereby; it being agreed that the parties hercto shall promptly appeal any adverse
determination which is appealable (and pursue such appeal with reasonable diligence);

{d) by the Purchaser, if the Chapter 11 Case is dismissed or converted to a

case or cases under Chapter 7 of the Bankruptcy Code, or if a trustee or examiner to operate or

"manage the financial affairs, the business or the reorganization of Seller is appointed in the
Chapter 11 Case;
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() by either the Purchaser or Seller, if (A) the Sale Order shall not have been
approved by the Bankruptcy Court by the close of business on February 27, 2009 or (B)
following its entry, the Sale Order shall fail to be in full force and effect or shall have been
stayed, reversed, modified or amended in any respect without the prior written consent of the
Purchaser and Seller; provided that the right to terminate this Agreement under this Section
3.4(e) shall not be available to any party whose failure to fulfill any material obligation under
this Agreement has been the cause of, or resulted in, the failure of such order to meet these
requirements on or before such date, including, without limitation, the failure of Purchaser to
provide adequate assurances of future performance as required by the Bankruptcy Code.

® by either the Purchaser or Selier, if the Bidding Procedures Order or
Expense Reimbursement shall fail to be in full force and effect as of the Qutside Date, or shall
have been stayed, reversed, modified or amended in any respect without the prior written consent
of the Purchaser and Seller; provided that the right to terminate this Agreement under this
Section 3.4(f) shall not be available to any party whose failure to fulfill any material obligation
_ under this Agrecment has been the cause of, or resulted in, the failure of such order to meet these
requirements on or before such date;

- (g) by either the Purchaser or Seller, if Seller have entered into an Alternative
Transaction;

()  automatically upon consummation of an Altemative Transaction,

(1) by the Purchaser, if there has been a Material Adverse Effect between the
Execution Date and the Closing Date, unless such Material Adverse Effect was caused by the
Purchaser’s failure to fulfill any material obligations under this Agreement or such Material
Adverse Effect relates to the non-assumption and/or non-assignment of any contract or permit
otherwise contemplated as an Assigned Contract or Assumed Perniit hereunder.

G) by Seller, if the Purchaser have breached any representation, warranty,
covenant or agreement contained in this Agreement and as a resuit of such breach the conditions
set forth in Section 9.2(a) and Section 9.2(b) hereof, as the case may be, would not then be
satisfied at the time of such breach; provided, however, that if such breach is curable by the
Purchaser within ten (10) days through the exercise of its reasonable best efforts, then for so long
as the Purchaser continue to exercise such reasonable best efforts Seller may not terminate this
Agreement under this Section 3.4(h) unless such breach is not cured within ten (10) days from
written notice to the Purchaser of such breach; provided, further, that Seller is not then in
material breach of the terms of this Agreement, and provided further, that-no cure period shall be
required for a breach which by its nature cannot be cured;

() by Purchaser, if Seller has breached any representation, warranty,
covenant or agreement contained in this Agreement and as a result of such breach the conditions
set forth in Section 9.3(a) and Section 9.3(b) hereof, as the case may be, would not then be
satisfied at the time of such breach; provided, however, that if such breach is curable by Seller
within ten (10) days through the exercise of its reasonable best efforts, then for so long as Seller
continues to exercise such reasonable best efforts the Purchaser may not terminate this
Agreement under this Section 3.4(31) nnless such breach is not cured within ten (10) days from

)
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written notice to Seiler of such breach; providg,' further, that the Purchaser are not then in
material breach of the terms of this Agreement, and provided further, that no cure period shall be
required for a breach which by its nature cannot be cured; or .

O by Seller, if all of the conditions set forth in Sections 9.1 and 9.3 have
been satisfied (other than conditions that by their nature are to be satisfied at the Closing) or
waived and Purchaser fail to deliver the Purchase Price at the Closing,

3.5  Procedure Upon Termination. In the event of a termination of this Agreemcnt by
the Purchaser or Seller, or both, pursuant to Section 3.4, (a) written notice thereof shall be given
promptly by the terminating party to the other parties hereto, specifying the provision hereof
pursuant to which such termination is made, (b) except as contemplated by Section 3.6 and
Section 7.1 with respect to the obligations of Purchaser to serve as a Back-up Bidder hereunder,
this Agreement shall thereupon terminate and become void and of no funther force and effect and
(c) the consummation of the transactions contemplated by this Agreement shall be abandoned
without further action of the parties hereto. 1If this Agreement is terminated as provided herein,
each party shall redeliver ail documents, work papers and other material of any other party
relating to the transactions contemplated hereby, whether so obtained before or after the
execution hereof, to the party furnishing the same.

3.6  Effect of Termination.

(a)  In the event that this Agreement is validly terminated as provided herein,
(1) then each of the parties shall be relieved of its duties and obligations arising under this
Agreement effective as of the date of such termination and such termination shall be without
Liability to the Purchaser or Seller, and (2) e¢xcept as expressly set forth in this Section 3.6
below, Seller shall retum the Deposit to Purchaser within thirty (30) days of such termination
date uniess otherwise directed by the Bankruptcy Court. In no event shall any termination of this
Agreement relieve any party hereto of any Liability for any wiliful breach of this Agreement by

such party.

(b))  Notwithstanding anything to the contrary contained herein, in the event
that this Agreement is terminated by Seller pursuant to Section 3.4(j), Section 3.4() or pursuant
to any other provision of Section 3.4 due to the Purchaser’s material breach of any of its
obligations under this Agreement, the claims of TPG-Rosewood against the Seller arising under
the Prepetition Credit Facility shall, without any further action on the part of the Seller, the
Purchaser or any of the Purchaser shall promptly pay to the Seller in immediately available finds
an amount equal to $250,000 (the “Purchager’s Termination Fec”), and Seller shall have no
further obligation to refund the Deposit whatsoever. The right of the Seller to receive the
Purchaser’s Termination Fee and retain the Deposit shall be the sole and exclusive remedy of
Scller against the Purchaser, DIP Agent, DIP Lenders, Prepetition Credit Facility Agent and the
Purchaser and any of their respective Affiliates or subsidiaries for any loss or damage suffered as
a result of the breach by Purchaser of this Agreement or the termination of this Agreement by
Seller and in no event (other than as expressly provided in Section 2.6(a) above) will Seller (or
Person acting on behalf of Seller) seek to recover (or be entitled to obtain) any other money
damages or seek any equitable relief or equitable remedies of any kind whatsoever or any other
remedy from the Purchaser, DIP Agent, DIP Lenders, Prepetition Credit Facility Agent or TPG-
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Rosewood or any of their respective Affiliates or subsidiaries with respect thereto, regardless of
whether such monetary damages or other remedies are based on a claim in law or equity, and
Seller (on their own behalf and on behalf of their estates) hereby waive all such claims. The
Purchaser hereby agree to take any further action that may be reasonably required to g1ve effect
to the provisions of this Section 3.6(b).

ARTICLE 1V,

REPRESENTATIONS AND WARRANTIES OF THE SELLER

Seller hereby makes the representations and warranties in this Article IV to the Purchaser
as of the Execution Date (except with respect to representations and warranties made as of a
particular date, which shall be deemed to be made only as of such date), except as qualified or
supplemented by sections in the Seller Disclosure Schedule attached hereto, as the same may be
amended or modified in accordance with Section 1.5(b) hereof. Bach such section of the Seller
Disclosure Schedule is numbered by reference to representations and warranties in a specific
Section of this Article TV. The information disclosed in any numbered part of the Seller
Disclosure Schedule shall be deemed to be disclosed with respect to every other representation
and warranty in this Article IV if such disclosure is reasonably apparent on its face.

4.}  Cormporate Organization and Qualification. 3 Day Blinds, Inc. is a corporation
duly incorporated, validly existing and in good standing under the Laws of the State of
Delaware. 3 Day Blinds, Inc. is qualified and in good standing as a foreign corporation in cach
Jjurisdiction where the properties owned, leased or operated or the conduct of its Business require
such qualification, except as would not have or would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect. The Seller has all requisite power
and authority to own, lease and operate its properties and to camry on the Business as it is now
being conducted, subject to the provisions of the Bankruptcy Code. 3 Day Blinds, Inc. has
previously made available to the Purchaser complete and correct copies of 3 Day Blind, Inc.’s
Certificate of Incorporation, as amended and in effect on the Execution Date (the “3 Day Blinds
Certificate™), and 3 Day Blind, Inc.’s Bylaws, as amended and in effect on the Execution Date

(the “3 Day Blinds Bylaws™).

4.2 3 Day Blinds, Inc. Secction 4.2{a} of the Seller Disclosure Schedule sets forth a
true and complete list of the names, jurisdictions of organization, and jurisdictions of
qualification as a foreign entity of the Seller. Except as set forth in Section 4.2(a) of the Sefler
Disclosure Schedule, all outstanding shares of capital stock of or other equity ownership interests
in 3 Day Blinds, Inc. free and clear of all Encumbrances, other than Permitted Encumbrances.

4.3 Authority Relative to This Agreement. Except for such authorization 2s is
required by the Bankruptey Court and receipt of any Regulatory Approvals, the Seller has all
requisite power, authority and legal capacity to (a) execute and deliver this Agreement, (b)
execute and deliver cach ather agreement, document, instrument or certificate contemplated by
this Agreement or to be executed by Seller in connection with the consummation of the
transactions contemplated by this Agreement (the “Seller's Documents™), and {¢) perform its
obligations hereunder and thereunder and consummate the transactions contemplated hercby and
thereby.. The execution and delivery of this Agreement and the Seller’s Documents, and the
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consummation of the transactions contemplated hereby and thereby, have been duly authorized
by all requisite action on the part of Seller, including by any action or required approval of the
equity holder or equity holders of the Seller, subject to the approval of the Bankruptcy Court as
set forth in the Sale Order. This Agreement has been, and at or prior to the Closing, each of the
Seller’s Documents will be, duly and validly executed and delivered by the Seller and (assuming
the due authorization, execution and delivery by the other parties hereto and thereto, and the
eniry of the Sale Order) this Apreement constitutes, and each of the Seller’s Documents when so
executed and delivered will constitute, legal, valid and binding obfigations of the: Seller,
enforceable against the Seller in accordance with its respective terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorinm and similar laws affecting creditors’ rights
and remedies generally, and subject, a8 1o enforceability, 10 general principles of equity,
Including principles of commercial reasonableness, good faith and fair dealing (regardless of
whether enforcement is sought in a proceeding at law or in equity) (the “Bankruptcy

Exceptions™).
4.4 Conflicts; Consents of Third Parties.

(@)  Except as set forth on Section 4.4(a) of the Seller Disclosure Schedule or
as permitted by the Sale Order, to the Seller’s Knowledge, none of the execution and delivery by
Seller of this Agreement or Seller’s Document, the consummation of the tramsactions
contemplated hereby or thereby, or compliauce by Seller with any of the provisions hereof or
thereof will (A) result in the loss or material impairment of the rights of Seller in Seller
Intellectual Property or (B) conflict with, or result in any violation of or constitute 2 breach or
defalt (with or without notice or lapse of time, or both) under, or give rise to a-right of
acceleration, payment, amendment, termination or cancellation under any provision of (i) the 3
Day Blinds Certificate of Incorporation or the 3 Day Blinds Bylaws; (ii) subject to and assuming
entry of the Sale Order, any Contract or Permit to which the Seller is a party or by which any of
the properties or assets of Seller is bound, including any Assigned Contract; (iii) subject to and
assuming entry of the Sale Order, any order of any Governmental Body applicable to the Scller
or any of the properties or assets of Seller, including the Purchased Assets, or the Business; or
(iv) subject to and assuming entry of the Sale Order, any applicable Law, other than, in the case
of clauses (ii), (iii) and (iv), such conflicts, violations, defaults, terminations or cancellations that
would not have, individually or in the aggregate, a material adverse effect on the Seller’s ability
to operate the Business in the Ordinary Course of Business.

Except as set forth on Section 4.4(b) of the Selier Disclosure Schedyle, 10
the Seller’s Knowledge, no order, Permit or declaration or filing with, or notification to, any
Governmental Body or other Person is required on the part of Seller in connection with the
execution and delivery of this Agreement or Scller’s Documents, the compliance by Seller with
any of the provisions hereof or thereof, the consummation of the transactions contemplated
hereby or thereby. or the taking by Seller of any other action contemplated hereby or thereby,
except for (i) the entry of the Sale Order, and (ii) such other orders, Permits, declarations, filings
and notifications, the failure of which to obtain or make would not have, individually oy in the
aggregate, a materiat adverse effect on the Seller’s ability 1o operate the Business in the Ordinary
Course of Business.
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4.5  Absence of Certain Developments. Except for actions taken in connection with
the Chapter 11 Case, as contemplated or expressly required or permitted by this Agreement, or as
set forth in Section 4.5 of the Seller Disclosure Schedule, since the Most Recent Balance Sheet
Date (as defined herein), the Business has been conducted in the Ordinary Course of Business,

and the Seller has not:

(a) acquired any material assets, other than acqmsmons of Eq\.upment or
Inventory in the Ordinary Course of Business;

{b)  sold, leased, transferred or assigned any material assets, tangible or
intangible, other than (i) sales of Inventory in the Ordinary Course of Business, or (ii} the
disposition of obsolete or immaterial assets not necessary for the conduct of the Business by
Seller;

(c}  accelerated, terminated, modified, amended, or cancelled any Material
Contract, or waived, released or assigned any material rights or claims thereunder, in each case,
in a manner adverse to Seller (and, to the Knowledge of Seller, no other party to any such
Material Contract has accelerated, terminated, modified, amended, or cancelled such Material
Contract, or waived, released or assigned any rights or claims thereunder);

{d) imposed or created any Encumbrance (other than Permitted
Encumbrances) upon any of the Purchased Assets, tangible or intangible, that would be binding
on the Purchaser;

(¢)  incurred or made any capital expenditures in an aggregate amount in
excess of $100,000.00;

@ created, incurred, assumed, or guaranteed any Indebtedness that would be
binding upon the Purchaser, other than Assumed Liabilities as set forth herein;

(g)  transferred, assigned, abandoned or granted any license or sublicense of
any rights under or with respect to any Assumed Inteliectual Property, other than pursuant to
license agreements entered into in the Ordinary Course of Business;

(b)  cxperienced any material damage, destruction or other casualty loss
(whether or not covered by insurance) affecting the tangible Purchased Assets;

(¥ granted any bomus opportunity or any -increase in amy type of
compensation or benefits, including severance or termination pay, to any of its current or former
directors, Employees or consultants, except for increases in base compensation in the Ordinary
Course of Business;

(§)] paid any bonus, except for bonuses paid or accrued in the Ordinary Conrse
of Business;

(k)  delayed or postponed the payment of undisputed accounts payable or ‘any
other undisputed Liabilitics of the Business in any material respect (except as required by the
Bankruptcy Code) or otherwise subject to approval of the Bankruptey Court;
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[§\) changed any finance or Tax accounting methods, principies or practices,
except insofar as may have been required by a change in GAAP or applicable Law;

(m) made any Tax election or any settlement or compromise of any material
income Tax Liability; and

. {n)  to the Seller's Knowledge, received any written notice of any cancellation
or termination of any Assigned Contract that is a Material Contract, including without lirnitation,
such Assigned Contracts with Assumed Customer Contracts.

4.6  Litigation. Except as set forth in Section 4.6 of the Seller Disclosure Schedule,
there is no material litigation, action, claim, suit, proceeding, investigation, examination, heaging,
arbitration, inquiry or subpoena {collectively, “Actions™}, pending or, to the Knowlodgc of
Seller, threatened against Seller or any property or asset of Seller or which could give rise to or
increase an Assumed Liabilify. Except as sct forth in Section 4.6 of the Seller Disclosure
Schedule, no Seller is subject to any judgment, decree, injunction, rule or order of any court,
arbitration panel or other Govermmental Body that relates to the Business or the Purchased
Assets.

47 Intellectual Property.

{a) Section 4.7 of the Seller Disclosure Schedule sets forth a true, complete
and correct list of (i) all of the patents, registered trademarks, registered copyrights, Internet
domain names, ang applications for any of the forepoing, in each case that constitute the Owned
Intellectual Property (collectively, the “Registered IP”) and (ii) a list of all other material Owned
Intellectual Property and a list of all Licensed Intellectual Property (cxcept for Intellectual
Property licensed pursuant to off the shelf software and licenses implied in the sale of such
software). Section 4.7 of the Seiler Disclosure Scheduie scts forth a true, complete and correct
list of all material software, databases, licenses, and contracts that are included in, comprise or
are related 1o the Owned Intellectual Property set forth in Section 4.7 of the Seller Disclosure
Schedule, except for off the shelf software and licenses implied in the sale of such software.
Except as set forth on Section 4.7 of the Seller Disclosure Schedule, (i) the Seller owns the
Owned Intellectual Property, free from any Encumbrences, other than Permitted Encumbrances,
and free from any requirement of any present or future royalty payments, license fees, charges or
other payments, or conditions or restrictions whatsoever; and (ii) no action is pending, or to the
Knowledge of the Seller threatened, challenging the validity, enforccablhty registration,
ownership or use of any Registered IP.

(b)  To the Knowledge of the Seller, neither the Seller nor any of its products
or services is infringing upon, misappropriating, diluting or otherwise violating, the Intellectual
Property of any third party and no Person is infringing upon, misappropriating, diluting or
otherwise violating, Selier Imtelicctnal Property. Except as set forth on Section 4.7 of the Seller
Disclosure Schedule, there is no pending claim, action or proceeding alleging that the Seller is
infringing, misappropriating, diluting or otherwise violating the Intellectnal Property rights of
any Person, and to the Knowledge of the Seller, no such claims are threatened.
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(¢) To the Knowledge of the Selier, the Seller owns or has the right to use the
Scller Intellectual Property as used in the conduct of the Business as currently conducted, free -
and clear from .any Encumbrances (other than Permitted Encumbrances and subject to the terms
and conditions of any agreement pursuant to which such Seller Intellectual Property was
obtained).

48 A ents, Contracts and Commitments; i er Agrcements.

(@  The following types of material executory Contracts that are unexpired as
of the Execution Date and relating to the Business to which the Seller is a party or by which it is
bound or any of the Purchased Assets are bound (shall coliectively referred to as the “Material
Contracts”™):

(3] Contracts to which any significant vendor/supplier is a party;

(i) Contracts pursuant to which Seller would be required 1o mske .
payments in excess of § 100,000 from and after the Execution Date and prior to the end
of the carlicr of (A) the term of the applicable Comtract and (B) the twelve month
anniversary of the Execution Date;

(iii) Contracts to which any officer or director of the Seller.or any
Affiliate of any such officer or director, is a party;

(iv)  Ileases for any real property or any material Equlpment used. or held
for use in the Business;

(v)  Contracts that: (A) limit or restrict Seiler from engaging in any
business or other activity in any jurisdiction; or (B) create or purport io create any
exclusive relationship or amrangement other than with employees of Seller;

(vi) Contracts granting to any Person an option or a right of first
refusal, first-offer or similar preferenuai right to purchase or acquire any of the Purchased
Assets;

(vii) . Contracts for the granting or receiving of a license, sublicense or
franchise or under which any Person is obligated to pay or has the right to receive a
royalty, license fee, franchise fee or similar payment;

(viii) Contracts (i) with respect to Seller Intellectual Property licensed or
transferred to any third party or (ii) pursuant to which a third party has licensed or
transferred any Intellectual Property to a Seller (in the case of both (1} and (ii), except for
off the shelf software and licenses implied in the sale of such software);

(ix) joint venture or partnership Contracts or Contracts entitling any
Person to any profits, revenues or cash flows of Seller or requiring payments or other
distributions:based on such profits, revenues or cash flows; and

(x)  Confracts with any Governmental Body.
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(®)  Except as set forth in Section 4.8 of the Seller Disclosure Schedule, the

Seller has not received any written notice, or to the Knowledge of Seller, oral notice, of any

default or event that with notice or lapse of time or both would constitute such & default by the

Seller under any Material Contract, other than in connection with the Chapter 11 Case or in

" comnection with a potential claim of termination which might arise from the grant of a security
interest in and o such Material Contract under the DIP Loan Documents.

(¢) The Seller has heretofore delivered or made available to the Purchaser true
and complete copies of all Matarial Contracts that are in wn(mg, including all amendments,
modifications, schedules and supplements thereto and all waivers (including descriptions of oral
waivers) with respect thereto. Assuming (x) the entry of the Sale Order and (y) due execution by
the other party or parties thereto, as of the Closing Date, each Material Contract will be in fuil
force and effect and, subject to the Bankruptcy Exceptions, enforceable in accordance with its
terms against Selier and any other party thercto. .

49 Repulatory Matiers, Permits.

, {a)  All of the material Permits that are necessary for the operation of the
Business as currently conducted and the ownership of the Purchased Assets are held by the Seller
in full force and cffect (collectively, the “Material Permits™). Section 4.9(a) of the Seiler

~ Disclosure Schedule sets forth a true, complete and correct list of (i) all of Seller’s certificates of
authority in the 14 states in which Seffer is operating as of the Execution Date, and (i) ali
_ contractor’s licenses of Sefler in the states in which such license is required.

()  To the Knowledge of Seller, Seller is in compliance with its obligations
under each of the Material Permits and the rules and regulations of the Governmental Body
issning such Material Permits, and no condition exists that without notice or lapse of time or both
would constitute a defamit under, or a violation of, amy Material Permit except for such failures to
be in compliance or defaults that would not have, individually or in the aggregate, a miaterial
adverse effect on the Seller’s ability to operate the Business in the Ordinary Course of Business.

{(c) To the Knowledge of Seller, each Material Permit is valid and in full force
and effect and there is no proceeding, notice of violation, order of forfeiture or compiaint or
investigation against Seller relating to any of the Material Permits pendm g or to the Knowledge

- of the Sefler, threatened, before any Governmental Body.

4.10 Brokers and Finders. The Scller has not employed, and to the Knowlcdge of
Seller, no other Person has made any arrangement by or on behalf of Seller with any investment
banker, broker, finder, consultant or intermediary in comnmection with the transactions
contemplated by this Agreement which would be entitled to any investment banking, brokerage,
finder’s or similar fee or commission in connection with this Agrcement or the transactions -
contemplated hereby.

4.11 Title to Assets; ciency and Condition of s. At Closing, Seller will have
(and shall convey to the Purchaser at the time of the transfer of the Purchased Assets to the
Purchaser) good and marketable title or a valid [easehold interest in and to each of the Purchased
Assets free and clear of all Encumbrances except Permitted Encumbrances. At Closing and
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subject to the order of the Bankruptcy Court, Selier will have (and shall convey to the Purchaser
at the time of the transfer of the Purchased Assets to the Purchaser) valid icasehold interests in
the Assumed Personal Property Leases and the Assumed Real Property Leases, free and clear of
all Encumbrances except Permiticd Encumbrances.

4.12 Tangible Personal Property: Equipment. Section 4.12({a) of the Seller Disclosure
Schedule sets forth all Personal Property Leases involving annual payments in excess of $50,000
relating to personal property, including Equipment, used by Seller in the Business or to which
Seller is a party or by which the personal property, including Equipment, of Seller is bound.
Except as set forth in Section 4.12(b) of the Seller Disclosure Schedule, Seller has not received
any wriiten notice, or 1o the Knowledge of Seiler, oral notice, of any default or event that with
notice or lapse of time or both would constitute such a default by such Seller under any of the
Personal Property Leases.

4.13  Real Propenty.
®) Seller owns such real property as is set forth on Schedule 8.

(b)  Section 4.13(h) Section 4.13(b) of the Seller Disclosure Schedule sets
forth a complete and correct list of all Leased Real Property specifying the address or other
information sufficient to identify all such Leased Real Property. Each Assumed Real Property
Lease grants Seller the right to use and occupy the applicable Assumed Leased Real Property, in
accordance with the terms thereof, subject to Permitted Encumbrances. Except as set forth on
Section 4.13(b) of the Seller Disclosure Schedule, Seller has not leased or granted to any Person
the right to access, enter upon, use, occupy, lease, manage, operate, maintain, broker or purchase
any portion of Seller’s interest in the Leased Real Property, that is not otherwise a Permitted
Encumbrance or that will not otherwise be terminated on or prior to the Closing Date.

() Seller has not received any written notice of, or to the Knowledge of
Seller, oral notice of, condemnation or eminent domain proceedings pending or threatened that
affect the Assumed Lezsed Real Property. Seller has not received any written notice of, or, to
the Knowledge of Seller, any oral notice of, any zoning, ordinance, building, fire or heaith code
or other legal violation affecting any such Assumed Leased Real Property, except where any -
such violations would not have, individualily or in the aggregate, a material adverse eﬂ'ect on the
ability of the Seller to operate the Business in the Ordinary Course of Business.

4.14 Comgliance with Law; Permits. To the Seller’s Knowledge, the Seller is in
compliance in all respects with all applicable material Laws. As of the Execution Date, the
Seller has not received any written notice of any alleged violation of any material Law applicable
fo it or them. To the Seiler's Knowledge, the Seller is not in default in any material respect of
any order of any Governmental Body applicable to the Puichased Assets or the transactions
contemplated under this Agreement. No investigations, inquiries or reviews by any
Governmental Body with respect to the Business have been cormmenced, nor to the Knowledge
of Seller, are any contemplated that would impose any material Liability on the Purchaser or,
from and after the Closing Date, the Parchased Assets or the Business.
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4.15 Tax Retums; Taxes. Except ag set forth in Section 4.15 of the Seller Disclosure
Schedute: :

{2} - All Tax Returns required to have been filed by Sefler have been duly filed
and are true, correct and complete in all material respects, and no material fact has been omitted
therefrom. No extension of time in which to file any such Tax Returns is in effect, ‘ :

(b)  All Taxes due and payable by Seller (whether or not shown on any Tax
Return) have been paid in full or are accrued as Liabilities for Taxes on the books and records of
Seller. The accruals and reserves with respect to Taxes (other than any reserve for deferred
Taxes established to reflect timing differences between book and Tax income) set forth on the
Most Recent Balance Sheet are, to the Seller’s Knowledge, adequate to cover all Taxes of the
Seller accruing or payable with respect to Tax periods (or portions thereof) ending on or before
the date of the Most Recent Balance Sheet. All Taxes of the Seller attributabie to Tax periods
(or portions thereof) commencing after the date of the Most Recent Balance Sheet have arisen in
the ordinary course of business.

(¢)  No claims for Taxes have been asserted and no proposals or deficiencies
for any amount of Taxes of the Seller are being asserted, proposed or, to the Xnowledge of
Seller, threatened, and no audit or investigation of any Tax Return of Seller has occurred in the
last five (5) years or is currently underway, pending or, to the Knowledge of Seller, threatened,
other than in connection with the Chapter 11 Case and/or resnlting from compiiance with the
orders of the Bankroptcy Court and the applicable provisions of the Bankruptcy Code.

(d  Since January 1, 2005, no claim has ever been made against Seller by any
Governmental Body in a jurisdiction where Seiler does not file Tax Returns that Seffer is or may
be subject to taxation in such jurisdiction.

(¢)  To the Scller’s Knowledge, the Scller has withheld and paid all Taxes
required to have been withheld and paid by it to the appropriate Government Body in connection
with amounts paid or owing to any employee, independent contractor, creditor or sharcholder

thereof or other third party.

4] There are no Encumbrances for Taxes with respect to Seller or its assets,
nor is there any such Encumbrance that is pending or, to the Knowledge of Seller, threatened
other than Permitted Encumbrances.

() To.the Knowledge of Seller, and except for Permitted Encumbrances, it
bas no contingent liabilities for Taxes-or any grounds for an assessment or reassessment of the
Seller, including unreported benefits conferred on any shareholder of Seller. Seller has not
exccuted or filed with any Governmental Body any agreement or waiver extending the period for
assessment, reassessment or collection of any Taxes. Seller has not made an election, nor is the
Seller required, to treat any Purchased Asset as owned by another Person or as tax-exempt bond
financed property or tax-exempt use property within the meaning of Section 168 of the Code ‘or
under any comparable provision of state or Iocal Tax law. ,

_ {h)  Seller is not a party to or bound by any tax sharing, {ax indermity or tax
allocation agreement or other similar arrangement with any other party.
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o Seller has not requested or received any ruling from any Governmental
Body, or signed any binding agreement with any Governmental Body, that would impact the
amount of any Tax tiability of Seller for a Post-Cloging Tax period. Seller will not be required to
recognize for Tax purposes in 2 Post-Closing Tax Period any income or gain that otherwise
would have been required to be recognized under the accrual method of accounting in a Pre-
Closing Tax Period as a result of any change in the method of accounting of Seller or otherwise
deferring the recogmition of income or gain to a Post-Closing Tax Period as a result of the
accounting method used in a Pre-Closing Tax Period.

4.16 Employees.

(2) Section_4.16(a) of the Seller Disclosure Schedule contains a true and
correct list of the Employees as of January 29, 2609, specifying their position and date of hire.
Except as set forth in Section 4.16(a) of the Seller’s Disclosure Schedule, the Seller is in
compliance in all material respects with all material Laws relating to the employment or
termination of cmploymmt of the Employees. Seller has provided prior to the Closing Date
sufficient access to review the annual salaries and benefits of, including, w1thout limitation,
accrued vacation due to, the Employees as of the Execution Date.

(b) To the Seller’s Knowledge, cach Employee or former Employee who has
experienced an Employment Loss in the 90 days immediately preceding the date of this
Agreement (excluding Employees who are employed for an average of fewer than 20 hours per
week or who have been employed for fewer than six of the 12 months preceding the date of this
Agreement) were terminated, laid-off or subject to a reduction in hours in accordance with
applicable law. Subject to Purchaser’s discharge of its obligations under Article VI below, Seller
does not presently intend to take any action that would result in 2 “mass layoff” or “plant
closing” as defined in the WARN Act between the date of this Agreement and the Closing Date,
Subject to Purchaser’s discharge of its obligations under Article VI below, with respect to any
Employment Loss that oceurred within the one year preceding the date of this Agreement, Seller
has complied with all of the requirements of the WARN Act.

{c)  Subjectto Purchaser’s discharge of its obligations under Article VI below,
there are¢ no material claims or proceedings pending or, to the Knowledge of the Seller,
threatened, between Seller and any Employees. There are no strikes, slowdowns, work
sioppages, lockouts, or, to the Knowledge of Secller, threats thereof, by or with respect to any
Employees of Seller.

(@ To Selier's Knowledge, Seller has paid {1) all pre-petition priority claims
under Bankruptcy Code Section 507(g)(4) solely relating to the payment of wages, salaries and
commissions (and specificaily excluding any claims relating to vacation, severance and sick
leave), and (2) all post-petition administrative claims under Bankruptcy Code Section
503¢b)(1)(A)}(1) solely relating to the payment of wages, salaries and commissions (and
specifically excluding any claims relating to vacation, severance and sick leave).
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4.17 Company Benefit Plans,

()  Except as provided in Section 4.17 of the Seller Disclosure Schedule, the
Seller is not a party to or bound by, either directly or by operation of Law, any collective
bargaining agreement, labor contract, letter of understanding, letter of imtent, voluntary
recognition agreement or legally binding commitment or written communication to any labor’
union, trade union or employee organization or group which may qualify as a trade union in
respect of or affecting Employees nor is the Seller subject to any union organization effort, nor is
the Seller engaged in any labor negotiation. There are no (i) strikes, work stoppages, work
slowdowns or lockouts pending or, to the Knowledge of Seller, threatened against or involving
the Seller, or (ii) unfair labor practice charges, grievances or complaints pending -or, to the
Knowledge of Seller, threatened by or on behalf of any Employee or group of Employees. -

(b)  RBach Seller Pian, other than with respect to those obligations between
Seller and Employees related to severance, pay, vacation pay, company awards and bonuses, sick
leave and related obligations pursuant to Seller’s personnel policies or contractual obligations, is
listed in Section 4.17 of the Seller Disclosure Schedule.

{¢) None of the Seller Plans is a “multiemployer plan” (as defined in Section
3(37) of ERISA, is or has been subject to Sections 4063 or 4064 of ERISA, or is or has been
subject to subject 1o Title IV of ERISA or Code Section 412 or 430. Seller has not incurred any
Liability under Title IV of ERISA or Code Section 412 or 430.

(d  Each Seller Plan has been established, administered and invested in
accordance with its terms and in material compliance with all applicable Laws. The Seller has
performed and complied in all material respects with all of its respective obligations under or
with respect to the Seller Plans.

(¢)  No Seller Plan provides post-retirement or post-termination employese
benefits (including death, medical or health benefits) to or in respect of any Employees or former
Employees or their beneficiaries, other than COBRA Continuation Coverage. No Seller Plan
provides health benefits that are not fully insured through an insurance Contract. All
contributions or premiums required to be made by Seller to or under each Seller Plan have been
meade in a timely faghion in accordance with applicabic Law, the terms of the applicable Seller
Plan and any applicable collective bargaining agreement, and no Seller has, and as of the Closing
Date will not have, any actual or potential unfunded Liabilities with respect to any Seller Plans.

: (f)  Each Seller Plan may be amended or terminated in accordance with its
terms without liability to the Purchaser (other than administrative expenses associated with
amending or terminating such Seiler Plan). Neither the execution: and delivery of this Agreement
nor the consummation of the transactions contemplated hereby will result, separately or in the
aggregate, in the payment of any “excess parachute payment” within the meaning of Code
§280G (or any corresponding provision of state, local, or foreign Tax law) or in the imposition of
an excise tax under Code Section 4999, (or any cortespondmg pravisions of state, local or
foreign Tax law).
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418 Insurance Policies. Section 4.20 of the Seller Disclosure Schedule hists all
insurance policies owned or held by Seiler or otherwise applicable to the Business (fhe
“Insurance Policies™). All such policies (or substitute policies with substantially similar terms
and underwritten by insurance carriers with substantially similar or higher ratings) are in full
force and effect, all premiums with respect thereto covering all periods up to and including the
Closing Date have been paid, and no written notice of canceflation or termination (or any other
threatened termination) has been received with respect to any such policy. Except as set forth on
Section 4.20, there are no pending or, to the Knowledge of Seller, threatened claims under any
Insurance Policy.

419 Environmental Mstters. To the Knowledge of Seller (a) Seller is in cornpliance
with all Environmental Laws, (b) there is no material investigation, suit, claim, action or judicial
or administrative proceeding relating to or arising under Environmental Laws that is pending or,
to the Knowledge of Seller, threatened against Seller or any real property owned, operated or
leased by Seller, or any of the Purchased Assets, (c) none of the Leased Real Property has been
listed on the federal Comprchensive Environmental Response, Compensation Liability
Information System (CERCLIS) database or any other similar federal, provincial or state list of
known or suspected contaminated sites, (d) no Hazardous Materials have been treated, stored or
Released by Seller at any location or by any other Person at, on or under the Leased Real
Property in any manner or concentration that requires investigation, removal or remediation
under Environmental Laws or would otherwise cause Seller or any future owner or operator of
any Leased Real Property to incur material liability under Environmental Laws, and (e) Seller
has not received any notice of or entered into any order, settlement, judgment, injunction or
decree involving uncompleted, outstanding or unresolved material obligations, liabilities or
requirements relating to or arising under Environmental Laws.

420 Customers, Vendors and Suppliers. True, correct and complete copies of all
written contracts with significant customers and significant vendors/suppliers bave been made
available to the Purchaser. To Seller's Knowledge, no significant customer or significant
vendor/supplier has given Seller notice terminating, canceling or materially reducing, or
threatening to terminate, cancel or materially reduce, any Contract or relationship with Seller
other than in the Ordinary Course of Business or in connection with the commencement of the
Chapter 11 Case. As of the Execution Date, no significant customer (i) has notified Seller that
the same no longer meets such significant customer’s quality specifications or any certification
Tequirements imposed upon companies in the Business or (ii) to the Knowledge of Seller, has
threatened to terminate such significant customer’s contract or relationship with Seller, other
than in the Ordinary Course of Business or in connection with the commencement of the Ghapter
11 Case. During the three-month period immediately preceding the Execution Date, there has
been no material increase in the dollar amount of customer claims relating to the quality of
Seller’s products or services as compared with the comparable period of the preceding calendar
year. No significant customer or significant vendor/supplier has proposed in writing, or given
the Seller written notice of its intention to propose, any materal price structure changes or any
other material changes to any Contract with the Seller, nor, to the Knowledge of Seller, does any
significant customer or significant vendor/supplier intend to propose a material change to the
price structure of any such Contract or any other material change to any such Contract.
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%

421 Accounts Receivable. Section 421 of the Seller Disclosure Schedule is a
complete and accurate list, as of December 31, 2008, of the Accounts Receivable of Seller,
including an aging of all Accounts Receivable showing amounts due in 30-day aging categories.
Seller has provided reserves for Accounts Receivable (the “Seller Reserves™) in accordance with
GAAP and 3 Day Blind Inc.’s accounting policies as consistently applied in the Ordinary Course
of Business by Seller. On the Closing Date, Scller will deliver to the Purchaser a complete and
accurate list, as of a date within five Business Days of the Closing Date, of the Accounts
Receivable (the “Accounts Receiveble List”). To the Seller’s Knowledge, all Accounts
Receivable represent valid obligations ariging from bona fide business transactions in the
Ordinary Course of Business. ' Subject t0 the Seller Reserves, there is no pending or, to
Knowledge of Seller, threatened coutest, claim, counterclaim, defense or right of set-off under
any Contract or otherwise with any obligor of any Account Receivable relating to the amount or
validity of such Account Receivable.

422 Inventory. To the Seller’s Knowledge, all Inventory is in good and merchantable
quality and is useable and saleable in the Ordinary Course of Business and none of it is obsolete,
materially damaged or materially defective, except for those items the value of which has been
reduced in accordance with GAAP and Seller’s inventory policies consistently applied try Seller.

423 Financial Statements. Seller has delivered or made available to the Purchaser the
following financial statements (collectively the “Financial Statements™): (i) andited consolidated
balance sheets and statements of income, changes in stockholders’ equity, and cash flow as of
and for the fiscal year ended December 31, 2007 for 3 Day Blinds, Inc. (the “2007 Audited
Financial Statements™), and (ii) an un-audited consolidated balance sheet as of September 30,
2008 (the “Most Recent Balance Sheet”) for 3 Day Blinds, Inc. as set forth in Section 4.23 of the
Seller Disclosure Schedule. The 2007 Audited Financial Statements have been prepared in
accordance with GAAP applied on a consistent basis thronghout the periods involved, present
fairly, in all material respects, the financial condition of 3 Day Blinds, Inc. as of such dates and
the results of operations and cash flows of 3 Day Blinds, Inc. for such periods, and are
consistent, in all material respects, with the books and records of 3 Day Blinds, Inc. (which
books and records are correct and complete in all material respects). The Most Recent Balance
Sheet includes all of the assets and Ljabilities of 3 Day Blinds, Inc. as of September 30, 2008, in
each case that are required by GAAP to be set forth on a balance sheet (except for those entries
necessary to reflect the impairment of assets and liabilities incurred with respect to the ongoing
store closures and the fair vaine of assets and liabilities as a result of going concern issues)
presents fairly, in all material respects, the financial condition of 3 Day Biinds, Inc. as of
September 30, 2008 and is consistent, in all material respects, with the books and records of 3

Day Blinds, Inc.

4.24 Capital Expenditures. As of the Execution Date, Seller has made available to the
Purchaser the most recent capital spending plans of 3 Day Blinds, Inc. relating to the Business or
the Purchased Assets.

4.25 Absence of Undisclosed Ligbilities. Except as set forth in Section 4.25 of the
Seller Disclosure Schedule, Seller does not have any Liabilities, except (i) Liabilities reflected on
the Liabilities side of the Most Recent Balance Sheet, (ii} Liabilities that have arigen after the date
of the Most Recent Balance Sheet in the Ordinary Course of Business or otherwise in accordance
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with the terms and conditions of this Agreement (none of which. is a material Liability for breach
of warranty, tort or infringement or a claim or lawsuit or breach of an Environmental Law) and
(iii) Liabilities that are or will be Excluded Liabilitics.

4.26 - Claims for Indemnification. During the past five (5) years, Seller has not made or
has had made against it any claim pursuant to rights of indemnity, set-off, counterclaim or any
similar action pursuant to or arising under any Contract relating to the acquisition or disposition
of the capital stock or assets of 3 Day Blinds, Iuc., (the “Rights of Indemnity*”), and, to the
Knowledge of Seller, no such claim is currently contemplated or threatened.

ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby make the representations and warranties in this Article V to Seller
as of the Execution Date (except with respect to representations and warranties made as of a
particular date, which shall be deemed to be made only as of such daie), except as qualified or
supplemented by sections in the Purchaser Disclosure Schedule attached hereto:

.-5.1  Comorate Organization and Qualification. TPG, Rosewood Associates and
Rosewood LP are all limited partnerships duly organized, validly existing and in good standing
under the Laws of the State of Delaware and TPG-Rosewood Acquisition, Corp. in an entity that
is or will be validly existing and in good standing under the Laws of the State of Delaware. The
Purchaser are qualified and in good standing as a foreign entity in each jurisdiction where the
properties owned, leased or operated, or the business conducted by it require such qualification
except as would not have or reasonably be expected to have a Material Adverse Effect on the
Purchaser’ ability to consummate the transactions contemplated by this Agreement. The
Purchaser have all requisite power and authority (corporate or otherwise) to own their properties
and to carry on its business as it is now being conducted except as would not have or rezsonably
be expected to have a Material Adverse Effect on the Purchaser’ ability to consummate the
transactions conternplated by this Agreement. The Purchaser have previously made available to
3 Day Blinds, Inc. complete and correct copies of each of the Purchaser’ réspective limited
partnership agreement by-lews, as amended and in effect on the Execution Date.

52 Authority Relative 10 This Agrecment. The Purchaser have the requisite power
and authority to (a) execute and deliver this Agreement, (b) execute and deliver each ather

agreement, document, itstrument Qr certificate conteraplated by this Agreement or to be
exccuted by Purchaser in connection with the consummation of the transactions contemplated
hereby and thereby (the “Purchaser’ Documents™) and (c) perform their obligations hereunder
and thereunder and consummate the tramsactions contemplated hereby and thereby. The
execution, delivery and performance by the Purchaser of this Agreement and each Purchaser’
Document have been duly authorized by all necessary company action on behali’ of the
Purchaser. This Agreement has been, and at or priot to the Closing each Purchaser’ Document
will be, duly and validly executed and delivered by the Purchaser and (assuming the due
authorization, execution and delivery by the other parlies hereto and thereto) this Agreement
constitutes, and each Purchaser” Document when so executed and delivered will constitute, legal,

[IMPM\AGMT\S22608.12] 23

TRADEMARK
REEL: 004014 FRAME: 0145



USPTO 6/18/2009 8:07:54 PM PAGE 38/134 Fax Server
TO:5USAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

valid and binding obligations of the Pumhaser enforceable apainst the Purchaser in accordance
with their respective terms, subject to the Bankruptcy Exceptions.

5.3 Consents and Approvals: No Violation.

(@  Except as set forth on Section 5.3(2) of the Purchaser Disclosure Schedule,
neither the execution amd delivery by the Purchaser of this Agreement or the Purchaser’
Documents, the consummation of the transactions contemplated hereby or thereby, or the
compliance by the Purchaser with any of the provisions hereof or thereof will conflict with, or
result in any violation of or default (with or without notice or lapse of fime, or both) under, or
give rise to a right of acceleration, payment, amendment, termination or cancellation under any
provision of (i) the certificate of formation and the Limited partnership agreement (or simitar
organizational documents) of the Purchaser, (ii) any Contract (inclading but not limited to any
Contracts related to financing) or Permit to which the Purchaser are a party or by which the
Purchaser or its properties or assets are bound, (iii) any order of any Governmental Body
applicable to the Purchaser or by which any of the properties or assets of the Purchaser are
bound, or (iv) any applicable Law, other than, in the case of clanses (ii), (iii), and (iv}), except as
would not have or reascnably be expected to bave a Material Adverse Effect on the Purchaser’
ability to consummaete the transactions contemplated by this Agreement.

(b)  Except as set forth on Section 5.3(b)} of the Purchaser Disclosure
Schedule, no consent, waiver, approval, order, Permit or anthorization of, or declaration or filing
with, or notification to, any Governmental Body or other Person nor any other Regulatory
Approval is required on the part of the Purchaser in connection with the execution and delivery
of this Agreement or the Purchaser’ Documents, the compliance by the Purchaser with arry of the
provisions hereof or thereof, the consummation of the transactions contemplated hereby or
thereby or the taking by the Purchaser of any other action contemplated hereby or thereby, or for
the Purchaser to operate the Purchased Assets.

5.4  Brokers and Finders. The Purchaser have not employed, and to the knowledge of
the Purchaser, no other Person has made any arrangement by or on behalf of the Purchaser with,
any investmemnt banker, broker, finder, consultant or intermediary in connection with the
transactions contemplated by this Agreement which would be entitled to any investment
banking, brokerage, finder’s or similar fee or commission in connection with this Agreecment or
the transactions contempfated hereby.

5.5  Adequate Assurances Regarding Assigned Contracts. As of the Closing,

Purchaser will satisfy the conditions contained in Sections 365()(1XC) and 365(f) of the
Bankruptey Code with respect to the Assigned Contracts and Assumed Liabilities, as applicable.

5.6  Sufficiency of Financing., The Purchaser will have, on the Closing Date, access td
the financing necessary to consummate the transactions contemplated by this Agreement.

5.7  Investigation. Purchaser have conducted their own independent review and
analysis of the Business, the Purchased Assets and the Assumed Liahilities, of the value of such
Purchased Assets and of the business, operations, technology, assets, Liabilities, financial
condition and prospects of the Business, and Purchaser acknowledge that Seller has provided
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Purchaser with access to the personnel, properties, premises and records of the Business for this
pwrpose,  Purchaser has conducted their own independent review of all orders of, and all
motions, pleadings, and other submissions to, the Bankruptcy Court in conmection with the
Chapter 11 Case. Purchaser acknowledge that the price being paid under this Agreement far the
Purchased Assets is the fair value for acquiring the Purchased Assets under the circumstances
and that such value, rather than replacement cost, is the appropriate measure of damages if and to
the extent Purchaser may have any recourse for any failure of Seller to deliver the Purchased
Assets in accordance with the terms of this Agrecment. In entering into this Agrecment,
Purchaser have relied upon its own investigation and analysis as well as the representations and
warranties made by Selier in Article 1V, and Purchaser acknowledge that Seller makes or has
made any representation or warranty, either express or implied, as to the accuracy or
completeness of any of the information provided or made avzilable to Purchaser or any of their
Affiliates, except as and only 1o the extent expressly set forth in Article IV.

ARTICLE VL

EMPLOYEES

6,1  Employee Offers. The Purchaser may offer employment to each Employee of
Seller; provided, however, that Purchaser’s elections hereunder with respect to offers of
empioyment as contemplated in this Article VI shall not result in any obligations of Seller with
respect to providing notice under the WARN Act.

6.2  Continuation of Seller Plans. Purchaser shall continue to maintain the Seller
Plans as defined in Section 10.1(yy) herein and the terms of the employment arrangement with
respect to those Employecs offered employment as contempiated herein, except for (1) any
obligations set forth in the employment agreement between Seller and Michael Bush, (2) any
obligations set forth in the employment agreement between Seller and Anthony White {dated
May 6, 2008), (3) any obligations for the payment of severance benefits only in the employment
offer letters issued by Seller to Opal Ferraro (dated November 12, 2007), Tikie Holewski
{dated December 3, 2007} , Karin Miller {April 24, 2008}, Simon Watson {February 12, 2008},
Phil Mettra (dated July 9, 2008) and Matt Lawrence {dated November 19, 2007), and (4) any
obligations set forth in the Incentive Plan Agreement between Seller and Frank Gutierrez (dated
May 28, 2008). In the event Employees are terminated by Purchaser after the Closing Date,
Purchaser acknowledges and agrees that Purchaser shall be required to make any payments
required to Employees under the existing terms of Seller Plans.

6.3 COBRA Coverage. Purchaser shall be responsible for providing, and shall
assume any Liabilities in respect of, the provision of continued medical coverage pursuant to its
group health plans for employees under Part 6, Title I of ERISA and Section 4980B of the Code
(“COBRA Continuation Coverage™), for all current and former employees of Seller with respect
to any “qualifying event” (within the meaning of COBRA) incurred prior to, concurrent with and
following the Closing Date, and/or otherwise arising as a result to the transactions described
herein.
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ARTICLE VH.

BANKRUPTCY COURT MATTERS

7.1 Competing Bid and Qther Matfers.

(a)  Seller filed with the Bankruptcy Court an application or motion secking
approval of (i) the Bidding Procedures Order (the “Bid Procedures Motion™), and (ii) the
Expense Reimbursement (the “Expense Reimbursement Motion™).

(o) If this Agreement is terminated pursnant to Section 3.4¢h) of this
Agreement, the Purchaser shall be entitled to the reimbursement of, 2and the Seller shall promptly
reimburse the Purchaser in cash for, its actual, reasonable out-of-pocket fees and expenses in the
maximum amount of $100,000.00 (the “Expense Reimbursement”). Without limiting any rights
or remedies under the DIP Loan Documents or Prepetition Credit Facility Documents, this
Bxpensc Reimbursement is to reimburse the Purchaser for reasonable out-of-pocket fees and
expenses incwrred in connection with the preperation, execution and performance of the
transactions contemplated by this Agreement, including, without limitation, filing and
notification fees, and reasonable out-of-pocket fees and expenses of the Purchaser (including
.reasonable professional’s fees and expenses) and its representatives in connection with the
preparation, execution and negotiation of this Agreement, complying with its terms and
otherwise effectuating the transaction. The obligations of Seller to pay the Bxpense
Reimbursement (i) shall be entitled to administrative expense claim status under Sections
503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code, (ii) shall not be subordinate to any other
administrative expense claim against the Seller, other than any super-priority claim granted
under the DIP Order, any carve-out for professional fecs and expenses included in the DIP
Order, or any adequate protection order in existence at the time the Expense Reimbursement is
approved, and (iii) shall survive the tenmination of this Agreement in accordance with Section
3.6 hereof. The Bidding Procedures Order shall approve the Expense Reimbursement as set
forth in this paragraph.

(¢)  This Agreement and the transactions contemplated hereby are subject to
Seller’s right and ability to consider higher or better competing bids with respect to the Business
and a material portion of the Purchased Assets pursuant to the Bidding Procedures Onder (each 2
“Competing Bid""). From the date of execution of this Agreement by the Seller through entry of
the Ridding Procedures Order, and subject to compliance with Seller’s duties under the
Bankruptcy Code and otber applicable law (including, without limitation, the fiduciary duty of
Seller’s directors), the Seller shall not solicit or negotiate with respect to other offers to purchase
the Purchased Asscts or propose any plan of recrganization or plan of liquidation to retain or
dispose of the Acquired Assets; provided, however, that Seller may solicit offers to purchase the
Acquired Assets from parties other than parties in interest in the Chapter 11 Case. Following
entry of the Bidding Procedures Order, the Seller may solicit and negotiate higher and/or
otherwise better offers from any party deemed appropriate by the Seller. .

- (@ From the date of entry of the Bidding Procedures Order until the
conclusion of the Sale Hearing, Seller shall have the responsibility and obligation to respond to
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any reasonable inguiries or offers to purchase all or any part of the Business, and perform any
and all other acts related thereto which are required under the Bankruptcy Code or other
applicable Law, including, without limitation, supplying information relating to the Business and
the assets of Seller to prospective Purchaser, subject only to the provisions of the Bidding
Procedures Order.

’ (e)  If an Auction is conducted, and the Purchaser are not the prevailing party
at the conclusion of such Auction (such prevailing party, the “Prevailing Bidder™), the Purchaser
shall be required to serve as a back-up bidder (the “Back-up Bidder™), but only to the extent the
Purchaser were determined to be the second highest bid, and keep the Purchaser’ bid to
consummate the transactions contemplated by this Agreement on the terms and conditions set
forth in this Agreement (as the same may be improved upon in the Auction) open and irrevocable
until the earlier of (i) 5:00 p.m. (prevailing Bastern time) on the date which is five (5) days after
the date of the Sale Hearing (the "“Qutside Back-up Date™); provided, however, that
notwithstanding the foregoing, in no event shall the Qutside Back-up Date be later than February
27, 2009 or (ii) the date of closing of an Altenative Transaction with the Prevailing Ridder.
Following the Sale Hearing and prior to the Outside Back-up ‘Date, if the Prevailing Bidder fails
to consummate the applicable Alternative Transaction as & result of a breach or failure to
perform on the part of such Prevailing Bidder, the Back-up Bidder (if the Back-up Bidder is the
next highest bidder at the Auction) will be deemed to have the new prevailing bid, and Seller will
be authorized, without further order of the Bankruptcy Court, to consummate the transactions
contemplated by this Agreement on the terms and conditions set forth in this Agreement (as the
same may be improved upon in the Auction) with the Back-up Bidder.

@ The Seller shall promptly serve true and correct copies of the Sale Motion
and all related pleadings in accordance with the Bidding Procedures Order, the Bankruptcy
Code, the Federal Rules of Bankmuptey Procedure, the Local Rules for the United States
Bankruptcy Court for the Central District of California — Santa Ana Division and any other
applicable order of the Bankruptcy Counrt.

7.2  Sale Order. The Sale Order shall be entered by the Bankmuptcy Court
substantially in the form attached hecreto as Exhibit C and otherwise in form and substance
reasonably acceptable to Seller and the Purchaser. The Sale Order shal], among other things, (i)
approve, pursuant to Sections 105, 363 and 365 of the Bankruptcy Code, (A) the execution,
delivery and performance by Seller of this Agreement, (B) the sale of the Purchased Assets to the
Purchaser on the terms set forth herein and free and clear of all Encumbrances (other than
Encumbrances included in the Assumed Liabilities and Permitted Encumbrances), and (C) the
performance by Selier of their respective obligations under this Agreement; (ii) authorize and
empower Seller to assume and assign to the Purchaser the Assigned Condracts; and (jif} find that
Purchaser are “good faith™ Purchaser within the meaning of Section 363(m) of the Bankruptcy
Code, not a successar to the Sefler and prant the Purchaser the protections of section 363(m) of
the Bankruptcy Code. The Purchaser agree that they will prompily take such actions as are
reasonably requested by Seller to assist in obtaining Bankruptcy Court approval of the Sale
Order, inciuding, without limitation, furnishing affidavits or other.documents or information for
filing with the Bankruptcy Court for purposes, among others, of (a) demonstrating thar the
Purchaser are “good faith” Purchaser under Section 363(m) of the Bankruptcy Code and (b)
establishing adequate assurance of future performance within the meaning of section 365 of the
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Bankruptcy Code. In the cvent that the Bankruptcy Court’s approval of the Sale Order shall be
appealed, Seller shall use reasonable efforts to defend such appeal.

7.3  Order to Change Case Caption. Following the Closing, Seller shall file a motion
to change the case caption in the Chapter 11 Case and accompanying Order Approving Debtor’s
Motion to Change Case Caption (the “Order to Change Case Caption”) substantially in the form
set forth in Exhibit E attached hereto, and request that the Bankruptcy Court approve and enter
the Order to Change Case Caption on an expedited basis to be concurrent with the entry of the

Sale Order.
ARTICLE VIIIL.

COVENANTS AND AGREEMENTS

8.1 Conduct of Business of Seller.

(a)  During the period from the Bxecution Date and contimuing until the earlier
of the termination of this Agreement in'accordance with Section 3.4 or the Closing, except (1)
for any limitations on operations imposed by the Bankruptcy Court or the Bankruptocy Code, (2}
as required by applicable Law, (3) as otherwise expressly contemplated by this Agreement or as
set forth on Schedule 8.1 or (4) with the prior written consent of the Purchaser (such consent not
to be unreasonably withheld, conditioned or delayed), the Seller shall:

X0 conduct the Business and operate and maintain the Purchased
Assets in the Ordinary Course of Business, including maintaining accounting methods;

(ii) use its commercially reasonable good faith cfforts to (X) preserve
the goodwill of and relationships with Governmental Bodies, customers, suppliers,
vendors, lessors, licensors, licensees, contractors, distributors, agents, Employees and
others having business dealings with the Business; and () comply with all applicable
Laws and, to the extent consistent therewith, preserve their assets (tangible and
intangible), including the IT Assets.

(b)  During the period from the Execation Date and continuing until the earlier
of the termination of this Agreement in accordance with Section 3.4 or the Closing, except (1)
for any limitations on operations imposed by, or actions required by, the Bavkrupicy Court or the
Bankruptcy Code, (2) as required by applicabie Law, (3) as otherwise expressly contemplated by
this Agreement or as set forth on Schedule 8.1 or (4) with the prior written consent of the
Purchaser {such consent not to be unreasonably withheld, conditioned or delayed and, in the
event that Seller request Purchaser’ consent in writing and Purchaser do not provide a response
within two (2) Business Days after such request, Purchaser shall be deemed to have provided
their prior written consent to such request), the Seller shall not:

(i) mortgage, pledge or subject to any Encumbrance (other than a
Permitted Encumbrance) the Business or any of the Purchiased Assets;

(i)  other than sales of Inventory in the Ordinary Course of Business or
the dlsposmon of obsolcte, immaterial or worthless Equipment up to an aggregate value
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of $100,000, sell, assign, license, transfer, convey, lease; surrender, relinquish or
otherwise dispose of any of the Purchased Assets, without the prior written consent of
Purchaser, such consent not to be unreasonably withheld, _

(i) cancel or compromise amy debt or material claim or waive or
release any material right of the Seller that constitutes a Purchased Asset or otherwise

relates to the 'Business;

(iv) except with the prior written consent of Purchaser, such consent
not to be unreasonably withheld: (A) enter into any new Contract or renew any existing
Contract requiring payments by or to Seller in excess of $20,000.00 over the thirty day
period immediately following the execution thereof and (B) cancel, terminate, amend,
modify, supplement or rescind any Material Contract or any terms of any Material
Contract, except for the purpose of effecting any changes in applicable Law or
implementing regulatory requirements or in response to a breach or default by the other
party thereto;

(v)  sbandon any rights under any Material Contract or breach any
Material Contracts;

(vi) incur eny long term expenditure associated with the Purchased
Assets that would be an Assumed Liability requiring payments by Seller in excess of
$50,000 individually or $250,000 in the aggregate;

(vii) fail to replenish the Inventory of the Business in the Ordinary
Course of Business in any material respect,

, (vili} terminate any Employee set forth on Schedule 81(b)(x), except
for cause, or hire any Person to replace any such Employee, witbout the prior written
consent of Purchaser, such consent not to be unreasonably withheld;

(ix) make or rescind any material Tax election or take any material Tax
position {unless required by Law) or filc any amended Tax Return or change its fiscal
year or finamcial or Tax accounting methods, policies or practices, or seftle any Tax -
- Liability, except in each case as would not reasonably be expected to result in Liability to
' the Purchaser or the Business; )

(x) institute, settle or agree to seftle or modify in any manner that is
adverse to the Business or the Purchased Assets, any litigation, action or proceeding
before any court or Governmental Body relating to the Purchased Assets and to that is or
will be an Assumed Liability;

(xi) (A) take any action that reasonably jeopardizes the validity of or
resuits in the revocation, surrender or forfeiture of, any of the Material Permits necessary
or desirable for the continued operation of the Busingss, (B) fail to use commercially
reasonable efforts to prosecute with due diligence any material pending applications with
respect to the Material Permits, including any renewals thereof, (C) with respect to the
Material Permits, fail to make all filings and reports and pay all material fees necessary or
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reasonably appropriate for the continued operation of the Business of Seller, as and when
such approvals, consents, permits, licenses, filings, or reports or other authorizations are
necessary or appropriate or (D) fail to initiate appropriate steps to renew any Material
Permits held by Seller that are scheduled fo terminate prior to or within sixty (G0) days
after the Closing or to prosecute any pending applications for any Material Permit;

(xii) transfer, assign or abandon or grant any rights or modify any
existing rights under Seller Intellectual Property other than in the Ordinary Course of
Business, or enter into any settlement regarding the breach or infringement,
misappropriation, ditution or other violation of any Intellectual Property right;

(xiii) make, commit to meke or incur amy Liability for capital
expenditures except to the extent permitted by the DIP Loan Docurnents; or

{xiv) enter into any Contract to do any of the foregoing or agree to do
anything prohibited by this Section 8.1(b).

(c) Promptly after the Closing Date, and subject to the approval of the
Bankrupicy Court, including, without limitation, the entry of the Sale Order and the Order to
Change Case Caption, Seller will, at the sole cost and expense of Purchaser: (i) revoke any filing,
that they may have made heretofore with any Governmental Body relating to their use of the
Purchased Names and of any like names or combinations of words or derivations thereof; and (i)
prepare and file with the appropriate Governmental Body appropriate documents, including, but
not limited to, an amendment to the certificate of incorporation of Debtor, consistent with the
approval of the Bankruptcy Court and the terms of the Order to Change Case Caption, changing
its name so as to effectuate the same and promptly deliver evidence of such name change to the
Purchaser. Anything to the contrary contained herein notwithstanding, (i) the parties
acknowledge and agree that Seller may use the name “3DB Successor Corporation”™ if permitted
under Delaware law, and (ii) in the event that Debtor is unsble to file the amendment to the
certificate of incorporation of Debtor and/or change its name as contemplated in the Order to
Change Case Caption and the Sale Order, Debtor may continue to use the name *3 Day Blinds”
and “3 Day Blinds Inc.” in connection with the Chapter 11 Case and the administration and
winding down of the bankrupicy estate of Seller through the closing of the Chapter 11 Case.

8.2 Access to Information.

(a)  Seller agrees that, between the Execution Date and the earlier of the
Closing Date and the date on which this Agreement is terminated in accordance with Section 3.4,
the Purchaser shall be entitled, through its officers, employees, counsel, accountants and other
authorized representatives, agents and contractors (“Representatives™), to have such reasonable
access to and make such reasonable investigation and examination of the books and records,
properties, businesses, assets, Employees, accountants, auditors, counsel and operations of Seller
as the Purchaser’ Representatives may reasonably request. Any such investigations and
examinations shall be conducted during regufar business hours upon reasonable advance notice
and under reasonable circurnstances, meluding Seller’s right to have its Representative
accompany the Purchaser upon the Leased Real Proparty at the time of any inspection or
examination and shalf be subject to 1estrictions under applicabie Law. Pursuant to this Section
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8.2, Seller shall furnish to the Purchaser and their Represcntatives such financial, operating and
property related data and other information as such Persons reasonably request. Seller shall use
commercially reasonable efforts to cause its Rq:resentatwes to reasonably cooperate with the
Purchaser and ‘the Purchaser’ Representatives in connection with such investigations and
examinations, and the Purchaser shall, and use their commercially reasonably efforts to ceuse
their Representatives to, reasonably cooperate with Seller and its Representatives and shall use
their reasonable efforts to minimize any disrupﬁon to the Business.

(b)  From and after the Closing Date, Seller shall give the Purchaser and the
Pnrchaser Representatives reasonable access during normal business hours to the offices,
facilities, plants, properties, assets, Employees, Documents (including, without limitation, any
Documents included in the Excluded Assets), personnel files and books and records of Seller
pertaining to the Business. In connection with the foregoing, Seller shall use commercially
reasonabie efforts to cause its Representatives to furnish to the Purchaser such financial,
technical, operating and other information pertaining to the Business as the Purchaser’
Representatives shall from time to time reasonably request and to discuss such information with
such Representatives, Without limiting the generality of the foregoing, Seller shall cooperate
with the Purchaser as may reasonably be requested by the Purchaser for purposes of (i) enabling
an independent accounting firm selected by the Purchaser to conduct an audit of the Business,
including access to 3 Day Blind Inc.’s independent auditors’ working papers pertaining to the
Business or the Purchased Assets including any environmental assessment; (i} undertaking, with
the consent of 3 Day Blinds Inc., which consent shall not be unreasonably withheld or delayed,
any study of the condition or value of the Purchased Assets; and (iii) undertaking any study
relating to Selfer’s compliance with Laws; and Seller acknowledge that information or access
may be requested and used for such purpose.

{c) From and after the Closing Date, the Purchaser shall give Seller and
Seller’s Representatives reasonable access during normal business hours to the offices, facilities,
plants, properties, assets, Employees, Documents (incloding, without Limitation, smy Decuments
included in the Purchased Asseis), personnel files and books and records of the Purchaser
pertaining to (i) the conduct of the Business or ownership of the Purchased Assets prior 1o the
Closing Date or (ii) the Excluded Assets and Liabilities. In connection with the foregoing, the
Purchaser shall use commercially rcasonable cfforts cause their Representatives to furnish to
Seller such financial, technical, operating and other information pertaining to (i) the conduct of
the Business or ownership of the Purchased Assets prior to the Closing Date or (ii) the Excluded
Assets and Liabilities, in each case, as Seller's Representatives shail from time to time
reasonably request and to discuss such information with such Representatives. Without limiting
the generality of the foregoing, the Purchaser shall, and shall use commercially reasonable
efforts to canse each of their Affiliates to, cooperate with Seller as may reasonably be raquested
by Seller for purposes of enabling an independent accounting firm selected by Seller to conduct
an andit of the Business for periods prior to the Closing Date, including access to Purchaser”
independent anditors® working papers pertaining to the Business or the Purchased Assets.

{d) No information received pursuant to an investigation made under this
S ion 8.2 shall be deemed to (i) qualify, modify, amend or otherwise affect any
representations, warranties, covenants or ofher agreements of Seller set forth in this Agreement
or any certificate or other instrument delivered to the Purchaser in connection with the
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transactions contemplated hereby, (ii) amend or otherwise supplement the information set forth
in the Seller Disclosure Schedule, (iif} limit or restrict the remedies available to the parties under
applicable Law arising out of a breach of this Agreement or otherwise availzble at Law or in
equity, or (iv) limit or restrict the ability of either party to invoke or rely on the conditions to the
obligations of the parties to consummate the transactions contemplated by this Agreement sct
forth in Article IX.

8.3  Assignability of Certain Contracts, Bte. To the extent that the assignment to the
Purchaser of any Assigned Contract or Assumed Penmit pursuant to this Agreement is not
permitted without the conscnt of a third party and such restriction cannot be effectively
overridden or canceled by the Sale Order or other related order of the Bankruptcy Court, then
this Agreement will not be deemed to constitute an agsignment of or an undertaking or attempt to
assign such Assigned Contract or Assumed Permit, a5 applicable, or any right or imterest therein
unless and until such consent is obtained; provided, however, that the parties hereto will use their
commercially reasonsble efforts, before the Closing, to obtain all sach consents; provided,
further, that if any such consents are not obtained prior to the Closing Date, Seller and the
Purchaser will reasonably cooperate with each other in any lawful and feasible arrangement
designed to provide the Purchaser (such arrangemernt to be at the sole cost and expense of the
Purchaser) with the benefits and obligations of any such Assigned Contract and the Purchaser
shall be responsible for pexforming all obligations under such Assigned Contract required to be
performed by Seller on or after the Closing Date to the extent set forth in this Agreement.

84 Reiected Confracts, Seller shall not reject any Assigned Contract in any
bankruptcy proceeding following the date hereof without the prior written consent of the
Purchaser. :

8.5  Further Agreements. The Purchaser authorize and empower Seller from and after
the Closing Date to receive and to open all mail received by Seller relating to the Purchased
Assets, the Business or the Assumed Lishilities and to deal with the conteats of such
communications in accordance with the provisions of this Section 8.5. Seller shall (i) promptly
deliver to the Purchaser any mail or other communication received by them after the Closing
Date and relating to the Purchased Asssts, the Business or the Assumed Liabilities, (ii) prompfly
transfer in immediately availebie funds to the Purchaser any cash, electronic credit or deposit
received by such Seller but solely to the extent that such cash, clectronic credit or deposit are
Purchased Assets and (iii) promptly forward to the Purchaser any checks or other instruments of
payment that it receives but solely to the extent that such checks or other instruments are
Purchased Assets. The Purchaser shall (x) promptly deliver to Scller any mail or other
communication received by it after the Closing Date and relating to the Excluded Assets or the
Excluded Liabilities, (¥) promptly wire transfer in immediately available funds to Seller, any
cash, electronic credit or deposit received by the Purchaser but solely to the extent that such cash,
electronic credit or deposit are Excluded Assets and (z) promptly forward to Seller any checks or
other instruments of payment that it receives buf solely o the extent that such checks or other
ipstruments are Bxciuded Assets. From and after the Closing Date, Seller shall refer all inquiries
with respect to the Business, the Purchased Assets and the Assumed Liabilities to the Purchaser,
and the Purcheser shall refer all inquiries with respect to the Excluded Assets and the Excluded
Liabilities to Seller. . .
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8.6  Further Assurances.

(8  Subject to the terms and conditions of this Agreement (including Section
7.2) and applicable Law, Seller and the Purchaser shall use their respective commercially
reasonsble efforts to take, or cause to be. taken, all actions, and to do, or cause to be done, all
things necessary, proper or advisable to consuminate and make effective the transactions
contemplated by this Agreement as soon as practicable, and shall coordinate and cooperate with
each other in exchanging information, keeping the other party reasonsbly informed with respect
to the status of the matters contemplated by this Section 8.6 and supplying such reasonable
assistance as may be reasonably requested by the other party in comnection with the matters
contemplated by this Section 8.6. Without limiting the foregoing, following the Execution Date
and until the date on which this Agreement is terminated in accordance with Section 3.4, the
parties shail nse their commercialty reasonable efforts 1o take the foliowing actions but solely to
the extent that such actions relate to the transactions contemplated by this Agreement:

(i) - obtain any required consents, approvals (including Reguiatory
Approvals), waivers, Permits, authorizations, registrations, qualifications or other
permissions or actions by, and give all necessary notices to, and make all filings with, and
applications ind submissions to, any Governmental Body or third party and provide all
such information concerning such party as may be necessary or reasonably requested in
connection with the foregoing;

(if)  avoid the entry of, or have vacated or terminated, any injunction,
decree, order, or judgment that would restrain, prevent, or delay the consurnmation of the
transactions contemplated hereby,

(iii) take any and all reasonably necessary steps to avoid or eliminate
every impediment under any applicable Law that is asserted by any Governmental Body
with respect to the transactions contemplated hereby so as 1o enable the consummation of
such transactions to occur as expeditiously as possible; and

(iv) execute, acknowledge and deliver all such further conveyances,
notices, assumptions, releases and acquaintances and such other instruments, and
cooperate and take such further actions, as may be reasonably necessary or appropriate to
transfer and assign fully to the Purchaser and their successors and assigns, all of the
Purchased Assets, and for the Purchaser and their successors and assigns, to assume the
Assumed Liabilities, and to otherwise make effective the transactions contemplated
hereby and thereby.

Subject to the terms and conditions of this Agreement, the parties shall not take
any action or refrain from taking any action the effect of which would be to delay or
impede the ability of Seller and the Purchaser to consummate the trapsactions
contemplated by this Agreement, unless in such party’s reasonable judgment, taking such
action or refraining from taking such action is consistent with achieving the ultimate
objective or consummafting the transactions contemplated hercby or is required by
applicable Law:. .
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(b)  Following the Execution Date and until the earlier of the Closing Date and
the date on which this Agreement is terminated in accordance with Section 3.4, Seller, on the one
hand, and the Purchaser, on the other hand, shall keep each other reasonably informed as to the
status of matters relating to the completion of the transactions contemplated hereby, including
promptly firnishing the other with copies of notices or other communications received by Seller
or the Purchaser or by any of their respective Affiliates {as the case may be), from any third party
and/or any Governmental Body with respect to the transactions contemplated by this Agreement.

_ (¢)  The obligations of Seller pursuant to this Section 8.6 shall be subject to
any orders entered, or approvals or authorizations granted or required, by or under the
Bankruptcy Court or the Baukruptcy Code (including in connection with the Chapter 11 Case),
and Seller’s obligations as a debtor in possession 10 comply with any order of the Bankruptcy
Court (including the Bidding Procedures Order and the Sale Order) and Seller’s duty to ssek and
obtain the highest or otherwise best price for the Business as required by the Bankruptcy Code.
Following the Closing, Purchaser shall provide to Seller such firther assistance as reasonably
requested with respect to completion of ail returns, filings and documentation and actions
necessary or appropriate to administer the bankruptcy estate.

8.7  Preservation of Records. The Seller and the Purchaser agree that each of them
shall preserve and keep the records held by them or their Affiliates relating to the Business, the
Purchased Assets and Assumed Liabilities for a period of five (5) years from the Closing Date, in
the case of the Purchaser, and until the closing of the Chapter 11 Case or the liquidation and
winding up of Seller’s estate, in the case of Seller, and shall make such records available to the
other party as may be reasonably required by such other party in connection with, among other
things, any insurance claims by, actions or tax audits against or governmental investigations of
Seller or the Purchaser or any of their respective Affiliates or in order to enable Seller or the
Purchaser to comply with their respective obligations under this Agreement and each other
agreement, docurnent or instrument contemplated hereby or thereby. In the event Seller or the
Purchaser wishes to destroy such records at the end of such five (5) year period, such party shall
first give sixty (60) days prior written notice to the other party and such other party shall have the
right at its option and expense, upon prior written notice given to such party within such sixty

. (60) day period, to take possession of the records within one hundred and twenty (120) days after
the date of such notice, or such shorter period as the liquidation and winding up of Seller’s estate
shall permit.

8.8  Publicity. The Seller or the Purchaser may issue a press release or public
announcement concerning this Agreement or the transactions contempiated hereby only with the
prior written approval of the other parties hereto, which approval wili not be unreasonably
withheld, conditioned or delayed, unless, in the sole judgment of the disclosing party, such
disclosure is otherwise required by applicable Law or by the Bankruptcy Court with respect to
filings to be made with the Bankruptcy Court in comnection with this Agreement. Without
limiting the generality of the foregoing sentence, the party intending to make such release ghall
use ifs cemmercially reasonable efforts, consistent with such applicable Law or Bankruptcy
Court requirement, to consult with the other parties with respect to the text thereof.

8.9  Notification of Certain Matters. Seller shall give prompt notice to the Purchaser,
and the Purchaser shall give prompt notice to Seller, of (i) any notice or other commurication
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from any Person alleging that the consent of such Person which is or may be required in
cormection with the transactions contemplated by this Agreement is not likely to be obtained
prior to Closing and (if) any written objection or proceeding that challenges the transactions
contemplated hereby or the entry of the approval of the Bankruptcy Court. To the extent
permitted by applicable Law, Seller shall give prompt notice to the Purchaser of (i) any potice of
any alleged violation of Law applicable to Seller, (if) the commencement of any investigation,
inquiry or review by any Governmental Body with respect to the Business or that any such
investigation, inquiry or review, to thc Knowledge of Seller, is contemplated, (iii) the
infringement or umauthorized use by any Person of any material Intellectual Property (of which
Seller has Knowledge) and (iv) the execution of any Material Contract entered into other than in
the Ordinary Course of Business (and Seller shall deliver or make available a copy thereof to the

Purchaser).

8.10 Final Payroll.

(@)  Inthe event that the Closing cccurs on February 22, 2009 or February 23,
2009, and based on the understanding that, as a result thereof, Seller is obligated to pay the
payroll for its Employees for the payroll period ending February 21, 2009, then (i) Purchaser
shall fund the entire payroll and related obligations for the payroll for Seller’s Employees for the
payroll petiod ending Febrnary 21, 2009 by means of depositing sufficient liquid funds into
Seller’s present payroll processing service, Ceridian Trust (“Ceridian”) sufficiently in advance to
permit Ceridian to fund such payroll by no later than February 27, 2009, (ii) Seller shall not
reserve or maintain as Bxcluded Cash any such amounts for payroll attributable to such payroll
period ending February 21, 2009, and (jii) Purchaser shall assume and satisfy in full any and all
such payroll and payroli-related obligations from and after the payroll period ending Febmary
21, 2009.

(b)  The parties expressly direct and agree that Cenidian shall process such
payroll and process all end of year tax filings, W-2’s and other documentation, instruments and
certificates as required or appropriate, and Purchaser shall pay the entire amount of such costs
and expenses.

- (c)  The parties further contemplate that Purchaser shall, at least initially, use
Ceridian for all subsequent payrolls, including, without limitation, the next regular payroll
following the Closing Date, and that Ceridian shall use, for any subsequent payrolls, all new tax
accounts assigned to Purchaser for all such subsequent payrolls; provided, however, that, to the
extent that Ceridian needs to make any distribution or take any action to address any errors,
omissions or corrections, or as otherwise required by law, Purchaser shail fund all such
obligations and payments, and shail pay all costs and expenses of such payroil and services
provided in connection therewith.

The provisions hereof shall not be deemed to obligate Seller to pay any
payroil obligation or other obligation of Purchaser from and after the Closing Date, nor shall they
be deemed to modify the provisions of Section 1.1(c) above except as otherwise expressly
provided in Section 8.10(a) above.
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ARTICLE IX,
CONDITIONS TO CLOSING
2.1 Conditions Precedent to_the Qbligations of the Purchaser and Seller. The

respective obligations of each party to this Agreement to consummate the transactions
contemplated by this Agreement are subject to the satisfaction or written waiver, on or prior to
the Closing Date, of each of the following conditions (any or all of which may be waived in
writing by Seller and Purchaser in whole or in part to the extent permitted by applicable Law):

(a)  there shall not be in effect any statute, rule, regulation, executive order
enacted, issued, entered or promulgated by a Governmental Body of competent jurisdiction
restraining, enjoining or otherwise prohibiting the consummation of the transactions
contemplated hereby;

(o)  the Bankruptcy Court shall have entered the Bidding Procedures Order
and Sale Order (as provided in Article VII) and each of such orders shall be a Final Order and in
form and substance reasonably satisfactory to Seller, the Purchaser and the DIP Lender, which
orders shall not have been reversed, modified, amended or stayed; and

. 9.2  Conditions Precedent to the Obh'gatibns of Seller. The obligations of Seller to
consummate the transactions contemplated by this Agreement are subject to the fulfillment, on or

prior to the Closing Date, of each of the following conditions (any or all of which may be waived
in writing by Seller in whole or in part to the extent permitted by applicable Law):

(a the representations and warrantics of the Purchaser set forth in Asticle V.
hereof shall be true and correct as of the Closing Date as though made on aod as of the Closing
Date (except for such representations and warranties made as of a certain date, which shall be
true and correct as of such date as though made on and as of such date) except where the failure
of such representations or warranties to be true and correct (without giving cffect to any
limitation or qualification as to “materiality” or “material adverse effect” set forth in such
representations and warranties) has not had and would not reascnably be expected to have,
individually or in the aggregate, a material adverse effect on the Purchaser’ sability to
consummate the transactions contemplated bereby, and Seller shall have received a certificate
signed by an authorized officer of the Purchaser, dated the Closing Date, 1o the foregoing effect;

(b)  the Purchaser shall have performed and complied in all material respects
with all obligations and agrcements required by this Agreement to be performed or complied.
with by the Purchaser on or prior to the Closing Date, including, without limitation, Purchaser
providing adequate assurance of future performance as required under the Bankruptey Code to
effect the assumption and assignment of the Assigned Contracts and Assumed Liabilities, and
Seller shall have received a certificate signed by an authorized officer of the Purchaser, dated the
Closing Date, to the foregoing effect; and '

(¢)  the Purchaser shall have delivered, or caused to be delivered, to Seller all
of the items set forth in Section 3.3; .
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(dy  the Purcheser shall bave delivered ail portions of the Purchase Price in
accordance with Section 2.1; and -

(¢)  the Purchaser shall have delivered to Seller appropriate evidence of ail
necessary company action by the Purchaser in connection with the transactions contemplated
hereby, including, without limitation: (i) certified copies of resolutions duly adopted by the
Purchaser’ pariners or board approving the transactions contemplated by this Agreement and
authorizing the execution, delivery, and performance by the Purchaser of this Agreement; and
(ii) a certificate as to the incumberncy of officers of the Purchaser executing this Agreement and
any instrument or other document delivered in connection with the transactions contemplated by

this Agreement.

9.3  Conditions Precedent to the Obligations of the Purchaser. The obligations of
Purchaser to consummate the transactions contemplated by this Agreement are subject to the

fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of
which may be waived in writing by the Purchaser in whole or in part to the extent permitted by
applicable Law): _

_ (2) Seller shall have delivered to the Purchaser (i) a certified copy of the Sale
Order (which shall contain the terms described in Section 7.2) and (ii) copies of all affidavits of
service of the Sale Motion or notice of such motion filed by or on behalf of Selier (which service

shall comply with Section 7.1(£));

(b)  the representations and warranties of Seller set forth in Article IV hereof
shall be true and correct as of the Closing Date as though made on and as of the Closing Date
(except for such representations and warranties made as of a certain date, which shall be true and
correct as of such date as though made on and as of such date) except where the failure of such
representations or warranties to be true and correct (without giving effect to any limitation or .
qualification as to “materiality” or “Material Adverse Effect” set forth in such representations
and warranties) has not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, and the Purchaser shall have received a certificate signed
by an authorized officer of 3 Day Blinds, Inc., dated the Closing Date, to the forcgoing effect;

{c) Seller shall have performed and complied in all material respects with all
obligations and agreements required in this Agreement to be performed or complied with by
them on or prior to the Closing Date (including, without limitation, the obligations set forth in
Section 8.11), and the Purchaser shall have reccived a certificate signed by an authorized officer
of 3 Day Blinds, Inc., dated such Closing Date, to the forgoing effect;

(d)  Except as provided in Section §.3, and provided Purchaser have provided
adequate assurance of future performance as required under the Bankruptcy Code to effect the
assumption and assignment of the Assigned Contracts, all of the Assigned Contracts set forth on
Schedule 9.3(d) shall (i) be in full force and effect on the Closing Date, subject to the
Bankrupicy Exception, (ii) be assignable to the Purchaser without the consent of the counterparty
to such Assigned Contract for such assignment (or such consent shall have been received prior
to the Closing Date) and (iii) have had the amount of all of Seller’s breaches and defaults
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thereunder finalized to the best of the Seller’s ability, such that the Cure Costs may be paid by
the Purchaser (or creation of reserves therefor) in accordance with the Sale Order.

()  Seller shall have delivered, or caused to be delivered, to the Purchaser ail
of the items set forth in Section 3.2;

the Assumed Permits, including, without limitation, the Material Permits,
shall be in fiill force and effect, and, to the extent assignable, shall be transferred to the Purchaser
as of the Closing Date;

(g)  ‘between'the Execution Date and the Closing Date, there shail not have
occurred a Material Adverse Effect, unless Material Adverse Effect was caused by the
Purchaser’ failure to filfill any material obligations under this Agreement;

(h)  the Seller shall have complied with the sale process deadlines set forth in
the Bidding Procedures Order; and

® the exclusive right of the Seller to file and solicit acceptances of a plan of
reorganizafion shall not have been terminated.

94  Frustation of Closing Conditions. Neither Seller nor the Purchaser may rely on
the failure of any condition set forth in Sections 9.1, 9.2 or 9.3, as the case may be, if such failure

was caused directly by such party’s failure to comply with any provision of this Agreement.
ARTICLE X.

ADDITIONAL DEFINITIONS
10.1 Certain Definitions. As used herein:

(a) “Accounts Receivable” means (i) any and all accounts receivable, trade
accounts and other amounts receivables (inchuding overdue accounts receivable) owed to Seller
relating to the Business and other rights to payment owed to Seller and the full benefit of all
security for such accounts or rights to payment relating to the sale of goods or provision of
services by Seller, inclnding all trade accounts reccivable representing amounds receivable in
respect of goods shipped, products sold or services rendered to the Seller’s customers, in each
case owing 1o Seller; (ii) all other accounts or notes receivable of Seller from its customers and
the full-benefit of all security for such accounts or notes receivable arising in the conduct of the
Business; and (iii) any and all claims, remedies or other right relating to any of the foregoing,
together with any interest or unpaid financing charges accrued thereon, in each case existing on
the Execution Date or arising in the Ordinary Course of Business aftcr the Execution Date and in
each case that have not been satisfied or discharged prior to the close of business on the Business
Day immediately preceding the Closing Date or have not been written off or sent to collection
prior to the close of business on the Business Day immediately preceding the Closing Date (it
being understood that the receipt of a check prior to the close of business on the Business Day
immediately preceding the Closing Date shall constitute satisfaction or discharge of the
applicable account or note receivable to the extent of the payment represented thereby).
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®) “Affiliate” means, with respect to any Person, any other Person that,
directly or indirectly through one or more intermediaries, controls, or is controlied by, or is under
common control with, such Person, and the term “control” (including the terms “controlled by”
and “under common control with”) means the possession, directly or indirectly, of the pawer to
direct or cause the direction of the management and policies of such Person, whether through
ownership of voting securities, by contract or otherwise.

(c)  “Altemative Transaction” means (f) the approval by the Bankraptey Court
of a sale or sales of a material portion of the Purchased Assets to a third parfy other than
Purchaser, and (ii) the filing of a plan of reorganization that does not contemplate the sale of the
Purchased Assets to Purchaser in accordance with the terms hereof.

(d) “Auction Sale” has that meaning ascribed to such term by the Bidding
Procedures Order.

(e “Bidding Procedures Order” means an order substantially in the form
attached hereto as Exhiblt D and otherwise in form and substance reasonably satisfactory to
Seller and the Purchaser. ‘

(f) “Business” means any and all business activities of any kind that are
conducted by Seller, inclnding, among other things, cutsourced “closed-loop” transportation
services, freight distribution services, freight brokerage operations and warehouse and
distribution logistics operations of Sejler.

(g) “Business Day” means any day other than a Saturday, Sunday or other day
on which commercial banks in New York City, New York are authorized or required by Law to
be closed. :

(h)  “Cash and Cash Equivalents” means all of Seller’s cash (including petty
cesh and checks received prior to the close of business on the Closing Date) checking account
balances, marketable securities, certificates of deposits, time deposits, bankers’ acceptances,
cornmercial paper and government securities and other cash equivalemts (but specifically
exchuding any cash payable by the Purchaser to Seller pursuant to this Agreement).

{0 “Code” means the Internal Revenus Code of 1986, as amended.

1)) “Contract” means any written or oral contract, purchase order, service
order, sales order, indenture, note, bond, lease, license, commitment or instrument or other
agreement, arrangement or commitment that is binding upon & Person or its property.

(k)  “Cure Costs” means the amounts necessary to cure all defaults, if any,
satisfy all claims due as of the Petition Date and all unliquidated claims thereunder, including,
without limitation, any CAM-related charges and claims which may have not been due as of such
date, and any other unliquidated claims which may have not been ascertained and/or due as of
such date, and to pay all actual pecuniary losses, if any, that have resulted from such defaults,
under the Assigned Contracts, in each case to the extent required by section 365 of the
Bankmuptey Code and any order of the Bankruptcy Court, which amounts (if not already paid or
to be paid in the Ordinary Course of Business pursuant to an order of the Bankruptcy Court)
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/

shall be identified to Purchaser on Schedule 10.1(k) at least five (5) days prior to the Auction
Sale. . :

O “DIP Loan Documents” means the “Loan Documents™ as defined in the
Prepetition Credit Facility, as such Loan Documents are amended, modified, supplemented or
restated from time to time.

(m) “DIP Order” means the interim order or final order, as applicable, of the
Bankruptcy Court approving the DIP Credit Agreement and authorizing the Seller’s incurrence
of postpetition secured financing under Section 364 of the Bankruptcy Code and use of cash
collateral under section 363 of the Baokruptcy Code.

(n) “Documents” means ali of Seller’s written files, documents, instruments,
papers, books, reports, records, tapes, microfilms, photographs, letters, budgets, forecasts, plans,
operating records, safety and environmental reports, data, studies and documents, Tax Returns,
ledgers, journals, title policies, customer lists, regulatory filings, operating data and plans,
research material, techmical documentation (design specifications, engineering information, test
results, maintenance schedules, functional requirements, operating instructions, logic memuals,
processes, flow charts, efc.), user documentation {instaliation guides, user mamuals, {raining
materials, release notes, working papers, etc.), marketing documentation (sales brochures, flyers,
pamphlets, web pages, etc.), and other similar materials, in each case whether or not in electronic
form. '

{0) - “Emplovee” mecans an individual who, as of the applicabie date, is
empioyed by Seller in connection with the Business.

() “Employment Loss” means (i) an employment termination, other than a
discharge for cause, voluntary departure or retirement, (13} a layoff exceeding six (6) months, {iii)
areduction in hours of work of more than fifty percent {50%) in each month of any six (6) month
period or (iv) or any similar employment action that (when aggregated with any other
employment action) could trigger the notice requiraments of the WARN Act or any other similar
state law.

() “Encumbrance” means any lien, encumbrance, claim (as defined in
Section 101(5) of the Bankruptcy Code), right, demand, charge, mortgage, deed of trust, option,
pledge, security interest or similar interests, title defects, hypothecations, easements, rights of .
way, restrictive covenants, encroachments, rights of first refusai, preemptive rights, judgments,
conditional sale or other title retention agreements and other impositions, imperfections or
defects of title or restrictions on transfer or use of any nature whatsoever.

{r) “Envirgnmentg] Laws” means all Laws relating to poliution or protection
of health, safety, natural resources or the environment, or the generation, use, treatment, storage,
bandling, transportation or Release of, or exposure to, Hazardous Materials, including, without
Hmitation, the Federal Water Pollution Control Act (33 U.S.C. §1251 et seq.), Resource
Conservation and Recovery Act (42 U.S.C. §6901 et seq.), Safe Drinking Water Act (42 U.S.C.
§3000(f) et seq.), Toxic Substances Control Act (15 US.C. §2601 et seq.), Clean Air Act (42
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U.S.C. §7401 et seq.), Comprehensive Environmental Response, Compensation and Liability Act
(42 U.5.C. §9601 et seq.) and other similar federal, state, provincial and local statutes.

(s) “Bquipment” means all equipment, machinery, vehicles, storage tanks,
firniture, fixtures and other tangible personal property of every kind and description and
improvements and tooling used, or held for use, in connection with the operation of the Business
and owned by the Seller, wherever located, including but not Iimited to, communications
equipment, the IT Assets, aud any attached and associated hardware, routers, devices, panels,
cables, manuals, cords, connectors, cards, and vendor documents, and including all warranties of
the vendor applicable thereto, to the extent such warranties are fransferable, but excluding
software and any other intangibles associated therewith except to the extent embedded in such

Equipment and required to operate it.

® “ERISA Affiliate” means any entity which is a member of (A) a controiled
group of corporations (as defined in Section 414{(b) of the Code), (B) a group of trades or
businesses under commeon control (as defined in Section 414(c) of the Code), (C) an affiliated
service group (as defined under Section 414(m) of the Code) or (D) any group specified in
regulations under Section 414(p) of the Code, any of which includes or included the Selier.

()  “Final Order” means an order or judgment of the Bankruptcy Court or any
other court of competent jurisdiction entered by the Clerk of the Bankruptcy Court or such other
court on the docket in Seller’s Chapter 11 Case or the docket of such other court, which has not
been modified, amended, reversed, vacated or stayed and s to which (a) the time to_appeel,
petition for certiorari, or move for a new trial, re-argument or rehearing has expired and as to
which no appeal, petition for certiorari or motion for new frial, re-argument or rehearing shall
thez be pending or (b) if an appeal, writ of certiorari new trial, re-argument or rehearing thereof
has been sought, such order or judgment of the Bankruptcy Court or other court of competent
jurisdiction shall have been affirmed by the highest court to which such order was appealed, or
certiorari shall have been denied, or a new trial, re-argument or rehearing shall have been denied
or resulted in no modification of such order, and the time to take any farther appeal, petition for
certiorari or move for a new trial, re-argument or rehearing shall have expired, as a result of
which such order shall have become final in accordance with Rule 8002 of the Federal Rules of
Bankruptcy Procedure; provided, that the possibility that a motion under Rule 60 of the Federal
Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed
relating to such order, shall not cause such order not to be a Final Order.

™ “GAAP” means United States generaily accepted accounting principles as
in effect from time to time.

(w}  “Governmental Body” means any government, quasi governmental entity,
or other governmental or regulatory body, agency or political subdivision thereof of any nature,
whether foreign, federal, state or local, or any agency, branch, department, official, entity,
instrumentality or authority thereof, or any court or arbitrator (public or private) of applicable
Jjurisdiction.

(x)  “Hazardous Materials” means petroleum and all derivatives thereof or
synthetic substitutes therefor, asbestos and asbestos containing materials, and any and all
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materials now or hereafter defined, listed, designated or classified as, or otherwise determined to
be, “hazardous wastes,” “hazardous substances,” “radioactive,” “solid wastes,” or “toxic” (or
words of similar meaning) under or pursnant to or otherwise listed or regulated pursuant to any
Environmental Law.

(y) “Income Taxes” shall mean all Taxes based upon, measured by, or
calculated with respect to gross or net income or gross or net receipis or profits, including any
interest, penalty or addition thereto.

() “Indebtedness” of any Person means, without duplication, (i) the interest
in respect of, principal of and premium (if any) in respect of (x) indebtedness of such Person for
money borowed and (y) indebtedness evidenced by notes, debentures, bonds or other similar
instruments for the payment of which such Person is responsible or liable; (ii) all obligations of
such Person issued or assumed as the deferred purchase price of property; (iii) all obligations of
such Person under leases required to be capitalized in accordance with GAAP; (iv) all
obligations of such Person for the reimbursement of any obligor on any letter of credit, banker's
acceptance or similar credit transaction; (v} all obligations of the type referred to in clauses (i)
through (iv) of any Persons for the payment of which such Person is responsible or lLiable,
directly or indirectly, as obligor, guarantor, surety or otherwise, including guarantees of such
obligations; and (vi) all obligations of the type referred to in clamses (i) through (¥) of other
Persons secured by any Encumbrance (other than Permitted Encumbrances), on any propetty or
asset of such Person (whether or not such obligation is assumed by such Person).

(2a) “Inteliectnal Property” means all intellectual property and proprictary
rights of amy kind, including the following: (i) trademarks, service marks, trade names, slogans,
logos, trade dress, internet domain names, uniform resource identifiers, rights in design, brand
names, and other similar designations of source or origin, together with all goodwill,
registrations and applications related to the foregoing; (ii) patents, utility models and industrial
design registrations (and all continuations, divisionals, continuations in part, provisionals,
renewals, reissues, re-examinations and applications for any of the foregoing); (iii) copyrights
and copyrightable subject matter (including without limitation any registration and applications
for ary of the foregoing); (iv) trade secrets and other confidential or proprietary business
information (including manufacturing and production processes and techniques, research and
development information, technology, drawings, specifications, designs, plans, proposals,
technical data, financial, marketing and business data, pricing and cost information, businesg and
marketing plans, customer and supplier lists and information), know how, proprietary processes,
formulae, algorithms, models, and methodologies; (v) computer sofiware, computer programs,
and databases (whether in source code, object code or other form); and (vi) all rights to sue for
past, present and future infringement, misappropriation, dilution or other violation of any of the
foregoing and all remedies at law or equity associated therewith.

(bb) “Inventory” means all of Seller’s inventories of raw materials, office
supplies, works in progress, goods, spare parts and replacement and component parts and firel
that are used, or held for use, in connection with the operation of the Business,

{ce) “IT_Assets™ means all of Seller’s computers, computer software and
databases (including source code, object code and all related documentation), firmware,
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middieware, servers, workstaﬁonﬁ, routers, hubs, switches, data communications lines, and ail
other information technology equipment and elements, and all associated documentation that are
used, or held for use, in connection with the operation of the Business.

(dd) “Knowledge of Seller” (or “Seller’s Knowledge”) means the actoal
knowledge of Michael Bush and Opal Ferraro, in each case, including facts of which such
individuals should be aware in the reasonably prudent exercise of their dufies.

(ee) “Laws” means all federal, state, local or foreign laws, statutes, common
law, rules, codes, regulations, restrictions, ordinances, orders, decrees, approvals, directives,
judgments, rulings, injunctions, writs and awards of, or issued, promulgated, enforced or entered
by, any and all Governmental Bodies, or court of competent jurisdiction, or other requirement or
tule of law.

(f)  “Leased Real Property” means all of thie real property leased, subleased,
licensed, used or occupied by Seller, together with all buildings, structures, fixtures and
improvements erected thereon, and eny and all nights privileges, casements, Licenses,
hereditaments and other appurtenances relating thereto, and used, or held for use, in connecfion
with the operation of the Business.

{(gg) “Lisbility” means, as to any Person, any debt, adverse claim, liability,
duty, responsibility, obligation, commitment, assessment, cost, expense, loss, expenditure,
charge, fee, penalty, fine, contribution or premium of any kind or nature whatsoever, whether
known or unknown, asserted or unasserted, absolute or contingent, direct or indirect, accrued or
unaccrued, liquidated or unliquidated (including, without limitation, CAM-related charges and
claims which may bave not been due as of such date, and any other unliquidated claims which
may have not been ascertained and/or due as of such date), or due or to become due, and -
regardless of when sustained, incurred or asserted or when the relevant events occurred or
circomstances existed, inchuding all costs and expenses refating thereto. '

(hh) “Licensed Intellectual Property” means any Intellectual Property that is

licensed to Seller, and used, or held for use, in connection with the operation of the Business.

(i) “Material Adverse Effect” means any event, circumstance, change,
occurrence or state of facts that has had, or would reasonably be expected to have, a material
adverse effect on the (i) assets, Liabilities, Business, operations, properties, condition (financial
or otherwise) or results of operations of the Business, taken as a whole, or (ii) the ability of Selier
to consummate the transactions contemplated by this Agreement or perform their obligations
under this Agreement except, in each case, for any such effect resulting from any of the
following: (A) any action by the Purchaser or any of its Affiliates or the omission of an action
that was required to be taken by the Purchaser or any of its Affiliates, (B) any action taken by
Seller at the request or with the prior written consent of the Purchaser or (C) the commencement
of the Chapter 11 Case.

()  “Ordinary Course of Business” means the ordinary and usual course of
normal day to day operations of the Business consistent with past practice.

’
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(kk} “Owned Intellectual Property” means all Intellectual Property owned by
Seller, and used, or held for use, in connection with the operation of the Business.

() “Permits” means all notifications, licenses, permits {(including
environmental, constraction and operation permits), franchises, certificates, approvais, consents,
waivers, clearances, exemptions, classifications, registrations, variances, orders, tariffs, rate
schedules and other similar documents and authorizations issned by any Governmental Body to
Seller and used, or held for use, in connection with the operation of the Business or applicable to
ownership of the Purchased Assets or assurnption of the Assumed Liabilities.

(mm) “Permitted Bncumbrances” means (i) Encumbrances for utilities and
current Taxes not yet due and payable or being contested in good faith; (ii) casements, rights of
way, Testrictive covenants, encroachments and similar non-monetary encumbrances or non-
monetary impediments against any of the Purchased Assets which do not, individually or in the
aggregate, adversely affect the operation of the Business and, in the case of the Assumed Leased
Real Property, which do not, individually or in the aggregate, adversely affect the use or
occupancy of such Assaumed Leased Real Property as it relates to the operation of the Business or
materially detract from the value of the Assumed Leased Real Property, (ili) applicable zoning
Laws, building codes, land use restrictions and other similar restrictions imposed by Law, (iv)
materialmans®, mechanics®, artisans®, shippers’, warehousemen or other similar common law or’
statutory liens incurred in the Ordinary Course of Business and (v) such other Encumbrances or
title exceptions as the Purchaser may approve in writing in its sole discretion or which do not,
individually or in the aggregate, adversely affect the operation of the Business.

(mn) “Person” means an individual, corporation, partnership, limited liability
company, joint venture, association, trusi, imincorporated organization, labor union, estate,
Govermmental Body or other entity or group.

(00) ‘“Petition Date” means the date on which the Seller commenced the
Chapter 11 Case. '

(pp) “Post-Cloging Tax Period” means any Tax Period or any portion of a Tax
Period beginning after the Closing Date.

(@@ “Pre-Closing Tax Period” means any Tax Period or any portion of a Tax
Period ending on or before the Closing Date.

(rr)  “Prepetition Credit Facility” means that certain Credit Agreement, dated
as of July 7, 2006, by and among TPG-Rosewood, as successors to CIT Lending Services
Corporation time to time party thereto, TPG, as Administrative Agent (in its capacity as
Admimnistrative Agent, the “Prepetition Agent™), as amended, modified, supplemented or restated
from time to time.

(ss) “Prepetition Loan Documents” means the “Loan Documents” as defined
in the Prepetition Credit Facility, as such Loan Documents are amended, modified, supplemented
or restated from time to time.

[IMP\AGMT\522608.12] 44

TRADEMARK
REEL: 004014 FRAME: 0166



USPTO 6/18/2009 8:07:54 PM PAGE 58/134 Fax Server
TO:5USAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

()  ‘“Regulatory Approvals” means any consents, waivers, approvals, orders
Permits or authorizations of any Governmental Body required in connection with the execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated hereunder.

(au) “Release” means, with respect to any Hazardous Material, any spiifing,
lesking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, disposing or migrating into or through any surface or ground water, drinking water
supply, soil, surface or subsurface strata or medium, or the ambient air.

(vv) “Sale Hearing” means the hearing to approve this Agreement and sceking
entry of the Sale Order.

- {ww) “Sale Motion" means the motion or motions of Seller, in form and
substance reasonably acceptable to Seller and Purchaser, seeking approval and entry of the Sale
Order.

(xx) “Sale Qrder” means an order substantially in the form attached hereto as
Exhibit C and otherwise in form and substance reasonably satisfactory to Seller and the

Purchaser.

" (yy) “Seller Plan” means (i) all “employee benefit plans” (as defined in Section
3(3) of ERISA), including all employee benefit plans which are “pension plans” (as defined in
Section 3(2) of ERISA) and any other employes bensfit arrangements or payroll ‘practices
(including, without Jimitation, vacation pay, company awards, salary contimuation for disability,
sick leave, death benefit, hospitalization, welfarc benefit, group or individual health, dental,
medical, life, ‘insurance, survivor benefit, deferred compensation, profit sharing, retirement,
retiree medical, supplemental retirement, bonus or other incentive compensation, stock purchase,
stock option, stock appreciation rights, restricted stock and phantom stock arrangements or
policies) and (ii) all material employment, bonus, collective bargaining or other similar contracts
or agreements, whether formal or mformal, written or oral, in each case to which Seller or amy
ERISA Affiliate is a party, with respect to which Seller or any ERISA Affiliate has any
obligation or which are maintained by Seller or any ERISA Affiliate or to which Selter or an
ERISA Affiliate contributes or is obligated to contribute with respect to current or former
directors, officers, consultants and employees of Seller.

(zz}  “Seller Imtellectua]l Property” means any Intellectual Property that is
owned by or licensed to Seller, and used, or held for use, in commection with the operaticn of the
Business, .

(aaa) “Tax™ and "Taxes™ mean any and all taxes, charges, fees, tariffs, duties,
impositions, levies or other assessments, imposed by any Governmental Body, and include any
mterest, penalties or additional amounts attributable to, or imposed upon, or with respect to,
Taxes and include any Liability for the Taxes of any other Person as a transferee or successor, by
law, contract or otherwise.

{bbb) “Tax Return” means any return, report, information return, declaration,
clairn for refund or other document (inciuding any schedule or refated or supporting information)
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‘supplied or required to be supplied to any Governmental Body with respect to Taxes, including
amendments thereto.

(cecc) “WARN Act” means the United States Worker Adjustment and Refraining
Notification Act, and the rules and regulations promulgated thereunder, as such may be amended
from time to time.

ARTICLE X1
TAXES

11.1  Additional Tax Matters.

(a) Any sales, use, purchase, transfer, franchise, deed, fixed asset, stamp,
documentary stamp, use or ather Taxes and recording charges which may be payable by reason
of the sale of the Purchased Assets or the assumption of the Assumed Liabilities under this
Agreement or the transactions comtemplated hercin shall be bome and timely paid by the
Purchaser as an Assumed Liability, and the Purchaser shall indemnify, defend (with counsel
reasonably satisfactory to the Seller), protect, and save and hold Seller harmless from and against
any and all claims, charges, interest or penalties assessed, imposed or asserted in relation to any
such Taxes.

(b)  The Purchaser shall, within the later of (i} 120 days after the Closing Date,
or (ii) 30 days prior to the date by which Seller’s federal income Tax Returns must be filed,
prepare and deliver to Scller for its consent (which consent shall not be unreasonably withheld,
delayed or conditioned) a schedule allocating the Purchase Price {(and any other items that are
required for federal income tax to be treated as Purchase Price) among the Purchased Assets
(such schiedule, the “Allocation™). If Selier raises any objection to the Allocation within ten (10)
days of the receipt thereof, the Purchaser and Seller will negotiate in good faith to resolve such
objection(s). The Purchaser and Seller shail report and file all Tex Returns (including amended
Tax Returns and claims for refund) consistent with the Allocation as finally agreed upon, and
shall take no position contrary thereto or inconsistent therewith (incloding, without limitation, m
any audits or examinations by any Governmental Body or any other proceeding) without first
giving the other party.prior written notice; provided, however, that nothing contained herein shali
prevent Purchaser or Seller from settling any proposed deficiency or adjustment by any
Governmental Body based upon or arising out of the Allocation, and neither Purchaser or Seller
shall be required to litigats before amy court any proposed deficiency or adjustment by any
Governmental Body chalienging such Allocation. The Purchaser and Seller shall cooperate in
the filing of any forms (including Form 8594 under section 1060 of the Code) with respect to
such Allocation, including any amendments 1o such forms required pursuant to this Agreement
with respect to any adjustment to the Purchase Price. If and to the extent the parties are unable to
agree on-such Allocation, the parties shall retain a mutnally agreed upon accounting firm of
national repute to resolve such dispute. Notwithstanding any other provision of this Agreement,
the terms and provisions of this Section 12.1(b} shall survive the Closing without iimitation.
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ARTICLE XIT,
MISCELLANEOUS

12.1 Payment of Expenses. Except as otherwise provided in this Agreement and the
Bidding Procedures Order and whether or not the transactions contemplated hereby are
consurmmated, Seller and Purchaser shail, subject to section 12.12 below, bear their own
expenses incurred or to be incurred in connection with the negotiation and exccution of this
Agreement and each other agreement, document and instrument contemplated by this Agreement
and the consummation of the transactions contemplated hereby and thereby.

12.2 Survival of Representations and Warranties; Survival of Confidentiality. The

parties hereto agree that the representations and warranties contained in this Agreement shall
expire upon the Closing Date. The parties hereto agree that the covenants contained in this
Agreement to be performed at or afier the Closing shall survive in accordance with the terms of
the particular covenant or until filly performed.

12.3 Bntire Agreement; Amendments and Waivers. This Agreement (including the
schedules and exhibits hereto) represents the entire understanding and agreement between the
parties hereto with respect to the subject matter hereof. This Agreement may be amended,
supplemented or changed, and any provision hereof may be waived, only by written instrument
making specific reference to this Agreement signed by the party against whom enforcement of’
any such amendment, supplement, modification or waiver is sought. No action taken pursuant to
this Agreement, including without limitation, any investigation by or on behalf of any party shalt
be deemed to constitute a waiver by the party taking such action of compliance with any
Tepresentation, warranty, covenant or agreement contained herein. The weiver by any party
hereto of a breach of any provision of this Agreement shall not operate or be construcd as a
further or continuing waiver of such breach or as a waiver of any other or subsequent breach. No
failure on the part of any party to exercise, and no delay in exercising, any right, power or
remedy hereunder shall operatc as a waiver thereof, nor shall any single or partial exercise af
such right, power or remedy by such party preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. All remedies hersunder are cumulative and are not
exclusive of any other remedies provided by applicable Law.

12.4 Counterparts. For the convenience of the parties hereto, this Agreement may be
executed (by facsimile or PDF signature) in any number of counterparts, each such counterpart
being deemed to be an original instrument, and all such counterparts shall together constitute the
same agreement,

12.5 Governing Taw. THIS AGREEMENT IS TO BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE
EXTENT APPLICABLE, AND WHERE STATE LAW IS IMPLICATED, THE LAWS OF
THE STATE OF DELAWARE SHALL GOVERN, WITHOUT GIVING EFFECT TO THE
CHOICE OF LAW PRINCIPLES THEREOF, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE.

[IMPAGMT\522608.12] . 47

TRADEMARK
REEL: 004014 FRAME: 0169



USPTO 6/18/2008 8:07:54 PM PAGE 62/134 Fax Server
TO:SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

12.6 Juisdiction, Waiver of Jury Trial.

(@) THE BANKRUPTCY COURT WILL HAVE JURISDICTION OVER
ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN LAW
OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY
AGREEMENT CONTEMPLATED HEREBY; PROVIDED, HOWEVER, THAT IF THE
BANKRUPTCY COURT IS UNWILLING OR UNABLE TO HEAR ANY SUCH DISPUTE,
THE COURTS OF THE STATE OF DELAWARE AND THE FEDERAL COURTS OF THE
UNITED STATES' OF AMERICA LOCATED. IN DELAWARE WILL HAVE SOLE
JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR AMONG THE
PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY AGREEMENT CONTEMPLATED HERERBY.

() BACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HERERBY.

12.7 Notices. Unless otherwise set forth herein, any notice, request, instruction or
other document to be given hereunder by any party to the other parties shall be in writing and
shall be deemed duly given (i) upon delivery, when delivered personally, (i) one (1) Business
Day after being sent by overnight courier or when sent by facsimile transmission (with a
confirming copy sent by overnight courier), and (iii) three (3) Business Days after being sent by
registered or certified mail, postage prepaid, as follows:

If to Seller:

3 Day Blinds, Inc,
2220-East Cerritos Avenue
Anaheim, CA 92806
Atiention: Michae! Bush
Facsimile: (714) 634-1041

With a copy to:

SulmeyerKupetz

333 South Hope Street

35th Floor

Los Angeles, California 90071
Atitn: Daniel Lev, Esq.
Facsimile No.: 213-629-4520
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If to the Purchaser:

TPG-Rosewood Acquisition, Corp.
345 California Street, Suite 3300
San Francisco, Califernia 94104
Attn: Matt Hobart

Facsimile No.: 415-743-1685

With a copy to:

Paul, Hastings, Janofsky & Walker LLP
191 North Wacker Drive

30th Floor

Chicago, Hlinois 60606

Attn: Richard A. Chesley

Facsimile No.: (312) 499-6100

If to the Lenders:

and to:

and to:

TPG Ventures, L.P.

345 California Street, Suite 3300
San Francisco, California 94104
Attn: Michael B, Farnell, J5.
Facsimile No.: 817-871-4088

Rosewood Capital IV Associates, LP.
One Maritime Plaza, Suite 1575

San Francisco, California 94111

Attn: Larry Clay

Facsimile No.: 415-362-1192

Rosewood Capital IV LP
One Maritime Plaza, Suite 1575
San Prancisco, California 94111

Attn: Larry Clay

- Facsimile No.: 415-362-1192

with a copy to:
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Attn: Richard A. Chesley
Facsimile No.: (312) 499-6100

or to such other Persons or addresses as may be designated in writing by the party to

receive such nofice.

12.8 Binding Effect; Assignment. This Agrecment shall be binding upon the Seller
and Purchaser and, subject to eniry of the Bidding Procedures Order (with respect to the matters
covered thereby) and the Sale Order, and irrure to the benefit of the parties and their respective
successors and permitted assigns, including, without limitation, any trustee or estate
representative appointed in the Chapter 11 Case or any successor Chapter 7 case. Nothing in this
Agreement shall create or be deemed to create any third party beneficiary rights in any Person or
entity not a party to this Agreement except as provided below. No assignment of this Agreement
or of any rights or obligations hereunder may be made by Seller or the Purchaser (by operation
of law or otherwise} without the prior written consent of the other parties hersto and any
attempted assignment without the required consents shall be void; provided, that the Purchaser
may assign their rights and obligations hereunder in whole or in part to one or more wholly
owned Subsidiaries of the Purchaser (each, a “Permitted Assign™) (subject to the next succeeding
sentence). No assignment of any obligations hereunder shall relieve the parties hereto of any
such obligations. Upon any such permitted assipnment, the references in this Agreement to the
Purchaser shall also apply to any such assignee unless the context otherwise requires.

12.9  Severability. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any mle of Law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in fufl force and effect so long as the
economic or legal substamce of the transactions contemplated hereby is not affected in a mammer
adverse to any party. Upon such determination that any term or other provision is invalid, illegal
or incapabie of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closcly as possible in an acceptable
manner to the end that the transactions contemplated hereby are faifiiled to the fullest extent
possible.

12.10 Injunctive Relief,

(8)  The parties agree that damages at Law may be an inadequate remedy for
the breach of any of the covenants, promises and agreements contained in this Agreement by the
Seller, and, accordingly, the Purchaser shall be entitled to injunctive relief with respect to any
such breach, including without limitation, specific performance of such covenants, promises or
agreements or an order enjoining the Purchaser from any threatened, or from the continuation of
any actual, breach of the covenants, promises or agreements contained in this Agreement by the
Seller. The rights sct forth in this Section 12.10 shall be in addition to any other rights which the
Purchaser may have at Law or in equity pursuant to this Agreement.

(b)  For the avoidance of doubt, the right of the Seller to recetve the Purchaser -
Termination Fee as provided in Section 3.6(b) shall be the sole and exclusive remedy of the
Seller against the Purchaser, DIP Agent, DIP Lenders, Prepetition Agent and TPG-Rosewood
and any of their respective Affiliates or subsidiaries for any loss or damage suffered as a resnlt of
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termination of this Agreement by Seller or due to the Purchaser’ breach of any of its obligations
under this Agreement and the Seller are explicitly not entitled to (and hereby waive) any other
remedy, including specific performance, for damages suffored by the Seller as a result of the
termination of this Agreement for any reason.

12,11 Non Recourse. Except as expressly contemplated by this Agreement, no past,
present or future director, officer, employee, incorporater, member, partner or equity holder of
Seller or the Purchaser shall have any Hability for any obligations or liabilities of Seiler or the
Purchaser under this Agreement or Seller’s Documents or the Purchaser’ Documents of or for
any claim based on, in respect of, ar by reason of, the transactions contempiated hercby and
thereby.

12.12 No Waiver or Release. Notwithstanding anything herein to the contrary (other
than the Purchaser Termination Fee described in Section 3.6 of this Agreement), all terms,
conditions, covenants, representations and warranties contained in the DIP Loan Documents or
Prepetition Loan Documents, and all rights, powers and remedies of the DIP Agent, the DIP
Lenders, the Prepetition Agent and TPG-Rosewood and all of the obligations of the Seller and
other Credit Parties thereunder (including, without limitation, the obligation to reimburse the
Purchaser for fees and expenses incurred in comnection with preparation and negotiation of this
Agreement to the extent set forth therein), are reserved and are not amended, modified, limited ot
otherwise affected by the terms and conditions of this Agreement.

12.13 Time of the Essence. Time is of the essence in the performance of each of the
obligations of the parties and with respect to all covenants and conditions to be satisfied by the
parties in this Agreement and all docurnents, acknowledgments and instruments delivered in
conneclion herewith.

12,14 (ertain Interpretations.

(a) Unless otherwise expressly provided, for purposes of this Agreement, the
following rules of interpretation shall apply:

()  All references in this Agreement to Articles, Sections, Schedules
and Exhibits shall be deemed to refer to Articles, Sections, Schedules and Exhibits to this
Agreement.

(i)  All Exhibits and Schedules annexed hereto or referred to herein are
hereby incorporated in and made a part of this Agreement as if set forth in full herein.
Any capitalized tenms nsed in any Schedule or Exhibit but not otherwise defined therein
shall be defined as set forth in this Agreement. A

(n) The Article, Section and paragraph captions herein are for
convenience of reference only, do not constitute part of this Agreement and shall not be
decmed to limit or otherwise affect any of the provisions hereof

(ivy  The words “include,” includes” and “including,” when used herein
shall be deemed in each case to be followed by the words “without limitation” (regardiess
or whether such words or similar words actually appear).
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(v)  When calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date
that is the reference date in calculating such period shall be excluded. If the last day of
such period is not a Business Day, the period in question shall end on the next succeeding

Business Day.

(vi)  Anyreference in this Agreement to § shail mean U.S. dolars.

(vil) Any reference in this Agreement to gender shall include ail
genders, and words imparting the singular number only shall include the plural and vice

versa.

(viii) The words such as “herein,” “hereinafter,” “hereof” and
“hereunder’ refer to this Agreement as a whole and not merely to a subdivision in which
such words appear unless the context otherwise requires.

(b)  The parties hercto agree that they have been represented by legal counsel
during the negotiation and execution of this Agreement and, therefore, waive the application of
any Law, regulation, holding or rule of construction providing that ambiguities in an agreement
or other document shall be construed against the party drafting such agreement or document,

(c) Purchaser ackmowledges hereby that Seller may not comply with the
provisions of any bulk transfer laws of any jurisdiction in connection with the transactions
contemplated by this Agreement.

(Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agresmemt to be
executed by their respective duly authorized officers as of the date first above written.

SELLER:
3 Day Blinds, Inc,

By

Nafne: QJo.l Fferrore
Title: 070

PURCHASER:

TPG-Rosewosod Acquisition, Corp.

By:

Name:
Title:

LENDERS:

TPG VYentures, L.P.

By:

Name:
Title:

Rosewoad Capital IV Associateg, L.P.

By:

Name:
Title:

Rosewood Capital IV LP

By:

Name:
Title:

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
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EXHIBIT C
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 EXHIBIT D

[IMPNAGMT\522608. 12]
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SCHEDULES TO
ASSET PURCHASE AGREEMENT
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Schedule 1.1(e) Deposits and Prepaid Expenses
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Schedule 1.1(r) Assumed Intellectual Property and Assumed Intellectual Property
Licenses

1. All trademarks, service marks, trade dress and copyrighted material for 3 Day
Blinds and 3DB s listed in Disclosure Schedule 4.7.

2. All creative assets developed for marketing and sales materials for 3 Day Blinds.

3. All patents for equipment and manufacturing processes held by 3 Day Blinds as
‘listed in Disclosure Schedule 4.1.

4. All creative developed for the 3 Day Blinds website,
5. All URLs used in 3 Day Blinds website including but not limited to:

&

Domsin Name . Aecoum No.  Expiration Date
3day.com 23627070 3/22/2012
3day.net 23627070 6/1/2012
3day.org ' 23627070 6712012
3dayblinds.com 22039662 3/22/2012
3dayblinds.net 23627070 5/2872012
3dayblinds.org " 23627070 5/28/2012
3dayguide.com 27724618 713012009
3dayguide.net 27724618 7/30/2009
3dayguide.org 27724618 7/30/2009
3daynewhomeowner.com 23627070 8/20/2009
3daynewmover.com 22039662 8/20/2009
3daytv.com 22039662 8/15/2009
3daytv.net 22039662 8/15/2009
3daytv.org 22039662 8/15/2013
disneyblind com 27724618 4732011
disneyblinds.com 27724618 4/8/2011
duoshade.com 27724618 6/19/2012
shutiers.com 23627070 13122012
softshades.com 21724618 6/19/2012
starwarsblinds.com 27724618 4/8/2011
threeday.com 25286937 5/242012
transitionsbind.com 27724618 6/19/2012
wansitionshlinds.com 27724618 6/19/2012

TRADEMARK
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ultimablind.com 27724618 6/19/2012
nitimablinds.cam 27724618 6/15/2012
ultimavertical.com 27724618 6/1942012
ultimaverticals.com 27724618 6/19/2012

6. Internally developed software for external and intemal websttes and business

operations.

7. Various licenses for commercially available ‘off-the-shelf> application software
for business operations, accounting, inventory control, etc.

TRADEMARK
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IRADEMARKED
Title Application | Application | Registration | Registration
Vo, Filing Date | Mo, Date

3DAY BLINDS &
Design. 650185 618/1990 427716 5P7H994
3 DAY BLINDS &

| Design 84196 5/14/1587
3 DAY BLINDS & ‘ .
Design 93045136 6/10/1993 725223 1/14/1895
3 DAY BLINDS 160631 412/1993 45577¢ 121993

| 3DAY BLINDS &

: Desipn 73645048 12471987 1497759 2671988
308 and Design 86399 1243141987
DB and Design 73/692%20 11/21987 1507187 10/4/1988 |
TRANSITIONS MAUSI0 L W/31/1990 1693043 6/9/1992
TRANSITIONS (stylized ‘

| lsttexs) 74139864 2/19/1991 1718437 972211992 |
3 DAY BUIDS {Chinese 1
Characists) 93045187 11071993 725222 1/14/1995

J ULTDMA 74/462197 1172311993 1975201 572171996

TRADEMARK
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Tide application j Application | Regisiration Registration
No. Filing Datg | Ne. Daie

DUST-LESS | 75/098437 5/3/1996 | 2124319 1272341997

LIGHT-LESS 75/547535 91371998 2416283 1212642000

DUCSEADE 751572041 1071671998 2392142 1 0/3/2000 |

VIRTUAL WOOD 75707676 511711999 2420057 17373001

AMERICAS WINDOW

COVERING

SPECIALIST 751836688 10/2911999 2443574 4/10/2001

STARIIGHT and Desizm | 767103591 342000 | 2541711 218/2002

ARIZONA'S WINDOW

COVERING i

SPECIALISTS - 14991 6/18/21301

3 DAY BLINDS

CALIFORNIA'S

WINDOW COVERING

SPECIALISTS 55105 | 711872041 }

E DAY BLINDS '

IDAEQ'S WINDOW

COVERING

SPECIALISTS 16839 71672001

[LLINOIS WINDOW

COVERING v

SPECIALIST 36514 14442001

MISSOUKDS WINDTW !

COVERING .

SPECIALIST - $015320 142272001

TRADEMARK
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Title

Application
Nn_ R

NEPRASKA'S WINDOW |
COVERING -
SPECIALISTS

Applicadion | Reglstration

No.

Registratien 7
Date

¥iling Date

1000196744

3/30/20Q1

NEVADA'S WINDOW
COVERTNG
SPECIALISTS

Val. 33,
Page 636

2/14/2001

NEW MEXICO'S
WINDOW COVERING
SPECIALISTS

TK01060503

a/st2001 |

OHIO'S WINDOW
COVERING ;
SPECIALIST

1213362

226,200}

OREGON'S WRIDCW
COVERING
SPECIALIST

§-34316

1/11/2001

UTAH'S WINDOW
COVERING

48584790190

442001

SPECIALIST

WASHINGTON'S
WINDOW COVERING
SPECIALIST

29445

17272001

COLORADO'S
WINDOW COVERING
SPECLALISTS

20011011387

1/1242001

SOLAIRE PRIVACY
BLIND and Design

76/248310

4/30/2601

2608241

8(13/2002

R-HOUSE (block letters)

73/594733

12472005

—————

SIERRA SHUTTERS

764334773

11/6/2001

2718 ¢

52042003

REEL:
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Ticle Applicat fon Agpplicaiivr | Registration Registration
No. Filing Date No. Daie

IMPROVING NATURE'S _
BEST 76/335034 1]/62001 2216434 332003
SEDONA SHUTTERS - 76/354200 1722002 7818007 22477404
SUNCREST SEUTTERS 76(383582 ?:I 1412002 17957103 12/1672003
CORONADO VALANCE 76/383139 3/18/2002 2798732 12723003 |
ITS ¥OUR HOME. DO
IT RIGHT 76/191821 4137002 2805531 1132004
LAKESHORE
SHUTIERS 78/154790 8/15/2002 28a1356 7/6/2004
WOODRIDGE (stylized) 5330346 67212003
WOCDRIDGE M17737 6272003 |
FDESIGN 78R236218 5P30/2003: 2068426 12/2005
TILT MAGIC (block :

| letters) 8326733 1112/2003 2958592 343172005
EVOLUTIONS {block

lettexs) 78/421357 5419/2004 [ ——an

TRADEMARK
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Application  |Applieation [Registration  |Registration
Tifle ) No. Filing Date |Ne. Date
BRING QUT YOUR
'INNER DECORATOR ;
(black letters) 78/518478; 1171772004 —— —
SIMPLY SHEERS T5/853012) 1119719991 2472357 1242001
SHEER MAGIC (stylized
letiexs) 75/836690]  10/2011999] 2532761 1/23/2002
ESSENTIALS TANGAGIR| 4251991 1742302 12/22/1992
3 DAY BLINDS 77/453460  4/21/2008; 020913.0128T | 4/212008
3DB 3 DAY BLINDSEEQ 77161254 4/29/2008| 020913.0173 /112008
3DB Logo TH460512)  4/20/2008] 020913.0172T | 43042008

REEL: 004014 FRAME: 0190

Fax Server

TRADEMARK



USPTO 6/18/2009 8:07:54 PM PAGE 837134 Fax Server
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PATENTS
Patent No./ Titla Issued - ___kAssinges
15193680 (Slat box for window . 3 Day Btinds, Inc., a Califarnia
bling steck 0341623 corporation
6142496 (Machine forming - '
bottom ralt and valance of 3 Day 8linds, Inc., a California
window blind unit) 1H07/0C corperation
6955463 (Window covering . 3 Day Blinds, Inc., a California
-|display device) 10/18106 corporation
3 Day Blinds, inc., a Galfornia
6884143 (Child safety bllnds) 0240706 . ' corporation
6003218 (Apparatus far cutting
and assembling siats for - & Day Blinds, Inc., a California
window blind units) 12/21/99 corparation
7269886 B2 (Ladder sfation .
support 3 Day Blinds, Inc., a Califoriiia
assembly Q9/18/07 ’ corporation
7207270 B2 (Fixture of printing 3 Day Blinds, Inc,, a Califaraia
blinds) C4/24/07 corporation
: 3 Day Blinds, Inc,, a California
7225850 B2 {Child safety blinds) 06/05/07 " corporation
System and methods for cutting
woven blinds {pending patent No issue dafe 3 Day Blinds, {nc., a Caifornia
.application) \{application #60/731630) corporation i

TRADEMARK
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TO:SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

Fax Server

i . No. Reg. Date Claimant

z;;l:y Blinds. ?:(%31;1--056 IpiT 13, 1994 &E{zﬁmiﬁu;

PDesignSystemn. TXu-1-130-473 July 2, 2003 gigf?nﬁgﬁm ir::n:n
P’rhnoptimizsr C#NET. TXu-1-171-397 April 1, 2004 gﬂﬁ;ﬁljﬁ; i:;u:n

Scramblizer C# NET. ] T¥u-1-171-398 April §, 2004 gigﬁrégi{w Iz:n :n

Image cropperizer C#NET. THu-1-171-399 April 1,2004 g;gg;g&ﬁ:g;:%:n

ScrambBzer Ci+. TXu-1-171-400 | Aprif L, 2004 éﬂﬁ;ﬁﬁ%{:ﬁn&‘;

TRADEMARK
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Schedule 1.3(g) Assumed Liabilities

TRADEMARK
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Schedule 2 Assumed Customer and Vendor Confracts

TRADEMARK
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Schedule3  Equipment

TRADEMARK
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Schedule 4  Assumed Personal Property Leases

TRADEMARK
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Schedule 5  Assumed Real Property Leases

See list of Leased Real Property at Disclosure Schedule 4.13(b).
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Schedule 6  Assumed Independerit Contractor Contracts

TRADEMARK
REEL: 004014 FRAME: 0198




USPTO 6/18/2009 8:07:54 PM PAGE ©981/134 Fax Server
TO:SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD
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Schedule 7  Assumed Permits
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Schedule 8  Owned Real Property

None.

TRADEMARK
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Schedule 8.1 Conduct of Business of Sellers

None.

TRADEMARK
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TO:8USAN J. BARRICELLA COMPANY:6811 ANTON BOULEVARD

Schedule 8.1(b)(vili) Senior Management

1. Michael Bush, President and Chief Executive Officer

2. Opal Ferraro, Chief Financial Officer

3. Telitha Holewski, Senior Vice President Human Resources _
4, Frank Gutierrez, Senior Vice President Manufacturing and Global Supply Chain

TRADEMARK
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Schedule 10.1(k) -  Cure Costs

TRADEMARK
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DISCLOSURE SCHEDULES TO
ASSET PURCHASE AGREEMENT

TRADEMARK
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Seller Disclosure Schedules

Section4.1  Corporate Organization and Qualification

TRADEMARK
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Section 4.2 (a) Seller Jurisdiction of Incorporation and Qualification -

1. The Company is qualified to do business in the following states:
Arizona
California
Colorado
Idaho
TNlinois
Kansas
Missouri
Nebraska
Nevada
Ohio
Oregon
Texas

. Utah
Washington

FRYEFS P mopoow

TRADEMARK
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TO:5SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

Sectiori 4.4 (a) Conflicts

None,

TRADEMARK
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Section 4.4(b) Consents of Third Parties

None.

TRADEMARK
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Section 4.5  Absence of Certain Developments

1. Certain -cxpcnscs related to closing showrooms in the post-petition period and
canceling certain telecommunication services have not been paid.

TRADEMARK
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Section4.6  Litigation

- TRADEMARK
REEL: 004014 FRAME: 0211
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Section 4.7  Intellectual Property

See following pages for list of gwned intellectual property.

A

TRADEMARK
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TRADEMARKS
Titte Application | Applicatian. | Registration | Registration
No. Filing Date | No.  Date
3 DAY BLINDS & 1
Desi 650185 {  6/18/1980 227716 SI2711994
+Resten
3 DAY BLINDS &
Design ) : 84196 5/14/1387
3 DAY BLINDS & ‘ |
Desiga 93045186 | 6n1ofige3 725223 1/14/1595
: }
3 DAY BLINDS 10631 | 121903 455770 212/1993
3 DAY BLINDS &
Design | 73/646048 | 202471987 1497759 1/26/1988
3DB and Design s S U 123111987
3DB and Design 731692920 | 115201987 1507197 10/4/1958
i
! TRANSITIONS TAILIRI0 | 1003171994 1693043 6011992
TRANSITIONS (stydized :
letters) 9an39864 [ 211901991 1719487 9/22/1992
4 ]
3 DAY BLINDS {Clrinese :
1 Crazacters) 93045187 | /1001993 725222 1/14/1995
| ULTIuA F4r462297 | 1172371993 1975201 5/21/1996

TRADEMARK
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TO:SUSAN J. BARRICELLA COMPANY:B811 ANTON BOULEVARD

Title ¢ application [ Application | Regisiration Registration
| Mo, | Piling Date | No. Date

DUST-LESS | 13/098437 51378996 2174319 12i23/1997

! LIGHT-LESS 15/547435 9/3/1998 2416283 12/26/2600.
DUGSHADE _ 754572041 10/316/1998 2392142 10/3/2000
VIRTUAL WOQOD 7SIT07676F  5/12/1999 2420057 |. 1/9/2001
AMERICAS WINDOW
COVBRING
SPECYALIST 75/836538 | 1022971959 2443574 AND2001
STARLIGHT and Design | 76/103591 | sho0m0 254111 20190200
ARIZONA'S WINDOW
COYERING
SPEC[AI.ISTS —— ——— 44991 6113&()01
I DAY BLINDS
CALIFORNIA'S.
WINDOW COYERING
SPECTALISTS e —— e 55105 F18£2002
E DAY BLINDS
IDAEQ'S WINDOW

| COVERING ! :

SFECIALISTS — . 16985 7162001
ILLINOIS' WINDOW
COVEPJN_G
SPECIALIST —— — 36514 1142001
MISSCURDS WINDOW
COVERING

4 SPECIALIST g e S315320 112242001

TRADEMARK
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PAGE 110/134

Title

Applicatiop
No. ...

WEBRASKA'S WINDOW

COVERING
SPECIALISTS

Application
Filing Date -

Registration
No.

Registration
Dare

1000194744

37302001

NEVADA'S WINDOW

{ COVERING

SPECIALISTS

“al. 33,
Page §36

2442001

NEW MEXICO'S
WINDOW COVERING
SPECIALISTS

TX01060503

8542001

OHIO'S WINDOW
COVERING
SPECIALIST

1218362

2262061

OREGON'S WINDOW
COVERING
SPECIALIST

5-34816

1/t1/2001

- UTAH'S WINDOW

COVERING
SPECIALIST

4858475-0190

1/4/2001

WASHINGTON'S
WINDOW COVERING
SPECIALIST

-

28445

COLORADO'S
WINDGW COVERING
SPECIALISTS

20011011387

14202001

11242001

SOLAIRE PRIVACY
‘BLI'N_'D and Design

760248310

43072081

2608241

R-HOUSE (block letters)

1854733

U24/2005

8113720002 |

SIERRA SHUI"I‘BRS

F6/334773

11/6/2001

2213019

5/20/2003

REEL:

TRADEMARK
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[O:SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

Title | Application | Application | Registration | Ragistration
No. _ Fifing Date  { N Date
TPROVING NATURE'S
REST 7161335034 11/6/2001 2716484 5/13/2003
SEDONA SHUTTERS 761354200 1222002 2818007 22472004
SUNCREST SHUTTERS 76/383332 3/14/2002 - 2795703 127162003
| CORONADO VALANCE 76383139 31802002 2798732 1212372003

ITS YOUR HOME. DO

| ITRIGHT 76(391821 41321000 2805531 | V372004
LAKESHORE
SHUTTERS 78/154750 2/15/2002 1861356 A4
WOODRIDGE (stylized) | = o] o 3330546 /22003
| WOCDRIDGE ' M17737 6272003
| 3 ‘
iDESIGN 78/256218 /3042003 2968426 7/12/2005
| TILTMAGIC (block :
| letters) 78326733 | 11/12/2003 2058592 5/31/2505
EVOLUTIONS (bleck .
letters) 7/421357 /1872004 S —
TRADEMARK
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Application |[Application |Registration  |Registration
Title No. Filing Date  INo. Date
BRING OUT YOUR
INNER DECORATOR _
{block letters) 78/518478 11/17/2004 — —
SIMPLY SHEERS 75/853012]  11/19/1995| 2472357 712472001
SHEER MAGIC (stylized
leiters) _75/%36690 10729/1999] 2532761 1/22/2002
ESSENTIALS 74N60618]  42501991| 1742302 . [ 12221992
3 DAY BLINDS 77/453460) 412142008 020913.0128T | 42122008
3DB 3 DAY BLINDS Logo 77/461254]  4729/2008| 020913.0173 [ 57172008
3DB Logo 7460512 4/29/20081 020913.0172T |  4/36/2008

REEL: 004014 FRAME: 0220

Fax Server
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PATENTS
\Patent No.J Titls lssued Assinges
5193620 (Slat hox for window . 3 Day Blinds, Ing., 2 California
blind stock 03/16/93 corporation
5142196 (Machine forming '
bottom rait and valanee of ’ 3 Day Blinds, Inc., a California
window blind unif) 11/07/00 corporation
5855463 (Window covering 3 Day Biinds, inc., a Caiifornia
display device) 10/18/05 . COTpoOLation
3 Day Blinds, Inc., a Caiifornia
6994143 (Child safely blinds) 02/07/06 corporation
6003218. (Apparatus for cuting :
and assembling sials Tor 3 Day Blinds, inc., a California
windew blind tnits} 12/21)99 ] corporation
7269886 B2 (Ladder station ‘
support 3 Day Blinds, Inc., a California
assembly ' 08/18/07 corporation
7207270 B2 (Fixture of printing | 3 Qay Blinds, Inc., 2 California
bilngs) 04/24007 corporation
) 3 Day Blinds, Inc, a California
7226850 B2 (Child safely blinds) |06/05/07 corporation
System and methods for cutting
woven blinds (pending patent No issue date A Day Blinds, Inc., a California
application) applicaton #50/731630) corparation

TRADEMARK
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COPYRIGHTS

("Title Rep. No. Reg. Date Clatmant _ )
3 Day Blinds. TX-3-802-056 April 13,1994 &gfacyrgiu:gm i:;;u:n
iDesign3ystein. THe-1-130-423 July 2, 2003 ‘ éﬁ?;ﬁi’iﬁ; in:ﬁ:n
Print optiznizer C¥INET. TXKi-1-171-297 April 1, 2004 &E;B;E:"i:gﬁ::t: :n
Scramblizer Ci#.NET. TXu-1-171-398 April 1,2004 ga]ﬁ?oﬁlzg:p g:h:n
Image crapperizer CENET. THu-1-171-399 April 1, 2004 cﬁmf-;ﬁﬁ:;:ﬂ
Scramblizer Ci+. TXu-1-171-400 | April 1, 2004 :3 mﬁiﬁ;;
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Section 4.8 Material Contract Defaults

None.
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Section 4.9(a) Material Permits

The Company is qualificd to do business in the states as listed below:

Arizona
California
" Colorado
Idaho
Dlinois
Kansas
Missouri -
Nebraska
9. Nevada
10. Ohio

11. Oregon
12. Texas
13.Utah

14. Washington

00N OV bW

The Company has contractor’s licenses as follows:

State License#  Exp. Date
Arizonz ROC 130652 1/31/2010

California 65950 11/30/2010
Idaho RCE-26657 10/16/2009
Nebraska 31326 11/1/2009
Orcgon 90559 9/30/2010

Washington 601294995 9/8/2009
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Section 4.12{a) Personal Property Leases

None.
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Section 4.12(b) Default Under Personal Property Leases

None except for those that may oceur due to non-payment of monthly rental in the pre-
petition period.
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Section 4.13(b) Leased Real Property
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Section4.15 Tax Rctums, Taxes
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Section 4.16(2) Employees
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Section 4.17 Company Benefit Plans
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Section 4.18 Insurance Policies and Claims

TRADEMARK
REEL: 004014 FRAME: 0239



USPTO 6/18/2008 8:07:54 PM PAGE 132/134 Fax Server
TO:5USAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

Section 4.21  Accounts Receivable

TRADEMARK
REEL: 004014 FRAME: 0240



USPTO 6/18/2009 8:07:54 PM PAGE 133/134 Fax Server
TO:SUSAN J. BARRICELLA COMPANY:611 ANTON BOULEVARD

Section 4.23 Financial Statements

Financial staternents have been provided.
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Section 4.25 Undisclosed Liabilities
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