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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Order Approving Sale of Assets Free of Liens

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[ESTYLE, INC. | l07/16/2008  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

IName: |[TRS ACQUISITION SUBSIDIARY, INC. |
|Street Address: ”26635 Agoura Road |
|Intema| Address: HSuite 201 |
|City: ”Calabasas |
|state/Country: |lcALIFORNIA |
|Posta| Code: ”91302 |
[Entity Type: ||cORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 24

(Y23

Property Type Number Word Mark g
Registration Number: 2391051 B BABY STYLE o
Registration Number: 2562149 BABYSTYLE 8
Registration Number: 2802620 BABYSTYLE 2
Registration Number: 3397039 BABYSTYLE 8
Registration Number: 2687038 BABYSTYLE 5
Registration Number: 2892830 CADEAU
Registration Number: 3052104 CADEAU
Registration Number: 2810499 CADEAU
Registration Number: 2814966 CADEAU
Registration Number: 2628566 ESTYLE
Registration Number: 2209687 IBABY
Registration Number: 2543424 KIDSTYLE
Registration Number: 2750781 KIDSTYLE
| ” | TRADEMARK
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Registration Number: 2691944 RIGHTSTART.COM
Registration Number: 2694449 RIGHTSTART.COM
Registration Number: 2627252 RS

Registration Number: 2173433 THE RIGHT START
Registration Number: 2157378 THE RIGHT START
Registration Number: “2368955 ”THE RIGHT START
Registration Number: 1917940 THE RIGHT START
Registration Number: 1918619 THE RIGHT START
Registration Number: 2521593 THE RIGHT START
Registration Number: 2523839 THE RIGHT START BABIES TO KIDS
Registration Number: 2559456 WHERE STYLE IS BORN

CORRESPONDENCE DATA

(303)298-0940
Correspondence will be sent via US Mail when the fax affempt is unsuccessful.

Fax Number:

Phone: 303-299-8385

Email: dschachter@sah.com
Correspondent Name: David N. Schachter
Address Line 1: 633 17th St.

Address Line 2: Suite 3000
Address Line 4: Denver, COLORADO 80202

ATTORNEY DOCKET NUMBER: 057351418

NAME OF SUBMITTER: David N. Schachter

Signature: /David N. Schachter/

Date: 07/29/2009

Total Attachments: 64
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TEL. 213.626.2311
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333 SOUTH HOPE STREET, THIRTY-FIFTH FLOCR
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David S. Kupetz (CA Bar No. 125062)
dkupetz@sulmeyeriaw.com

Mark S. Horoupian (CA Bar No. 175373)
mhoroupian@sulmeyedaw.com

SulmeyerKupetz )

A Professional Corporation

333 South Hope Street, Thirty-Fifth Floor

Los Angeles, Califomia 90071-1406

Telephone: 213.626.2311

Facsimile: 213.629.4520

Bankrupicy Counset for eStyle, inc.,
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA, LOS ANGELES DIVISION

Inre

ESTYLE, INC., a Delaware corporation,
dba babystyle, Cadeau, and Cadeau
Designs,

Debtor.

Tax id # 95-4712564

The “Motion for Order Authorizing and Approving: (1) the Sale of Assets of
eStyle, Inc., Free and Clear of Liens, and (2) the Assumption and Assignment of
Unexpired Nonresidential Real Property Leases and Executory Contracts in Connection
Therewith” {the "Sale Approval Motion™)! filed by eStyle, inc. (the “Debtor"), came on for a

continued hearing before the Court on July 15, 2008, which was reconvened on July 16,

1 Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to them in

the Sale Approval Motion.

[MSHWORD\520794.3 7/16/2008 (8:12 AM)]
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Case No. 2:08-bk-13518-SB
Chapter 11

ORDER AUTHORIZING AND APPROVING:
(1) THE SALE OF ASSETS OF ESTYLE,
INC. FREE AND CLEAR OF LIENS, AND
2) THE ASSUMPTION AND ASSIGNMENT

F NONRESIDENTIAL REAL PROPERTY
LEASES AND EXECUTORY CONTRACTS
IN CONNECTION THEREWITH

DATE:  July 16, 2008

TIME: 9:00 a.m.

PLACE: U.S. Bankrupicy Court
Courtroom 1575
255 East Temple Strest
l.os Angeles, CA 90012
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LOS ANGELES, CALIFORNIA 980071.1408
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SutmeyerKupetz, A Professional Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
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2008.2 Pursuant to the Sale Approval Motion, the Debtor sought an order (this “Sale
Approval Order”) under 11 U.5.C. §§ 105(a), 363 and 365 and Fed. R. Bankr. P, 2002,
6004 and 6006(a):; (1) authorizing Debtor to sell assets (the “Transferred Assets” or
“Assets") to TRS Acquisition Subsidiary Company, Inc., a Delaware corporation (the
"Purchaser”), or to any successful qualified overbidder {the “Successful Overbidder*), as
the case may be, free and clear of all Liens®, Claims* and interests, pursuant to that
certain Asset Purchase Agreement between the Debtor and Purchaser, dated as of
June 18, 2008 (the “Purchase Agreement”), a copy of which is attached hereto as
Exhibit 1, and sale procedures previously approved by the Court (the “Sale Procedures”);
(2) authorizing the assumption by the Debtor and the assignment to Purchaser of each
executory contract and unexpired Iease_ listed on Schedules 1.1(a), 1.1(b}and 1.1(h) to
the Purchase Agreament, as supplemented or modified by the Modified Assumption List
(the "Modified Assumption List") filed and served prior to the Sale Hearing (collectively,
the “Assumed Contracts”), and determining the amount of any Cure Payment required to

be paid in connection therewith; (3) authorizing the Debtor, and its officers, to execute the

% An initial hearing on the Sale Motion was conducted an July 8, 2008 at or about 2:00 p.m. The
continued hearing was set to address, among ather things, the objections by certain of the Debtor's

landlords regarding the issue of adequate assurance of future perfonnance under the leases proposed to
be assigned to the Purchaser.

2 As used hereln, "Lien” means, with respect to any assel: all litle defects ar objections, mortgages,
deeds of trust, Hiens, charges, pledges, hypothecations, security interests, or other encumbrances of any
nature whalsoever, whether domestic or foreign, ncluding licenses, leases, chattel or other mortgages,
possessory interests, collateral security arrangements, conditional and installmant sales agreements,
charges, easements, encroachments, opfions, rights of first refusal, rights of first offer, rights of use or
occupancy, resfrictions on transfer (voting or otherwise), royalty obligations, consignment rights, conditional
sale and or title retention agreements, constructive or resulting trusts, charges of any kind, restrictions on
use, attachments or provisional attachments of any kind and other title or interest retention arrangements,
reservations or limitations of any nature, any fling or agreement to file a financing statement as debtor
under the Uniform Commercial Code or any similar authorify, or 2ny suboerdination agreement in favor of
another person, whether created by contract, order, operation of law or otherwise.

4 As used herein, “Claims” means any claims (as that term Is defined in 11 U.S.C. § 101(5),
liabilities or obligations {whather known or unknown, whether asserted or unasserted, whether absolute or

contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whelher due or to
become due), demands, Judgments, guaranties, options, rights, contractual commitments, restrictions,
interests and matters of any kind and nature, whether arising prior to or subsequent to the commencement
of this case, and whether imposed by agreement, urderstanding, law, equity or otherwise.
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SulmeyerKupetz, A Prafessional Corporation
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Purchase Agreement and all other applicable documents and take any and all actions
necessary to complete the proposed sale transaction; (4) finding that Purchaser is a good
faith purchaser within the meaning of 11 U.8.C. § 363(m); and (5) waiving the ten-day
stay provisions of Fed. R. Bankr. P. 6004{g) and 6006(d).

On June 27, 2008, the Court entered an order (the "Sale Procedure Order”)
approving, amony other things, the proposed sale, bidding and auction procedures and
notice of the hearing on the Sale Approval Motion. The Court reviewed and considered:
(1) the Sale Approval Motion (and all papers filed in support of the Motion); (2) the
Modified Assumption List {as attached to the Updated Purchase Agreement filed on
July 2, 2008); (3) the Purchase Agreement, including, without limitation, the Total
Purchase Price (as defined in the Purchase Agreement); (4) objections and replies, if
any, to the relief requested in the Sale Approval Motion, including the assumption and
assignment of the Assumed Contracts; and (5) the arguments of counse! made, and all
evidence presented, at the Sale Hearing. Based on the foregoing and the facts and
circumstances of this case and applicable law, it Is hereby

FOUND AND DETERMINED THAT:®

A. This Court has jurisdiction over the Sale Motion under 28 U.S.C,

§§ 157 and 1334, and this matter is a core proceeding under 28 U.S.C. § 157(b)(2)(A).
Venue of this case and the Sale Motion in this District is proper under 28 U.S.C. §§ 1408

and 1409.
B. The statutory predicates for the relief sought in the Sale Motion are _

sections 105(a), 363 and 365 of the United States Bankruptcy Code, 11 U.S.C. §§ 101 of
seq. (as amended, the “Bankruptcy Code”) and Rules 2002, 6004 and 6006 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).

C.  This Court has entered the Sale Procedure Order.

s Findings of fact shall be construed as conclusions of law and canclusions of law shall be
construed as findings of fact when appropriate. See Fed. R. Bankr. P. 7052,

VI s a4 - mlamimama i sn aw e
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<L D.  Asevidenced by the declarations of service filed with this Court,

siant notice under the circumstances of the Sale Approval Motion, the

Modified Assumption List, the Sale Procedures, the Sale Hearing, the Purchase
Agreement and the transactions contemplated thereby has been provided in accordance
with the Sale Procedure Order.

E. The sale price for the assets of the Debtor is greater than the
aggregate value of all liens on the Debtor's assets.

F. Good and sufficient reasons for approval of the Purchase
Agreement, and the sale (the “Sale") of the Transferred Assets as contemplated therein,
have been articulated. The relief requested in the Sale Approval Motion is in the best
interests of the Debtor, its bankruptcy estate, its creditors and other parties in interest.

G. The Debtor has demonstrated both (1) good, sufficient and sound
business purpose and justification and (2) compelling circumstances for the Sale other
than in the ordinary course of business, pursuant {o section 363(a) of the Bankruptcy
Code, in that, among other things, the immediate consummation of the Sale to Purchaser
is necessary and appropriate to maximize the value of the Debtor's estate and the Sale
will provide the means for the Debtor to maximize distributions to creditors, Further,
closing the Sale to Purchaser in an expeditious manner is important due to: (1) the
Debtor's limited financial capabilities; (2) the perdformance of the Debtor's retail operations
below projections; (3) the debt burden weighing down the Debtor; (4) the risk that the
Debtor could run iow or out of funds in the near future and be forced to discontinue
business operations; (5) the severe negative impact on the value of the Debtor's
business and assets if the Debtor were forced to cease operations; and (6) the risk that
delay could severely undermine the opportunity for creditor recovery in this case.

H.  The Debtor has demonstrated that (1) no defaults exist under the
Assumed Contracts {real property leases and other execufory contracts to be assumed
and assigned pursuant to the Sale) that give any non-Debtor party to an Assumed

Contract the right to a cure payment, other compeansation on account of a default, or

[MSHWORDISZ0794.3 T/16/2008 (8:12 AM)] 3
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(2) except as otherwise provided in this Order, the cure payments proposed to be paid by
Debtor in the Cure Schedule filed by the Debtor on June 26, 2008, including those listed
as zero, cures of provides adequate assurance or compensation for any default or actual
pecuniary loss relating to such defaults under sections 365(1) of the Bankruptcy Code.

I Adequate assurance of future performance has been provided with
respect to the real property leases and other executory contracts to be assumed and
assigned in connection with the Sale and in accordance with the Purchase Agreement.

J. The Purchase Agreement was negotiated, proposed and entered
into by the Debtor and Purchaser, without coliusion, in good faith and from arms’ length
-bargaining positions. Purchaser is not an “insider” of the Debtor, as that term is defined
in section 101 of the Bankruptcy Code.

K. The consideration provided by Purchaser pursuant to the Purchase
Agreement (1} is fair and reasonable, and (2) is the highest and best offer in terms of
value to the Debtor’s bankruptcy estate for the Assets.

ORDERED, ARgHE

1. The Sale Approval Motion is GRANTED.

2. All objections to the Sale Procedures, Auction, the Sale Approval
Motfon and the relief requested therein that have not been withdrawn, waived, or settled,
and all reservations of rights included therein, are overrufed on the merits.

3. The Purchase Agreement and all of the terms and conditions thereof,
including, but not limited to, the sale of the Transferred Assets in exchange for the
Purchase Price as set forth, and further detailed, in the Purchase Agreement, are hereby
approved.

4, The Purchase Agreement is modified as follows:

(a) ProRations: Within seven (7} business days following the
Closing, Seller, in cooperation with Purchaser, shall prepare a list allocating, on a
straight-line amortization basis with respect to such obligation, the post-Closing portion of

all prepaid expenses for the calendar month in which the Closing occurs reiating to the

[MSHIORD\520794.3 7/16/2008 (8:12 AM)) 4
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following: {a) all rent for the calendar month in which the Closing occurs paid by Seller
prior to the Closing with respect to the Assumed Leases, and (b} all payments for the
catendar month in which the Clasing occurs made in connection with the Equipment
Leases and the New Breed coniract, which payments cover obligations arising under
such Assumed Leases and Equipment Leases and New Breed contract from and after
the Closing through the end of the calendar month in which the Closing occurs.
Purchaser shall pay to Selier the post-Closing portion of such prepaid expenses via wire
transfer within fifteen (15) days following the Closing. In the event that the parties cannot
amicably resolve the allocation of prepaid expenses, either party may elect fo submit
such dispute to the Bankruptey Court for adjudication of such dispute.

{b) Assumed Liabilities: Pursuant to the Purchase Agreement,

the Purchaser was fo assume those accounts payable listed in Schedule 1.3(a) as of the
Closing Date, with such payables not to exceed $200,000. Purchaser has agreed to
assume all liabilities listed in Schedule 1.3(a), with such schedule to be updated as of the
Closing Date, on the condition that Purchaser is entitied to an adjustment against the
Purchase Price for any amount assumed in excass of $200,000. The Purchaser shall
pay such obligations on the later of (1) 20 days after Closing, or (2)the due date of the
given obligation. Purchaser shall indemnify, defend and hold the Debtor and the Estate
harmless against any and all claims for non-payment of such accounts payable listed in
Schedule 1.3(a) as updated as of the Closing Date; provided, however, that Purchaser's
fiability shall not exceed in any event the amount listed on such updated Schedule 1.3(a)
for the relevant claim or claims for which indemnification is owing.

(c) Inventory Adjustment: Seller and Purchaser acknowledge

and agree that (A) on July 4, 2008, Seller provided an Updated Inventory Statement as of
July 2, 2008, refiecting an Inventory cost of $4,955,411.25, (B) Purchaser conducted an
Audit, pursuant to the results of which, there is no further Purchase Price Adjustment
pursuant to Section 1.10(d) of the Asset Purchase Agreement, and (C) pursuant to the

July 4, 2008 Updated Inventory Statement, the sole Purchase Price Adjustment pursuant

[MSH\CRDWS20794.3 7/116/2008 (8:12 AMY) h
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fo Section 1.10 of the Asset Purchase Agreement is a decrease in the original Purchase
Price by $144,5688.75. In light of the continuance of the July 8, 2008 Approval Hearing, if
the Sale Motion is approved at such.continued Approval Hearing, Seller and Purchaser
acknowledge and agree that (A) the parties shall cooperate in good faith in the
preparation of a further Updated Inventory Statement(s) consistent with the preparation of
the Updated inventory Statement referenced above (the "Final inventory Statement™), (B)
Seller shall use commercially good faith reasonable efforts to provide Purchaser with the
Final Inventory Statement within one (1) day prior to such continued Approval Hearing,
which statement shall reflect the cost of the Inventory at the close of business on the day
immediately prior to the date of the Final Inventory Statement, (C} the cost of the
Inventory on the Final Inventory Statement shall represent the cost of Inventory for
purposes of calculating the Purchase Price Adjustment under Sectlion 1.10(a) of the
Asset Purchase Agreement, and there shall be no further adjustments to the Purchase
Price pursuant to Section 1.10 of the Asset Purchase Agreement; provided, however, that
there may be other adjustments to the Purchase Price agreed to by the parties as may be
reflected in motions before the Court or orders of the Court, (D) the parties shall request
that the Court "walk through” the Approval Order promptly following its preparation and
the parties' agreement thereto, and {E) the parties shall use commercially good faith
reasonabie efforts to conduct the Closing the next business day following the entry of the
Approval Order.

5. Pursuant to sections 363(b) and (f) of the Bankruptcy Code, the
Debtor Is authorized to consummate the Sals, pursuant to and in accordance with the
terms and conditions of the Purchase Agreement.

8. The Debtor is authorized to execute and deliver, and empowered to
perform under, consummate and implement, the Purchase Agreement, collectively with
all additional instruments and documents that may be reasonably necessary or desirable
to implement the Purchase Agreement, and to fake all further actions as may be

requested by Purchaser for the purpose of transferring the Transferred Assets to

{MSH\ORDWG20784.3 7/1672008 (8:12 AM)) 6
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Purchaser or as may be necessary or appropriate to the performance of the obligations
contemplated by the Purchase Agreement and the documents, agreements, certificates
and Instruments in connection with the Purchase Agreement.

7. Except as expressly permitted or otherwise specifically provided for
in the Purchase Agreement or this Sale Order, pursuant to section 363(f} of the
Bankruptcy Code, the Transferred Assets shall be transferred to Purchaser, and, as of
the Closing Date, shall be free and clear of all Claims, Liens and interests of any kind or
nature whatsoever.

8. As of the Closing, the Assumed Contracts (real property leases and
other executory contracts) shall be assumed by the Debtor, and assighed to Purchaser
pursuant to section 365 of the Bankruptcy Code, to the extent applicable. The Debtor is
not assuming, at this time, the lease of the property located at 865 S. Figueroa Street,
Suite 2700, Los Angeles, California, and said lease will not be assigned to Purchaser.
The Right Start Acquisition Company shall guaranty the Purchaser's obligations under
the leases of non-residential real property that are assigned to it pursuant to this Order.
Upon the assumption by the Debtor and assignment to Purchaser of the Assumed
Contracts, Purchaser shall succeed to all of the right, tile and interast of the Debtor
under the Assumed Contracts. With respect to each of the leased locations managed by
Taubman Cherry Creek Shopping Center, LLC (*Cherry Creek”) and Believue Square
Managers, Inc. ("Bellevue™), as additional adequate assurance of future performance, the
Purchaser shall provide an irrevocable letter of credit covering three {3} months rent and
other charges (the triple net monthly charges) for said locations until the expiration of the
current term of such lease, not including any extensions or renewals of the leases. The
letters of credit shall be in a form acceptable to the each referenced landlord. The
Debtor and Purchaser will cooperate with the landlords and execute such other
documents as the landlords may reasonably require to memorialize the assignments of

the leases,

[MSH\ORDA520794.3 T/16/2008 (8:12 AM)] 7
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9. Pursuant to the agreement reached between the Purchaser and the
Macerich Company {"Macerich”) and The lrvine Company, Inc. ("lrvine Co."); :

(a) Purchaser shall assume the liability and be assigned the credit for
any year-end adjustments and reconciliations for tax, common area maintenance and
other year-end adjustments under the leases for the following locations: Kierland
Commons; Scottsdale Fashion Square; Manhattan Village; Valley Fair (Westfield
Shoppingtown); and Sherman Oaks (Westfield Shopping).

(b}  With respect to each of the leases of the Fashion Island, Kierand
Commons and Scottsdale Fashion Square locations, as additional adequate assurance
of future performance to lrvine Co. and Macerich, the Purchaser shall provide an
irrevocable letter of credit in an amount equal to three (3) months' rent and other monthly
charges (the triple net monthly amount) with such letters of credit expiring at the end of
the existing term of each lease, not inciuding any extensions or renewals of the leases.

(c) I, in connection with the negotiation of the provision of adequate
assurance of future performance, Purchaser agrees to provide Chetry Creek or Bellevue
(the "Other Cbjecting Landlords™) with a letter of credit (or similar form of additional
assurance, e.g. a deposit) covering more than three (3) months' rent and other mbnthly
charges (as measured by the lease terms with such Other Objecting Landlord), then
Buyer will provide Irvine Co. and Macerich with similar duration letters of credit {or similar
form of additional assurance), up to a maximum of six (8) months (as measured by the
terms of the leases with Irvine Co. and Macerich). For clarity, if Purchaser agrees to
provide an Other Objecting Landlord with a letter of credit equaling four (4) months rent
and other charges, then Purchaser will provide Irvine Co. and Macerich with {etters of
credit equal to four (4) months of the respective monthly charges for the Fashion Island,
Kierland Commons and Scottsdale Fashion Square locations. If, however, Purchaser
agrees to provide such Other Objecting Landlord with a lefter of credit equaling seven (7)
months rent and other charges, then Purchaser will provide Irvine Co. and Macerich with

letters of credit equal to six (6) months of the respective monthly charges for the Fashion
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Island, Kierland Commons and Scottsdale Fashion Square locations. Purchaser, Irvine
Co., and Macerich agree that the metric for comparing letters of credit {(or similar form of
additional assurance) is the relative maonths of coverage of rent and other charges under
the terms of the relevant leases, as opposed to the total financial value of each such
letter of credit (or similar form of additional assurance. The terms of this paragraph shall
apply even if the agreement between Purchaser and an Other Objecting Landlord is the
result of an order of the Court where Purchaser has elected to provide additional
adequate assurance 1o such Other Objecting Landlord rather than terminate the Asset
FPurchase Agreement.

10.  With respect to the lease of the property located in the Mall at Short
Hills, Short Hills, New Jersey (the "Short Hills Lease"), said lease shall not be assuméd
and/or assigned to Purchaser. Instead, the Short Hills L.ease will be terminated based
upon the agreement of the parties read on the record, and will be subject of a stipulation
to be submitted separately.

11.  Except as otherwise provided herein, upon the assumption and
assignment of any Assumed Contract, the Debtor and its bankuptcy estate shall be
relieved of any liability for breach of any such Assumed Contract occurring after such
assignment pursuant to section 365(k) of the Bankruptcy Code.

12.  Subject fo the provisions hereof, no cure payment or other form of
compensation is required in connection with the assumption of any Assumed Contract,
except as specifically provided in the Cure Schedule. With respect to the objections to
the Cure Schedule (the "Cure Objections”) filed by Maxtana, LLC ("Maxtana®), Irvine Co.;
Macerich; RREEF Management Company ("RREEF"), Waestfield, LLC ("Westfield"); Short
Hills, Cherry Creek; and Bellevue the following procedures shall apply:

(a) A continued pﬂearing on the Cure Objections will be conducted on
E[é %Mgl‘ {2, 2008?( Re;)liespto the Cure Objections by the Debtor or other interested
parties, including the Committee, must be filed by no later than A—gg st \ |, 2008. &
The objecting landiords must file responses to any reply by no later than hg ustT .,
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2008. Pending the continued hearing on the Cure Objections, the Debtor shall hold in
trust an amount sufficient to pay the amount claimed by the objecting landlords in the
Cure Objections, less the amount In the Cure Schedule, less any payments received from
the Debtor pending the final hearing on the Cure Objections.

(b)  With respect to the objections by Irvine Co, relating to unreconciled
common area maintenance and property tax charges, said landlord must present its
reconcilliation of all amounts due through the closing to the Debtor and the Commiiitee by
na later than 60 days from the entry of this order. The Debtor shall promptly pay said
amounts upon receipt of the reconciliation, unless there is a dispute as to the amount of
the reconciliation. In the case of a dispute, the Debtor will file an appropriate motion with
the Court seeking a resolution of the dispute, As further adequate assurance of future
performance Wit_h respect to the lease of Cherry Creek, the Purchaser shall assume the
liability and be assigned the credit for any year-end adjustments and recongiliations for
charges under the lease, including property tax and common area maintenance charges
incurred prior to the Closing, in accordance with the specific terms and conditions of the
lease.

() As adeqUate assurance of the cure of the asserted default relating to
the mechanics liens, including liens asserted by the general contractor, J. Hage
Construction, LLC ("J. Hage"), and certain subcontractors {the “Sub-Confractor Liens™),
arising out of the Debtor's construction of fhe store at the Cherry Creek Shopping Mall
(the "Cherry Creek Store™) the Debtor shall reserve from the proceeds of the sale (the
"Sale Proceeds") in an interest bearing account the sum of $202,000 (the "Cherry Creek
Escrow™), to be held by Debtor's counsel. No disbursements shall be made absent {a)
written consent of the Debtor, the Committee, and Taubman; or (b) further order of this
Cqurt. Taubman, Debter, the Committee, and J. Hage, shall agree to work in good faith
to agree on a mechanism for disbursement of the funds, which mechanism shall include
(a} payment and extinguishment of all liens recorded against the Cherty Creek Store; (b)

recordation of lien release bonds in the appropriate statutory form if there is a dispute as
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to the amount of any fien filed by a subcontractor hired by J. Hage; or {¢) a combination

of the foregoing. J. Hage's claims shall be satisfied in full by its receipt of the balance of

the Cherry Creek Escrow, after all Sub-Contractor Liens have been paid in full. In the

event that the Debtor, J. Hage, the Committes, and Taubman are unable to reach an
agreement regarding such mechanism, within 7 days of the issuance of this Order, any of
the parties may file a motion with the Court seeking a resolution of any disagreement in
this regard. Upon satisfaction of the claims related to the construction of the Cherry
Creek Store pursuant to these provisions, and satisfaction of provisions Section 5.01(b})
of the L.ease, and Exhibit B, Section VI {F)1(a)-(f) to the Lease, Taubman shall promptly
pay to the Debtor the tenant allowance provided for under the Debtor's Lease, in the
amount of $122,200. The payment shall be made pursuant to wire fransfer instructions to
be provided by the Debtor.

13.  With respect to any third-party claims asserted against a landlord
arising with respect to pre-Closing Date events for which fandlord has a right of
indemnification under the terms of an applicable lease, nothing herein prevents such
landlord from exercising any rights it may have to the proceeds or benefits of any of
Debtor's insurance policies and/or to seek reimbursement of landlord's damages on
account of such third party claims.

14.  Pursuant to 11 U.8.C. §365 and slipulation between New Breed, a
North Carolina Corporation (*New Breed"), the Debtor and Purchaser, the Debtor is
authorized to assume that certain executory contract between the Debtor and New Breed
entitled Warehousing, Fulfillment ad Distribution Services Agreement and dated January
17, 2005 as it may have been subsequently amended and modified ("New Breed
Contract"} and to assign said New Breed Contract to the Purchaser. Right Start
Acquisition Company shall guaranty the obligations of the Purchaser under the assigned
and amended New Breed Contract. The terms and conditions upcn which the Debtor is
authorized to assume and assign the New Breed Cantract are more fully set forth in that

certain Term Sheet aitached hereto as Exhibit 2 to this Order. In addition to the terms as
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set forth in Exhibit 2 the following terms and conditions shall apply as conditions
precedent to full consummation of the assumption and assignment of the New Breed
Contract:

(8)  The cure payment asserted by New Breed is $314,640.31. The
amount which New Breed will accept to fully satisfy its cure claim is $157,320.16 (the
"Cure Amount"). The Cure Amount shall be paid upon the Closing of the sale as defined
herein. '

{(b) Upon Closing, the Debtor and the Debtor's estate waive any and all
causes of action which it may have against New Breed under 11 U.S.C, §§544, 545, 547,
548 and 549. Said waiver shall by binding upon the Debtor's successors and assigns,
and in the event of the appointment of a Chapter 11 trustee or conversion to Chapter 7
and the appointment of a Chapter 7 .trustee, such frustees.

{c)  The notice required to be given before termination of the New Breed
Contract shall be 120 days.

{d) Upon payment of the Cure Amount and consummation of the
assumption and assignment of the New Breed Contract as provided for herein, New
Breed waives any and all claims which it may have in the estate of the Debtor, or the
Transferred Assats.

Further terms and conditions as set forth in Exhibit 2 set forth the substance
of the stipulation between the Debtor, New Breed and the Purchaser which medify the
underlying New Breed Contract and do not provide full and complete cure of the pre-
petition defauilts of the Debtor regarding the New Breed Contract. Notwithstanding, the
terms and conditions set forth in Exhibit 2 New Breed shall not be required {o accept the
assumption and assignment of the New Breed Contract unless and until the terms and
conditions as set forth in Exhibit 2 have been fully and completely documented in a fully
executed Assignment Agreement acceptable to the Debtor, New Breed and the
Purchaser. Except as modified by the Assignment Agreement the New Breed Contract

shall remain in full force and effect upon execution of the contemplated Assignment
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Agreement with the proviso that all modifications as set forth in Exhibit 2 as to pricing and
minimums shall become effective upon the first business day following Closing. The
Purchaser, New Breed and the Debtor shall act in good faith in negotiating, documenting
and executing such an Assignment Agreement within 15 calendar days from the date of
entry of this Order the New Breed Contract. In the event that the parties cannot reach
an agreement regarding the specific terms and conditions of the Assignment Agreement,
the Court shall retain jurisdiction to resolve any such disputes.

156,  Notwithstanding any other provision contained in this Order, the
assumption and assignment of the Oracle license as listed in Schedule 1.1(h) to the
Purchase Agreement and the Modified Assumption List is approved subject only to final
documentation of an appropriate assumption and assignment agreement reasonably
acceptable to Oracle and the Purchaser.

16. The transfer of the Assels fo Purchaser pursuant to the Purchase
Agreement constitutes a legal, valid and effective transfer of the Assets, and shall vest
Purchaser with all right, title and interest of the Debtor in and to the Assets free and clear
of all Liens, Claims and interests of any kind or nature whatsoever.

17. On the Closing Date, this Order shall be construed and shall
constitute for any and all purposes a full and complete general assignment, conveyance
and transfer of the Assets or a bill of sale transferring good and marketable title in the
Assets to Purchaser.

18.  With respect to the claim of Wachovia Capital Finance Corporation
(Western), the Debtor is authorized and shall pay, at the Closing of that portion of
Wachovia's claim agreed by the Debtor and the Committee to be undisputed. The
Debtor shall segregate funds sufficient to cover {a) the disputed portion of Wachovia's
claim, if any, (b) interest on disputed portion of Wachovia's claim, (c) attorney’s fees to
litigate over disputed portion of Wachovia's claim (in an amount to be agreed upon by the
Debtor, the Committee and Wachovia), (d) Wachavia's attorneys fees and costs for the

month of July, 2008 according to proof provided by Wachovia; and (e) Wachovia's
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. )
disputed claim for post-petition defauit interest. The Debtor, Committee and Wachovia .
shall request that the Court set a briefing schedule to resolve any dispute regarding
Wachovia's claim.

19.  This Order is and shall be effective as a determination that, all Liens
shali be, and are, without further action by any person or entity, released with respect to
the Transferred Assets as of the Closing Date and shall attach to the Sale proceeds with
the same validity and priority as existed with respect to the Transferred Assets.

20. The transactions contemplated by the Purchase Agreement are
undertaken by Purchaser in good faith, as that term is used in section 363(m) of the
Bankruptcy Code and, accordingly, the reversal or modification on appeal of the
authorization provided herein to consummate the Sale shall not affect the validity of the
Sale to Purchaser, unless such authorization is duly stayed pending such appeal.
Purchaser is a good faith purchaser of the Transferred Assets, and is entitled to ali of the
benefits and protections afforded by section 363(m) of the Bankruptcy Code.

21,  This Court retains jurisdiction to enforce and implement the terms
and provisions of the Purchase Agreement, all amendments thereto, any waivers and
consents thereunder, and including, without limitation, any and all documents,
instruments, certificates and agreements entered into in connection with the Purchase
Agreement, in all respecté. inciuding, but not limited to, retéining jurisdiction to (a) compel
delivery of the Transferred Assets to Purchaser, (b) resolve any disputes arising under or
related to the Purchase Agreement, except as otherwise provided therein, and (¢)

interpret, implement and enforce the provisions of this Sale Order.

22. Al entities who are presently, or on the Closing Date may be, in
possession of some or all of the Assets hereby are directed to surrender possession of
the Assets either to (a) the Debtor prior to the Closing Date, for subsequent transfer to
Purchaser on the Closing Date, or (b) to Purchaser on the Closing Date.

23.  Onor before the Closing Date, each of the Debtor's secured

creditors is authorized and directed to execute and defiver such documents and take all
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other actions as may be necessary fo release its Liens and interests in the Transferred
Assets, if any, as such Liens and interests may have been recorded or otherwise exist.

24. The Purchase Agreement and any related agreements, documents
ar othe( instruments may be modified, amended or supplemented by the parties thereto,
in a writing signed by such parties, and in accordance with the terms thereof, without
further order of the Court, provided that any such modification, amendment or
supplement does not have a material adverse effect on the Debtor or its estate,

25.  The failure specifically to include any particular provision of the
Purchase Agreement in this Sale Order shal! not diminish or impair the effectiveness of
such provisions, it being the intent of the Court that the Purchase Agreement be
authorized and approved in its entirety.

26. Immediately upon the entry of this Order, this Order will constitute a
final and appealable order within the meaning of 28 U.S.C. § 158(a). This Order shalf be
effective immediately upon entry and the ten-day stay provisions pursuant to Bankruptcy
Rules 6004(g) and 6006(d) are hereby waived.

27.  Pursuant to the order ("ABKC Employment Order”) approving the
Employment of Alexander B. Kasdan Comgpany {("ABKC"), as Investment Banker for the
Debtor, the ABKC is entitled to be paid its Transaction Fee (as that term is defined in the
ABKC Employment Order) upon the closing of the proposed Sale. It is hereby ordered
that the Debtor is authiorized and directed to pay to ABKC at, and as a condition of,
Closing, a fee of $330,000. Payment of this fee will constitute payment in full of any fee
owad to ABKC by the Debtor and/or the bankruptcy estate. The Debtor is authorized
and directed to pay the fee on Closing of the Sale.
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28.  The Stipulation between Debtor, Official Unsecured Creditors’
Committee, and "Bridge Lenders”, Oak investment Partners, 1X, Oak IX Affiliates Fund,
Oak X Affiliates Fund-A, GRP I, L.P., GRP I Partners, L.P., And GRP Il Investors, L.P.

Regarding Ancillary Issues Related To Sale Approval Motion, is approved.

DATED: “71/“"(95’

U FFORD
STP%E%?XJN RUPT%UDGE

PRESENTED BY:

SulmeyerKupetz
A Professional Corporation

p = VPRI A

S e i gy 10T

Mark S. Horouplan
Attorneys for eStyle, Inc., Debtor in
Possession
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VIA E-MAIL

NOTICE OF ENTRY SERVICE LIST

VIA LL.S. MAIL

Office of the United States Trustee
n: Bruce Schildkraut, Esq.

Emst & Young Flaza

725 South Figueroa Street, 26" Floor

Los Angeles, CA 90017

Bruce. Schildkraut@usdoj.gov

Attome% for Debtor

avid 5. Kupetz, r=sq.
SulmeyerKupetz

333 So. Hope Street, 35" Floor
Los Angeles, CA 90071
dkupetz@sulmeyeriaw.com

Attorney for Committee of Unsecured
Creditors N
Craig G. Margulies, Esq.

lan S. Landsberg, Esq.

Landsberg Margulies LLP

16030 Venturz Bivd., Ste. 470

Encino, CA 91436-2731
cmarqulies@im-lawyers.com

ilandsberg&Im-lawyers.com

Thomas Pampush, Esq.
Schottenstein, Zox & Dunn Co., LPA
250 West Street, Ste.700

Columbus, Ohio 43215

tgamFush@szd.com
rouellette@szd.com
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EXHIBIT 1
Purchase Agreement
(see attached)
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ASSET PURCHASE AGREEMENT

TEXS ASSET PURCHASE AGREEMENT (the "dgreement™), dated as of June 18, 2008, (the
“Effective Date'™) is entersd into by and between TRS ACQUISITION SUBSIDIARY, INC,, a
Delaware corporation, dba THE RIGEY START ("Pwrchaser”), and ESTYLE, INC.., & Delaware
corporation, dba babystyle, Cadeau, sand Cadesu Degigns ("Seller”).

WITNESSETH:

WHEREAS, Seller is 2 multi-channel retailer that sells maternity, baby and kids appare! and toys, gear
and related products direct to the consumer (the "Business™).

YWHEREAS, Purchaser is a pmﬁuho vompany of Hancock Park Cepital II. LP,a DeIawsn-, limited
partuership (“Hancock Park™),

WEEREAS, on March 19, 2008 (the “Petition Date”), Seller filed its voluntary petition for relief under
Chapter 11 of Title 1T of the United States Code, as may be amended from time to time (the “Bankoruptey
Code”) commencing a Chapter 11 case (Case No. 2:08-bk-13518-SB) (the “Bankrupicy Case™) in the
Central District of California, Los Angeles Division (the "Bankruptcy Court”),

WHEREAS, Seller is curently operating its business and managing its property as a debtor-in-
possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, and is inferested in selling
certain of its assets pursuant to the terms and conditions contained herefn, ]

WHEREAS, Purchaser desires to acquire from Seller certain of Seller’s oi»cratmg agsets pursuant to 8
purchase of assets out of bankruptcy vmder Section 363 of the Banla‘uptcy Code, 11l on the terms and
subject to tha conditions set forth in this Agreement.

WBEREAS to affect suchpm‘chascand sale, Purchaser and Seller are entering into this Apreement, and -
Seller will seek approval of the sale procedurss by the Bankruptey Court and conduct a related auction in
the Bankruptcy Case, pursuant to the ferms and conditions as set forth below.

NOW, TEEREFORE, for and in consideration of the premises and the mutval covenants and
agreements contained herein, and othér good and valuable considerstion, the receipt and sufﬁc:cncy of

which are hereby acknowledged, the parties hersto agree as follows:
1. PURCHASE AND SALE OF ASSETS.

1.1 Farchase anit Sale, On the terms and subject to the conditions contained herein, Seller
agrees to sell, transfer, convey, sud assign to Purchaser, and Purchaser agrees to purchase and ecquire
from Seller, on the Closing Date (as hereinafter defined), all of Seller's right, title, and intefest in and to
all of the apecrating assets and propesties of Seller (collectively, the “Transfered Assets™), mcluding,
without limitation, the following: (z) those certain leases in which Seiler is the lesses with respect to those
certain 11 BabyStyle retail locations and the Cadeau New York location listed in Schedule 1.1(a)
(collectively; the “Arsumed Leates™), (b) all equipment owned by Seller at the locations set forth on
Schedule 1.1(a) (the “dpproved Locations™)as of the Closing Date and/or equipment leased to Seller and
 located at the Approved Locations as of the Closing Date as set forth in Schedule 1.1(b) (the “Bquipment

Leases”), {c) ell inventory of Seller ay of the Closing Date, including, without limitation, inventory
parchased bizt not yet reosived (the “Inventory™), (d) all trademarks, trade names, service marks, domain
names and other intellectual property rights (peovided, however, that the parties acknowledge and agree
that Scller may confinue to use the name “eStyle” in comection with the Bankmptey Case and the
admwinistration and winding uop of the bankmuploy cstate through the closing of the Bankeuptoy Case)

| maamszensg L S -
EX. 1
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owned by Seller and used in the operation of the Business as of the Effective Date, (¢) all other supplies,
cquipment, machinery, furniture, fixtures, and cther tangible property owned or licensed by the Seller or
used by the Scller as of the Closing Date in conncction with the Business; (f) il proprietary knowledge,
trade secrets, techmical information, quality control data, processes (whather secret or not), methods, and
other similar know-how or rights necessary or used in the conduct of the Business, inchuding, but not
limited to, the areas of marketing, advertising, and personne! training snd recruitment; (g) except as
otherwise set forth in Section 1.2 below, all of the Seller's utility, security, and other deposits and prepaid
expenses relating to the Approved Locations; (h) the Business as a going concern including its goodwill
and, to the extemt transferable, ity franchisss, permits, licemses, approvals, orders, registrations,
certificates, variances, and similar rights obtained from govemnmenis and govenmmentsl agencies,
telephone oumbers, employee and applicant lists, customer lists, vendor lists, email address lists of
whatever kind, format,. or purpose, referral lists, advertising materials and data; (i) those contracts,
restrictive covenants, choses in action and similar obligations owing to the Seller from present and former -
shareholders, oﬁicers, employees and agents, as set forth on Schedule 1.1(k) (the “Assigned Contracts™);
and @) Seller’s books end records relating primarily to the Transferred Assets endfor the Assumed
Linbilities {the “Transferred Records”), including, without limitation, es it relates to either or both of the
Transferred Assets and the Assumed Lisbilities, Seller’s computer software and computer sofiware
licenses (whether or not assignable according to their torms), files (whether paper, digital, or otherwise),
pasawords, aggregated data collected, held, or otherwise used or accessed by the Seller or any other third
party on behalf of the Seller, databases, papers, records, ledgers, correspondence, plats, architestural
plans, drawings, and specifications, creative materials, advertising and promotional materials, studics,
reports, and other printed or written material, and other data of the Seller relating to the assets, properties,
business, and operstions of the Business pertaining solely to the Transferred Asscts and/or the Assimed
Linbilities. The parties acknowledpe that Seller is negotiating with the lessor of the corporate offices of
Scller to modify the texms of such leass {the "Corporate Gffice Lease”). X the modified terms of the
Corporate Office Leasc arce acceptable to Purchaser, in’its sole discretion, then the Corpomate Office
. Lease, as 50 modified, shall be included 'in the Assumed Leases for all purposes under this Agreement;
provlded, however, that if the Corpomte Office Lease is not accepted by Purchaser, such Corporate Office
T.ease hall be deemed an Bxcluded Asset pursusnt to Section 1.2 below. Except as expressly set forth in
this Agrecment, the Transferred Assets that are being sold and transferred by the Seller shall be conveyed
to and accepied by Purchaser &t the Closing in an "as is," "where is" and "with all faulis" condition, free
of any werranties or representations whatsoever, whether express or implied, patent or latent, EXCEPT
- 'AS EXPRESSLY SET FORTH IN THIS AGREEMENT, SELLER EXPRESSLY DISCLAIMS
'ANY AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESFECT

THERETO.

12 Excluaded_Assets. Notwithstanding snything to the contrary contained herein, the
Transferred Assets shall not iiclude any and all of Seller’s right title and imterest in and to the following
(collectively, *Ereluded Assets"): (a) all cash and cash equivalents; (b) all accounts recoivable; (o) those
contracts, restrictive covenants, chases in action and similar obligations owing to the Seller set forth in |

' Sgedme 1.Z{c) (the “Nox-Assigned Confracts™); (d) all depdsits, reserves, and rights of payment due
Seller in connection with credit card purchases and/or maintained by Seller’s merchant processars or
other card issuers conducting credit card processing (including, without Iimitation, all consideration due
Seller under credit card processing agreements); (¢) to the extent that Seller cures the Approved Lease at
the “Cherry Creek” location, Seller shall be entitled to that portion of sny tenant improvements that
represents the portion of such improvements that have been completed as of the Closmg Date or for |
which-Seller has a right of recovery as of the Closing Date (including, without limitaticn, any credits,
rights or payments resulting in connection therewith), (f) amy and all other claims, deposits, prepayments,
refunds, rebates, causes of action, rights of recovety, rights of set-off and rights of recoupment relating to
(i) ey msset other than e Transferred Asset, (i) any claims and causes of action under sections 344
through .550 of the Bankruptoy Code (including, without Hirgitation, any preference or feudnlent
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conveyance recoveries of Scl!cr under applicable law), and all other claims or causes of action vnder any
other provision of the Bankruptey Code or applicable laws, (iii) insurence, including, without limitation,
any workman’s compensation or other insurance refinds, rebates or recoveries, (iv) utility, Ieaschold or
pre-payment interests, including, without limitetion, any Ieasehold secwrity deposits, or prepayment
deposits, rights, or refunds relating to real property locations other than the Approved Locations,
Equipment Leases and/or the Assigned Contracts, and (f) state or federal tax refinds; 2nd (g) all of
Seller’s books and records other than the Transferred Records.

1.3 Assumption of Liabilittes,

(a) Purchaser hersby agress to assume the following obligations of Seller as of the
Closing (collectively, the “Assumsed Liabifities™): (1) the Assamed Leases, (2) the Equipment Leases, (3)
those accounts payable of Seller incurred following the Petition Date as set forth in Scheduls 1.3(a), as
such may be amended from time to time by Seller (the “Assumed Accounts Payables™); provided,
however, that the Purcheser shall only assume the Assumed Accounts Payable up to 2 maximum
aggregate amount of $200,000; (4) the Assigned Contracts; (5) accrued vacations incurred in connection
with those employees of Seller who are offered and accept enployment with Purchaser in an amount not
to exeeed, for any such employee, two (2) weeks of acorusd vecation per any such employee,

- ® Except for the Assumed Liabilities and any and all obligations of Purchaser
under this Agresment, Purchacer will not sssume any other Labilities or obligations of Selley, or of any
affiliate or related person or entity of Seller, of any type or nshure whatsoever. Purchaser will not assume
any liability for any cure amount owed by Seller to any legsor under the Assumed Ledses or the

Equipment Leases under Section 365(b)(1) of the Bankruptey Code.

. 1.4 Taxes. A].I transfer, documentary, sales, use, registration, valuc—added and other similar
taxes snd related fees (including, without limitation, emy penalties, imferest and additions to texes) .
{collectively, “Texes™) impossd by any govcmmmta! body or authority in any jurisdiction in connection
with the transaction contemplated herein or in connection with this Agrecment, to the extent not exempt
under Section 1146(c) of the Bankmuptcy Code or as otherwise provided in the Approval Order (as
defined in Section 5.4) with regpeot to exprasaly relisving Purchaser from any such-linbility, shall be paid
by Purchaser, and shall be deemed an additionz] Assumed Lisbility hercunider. Seller and Purchaser shall
cooperats in timely meking all filings, returns, reports and forms as may be required to comply with the
provisions of afl laws relating to such Taxes, and to the extent any excmptions from guch Taxes are
available, .Seller shall use commercially reasoneble good faith business efforts to cooperate with
Purchascr in the preparation of any cerfificates or other documents necessary to claim such exemptions,

4

L3 Allocation, The partics agree that, prior to the Closing Date, they or their representatives -
shall in good faith allocate the Purchase Price (as defined below) among the Transferred Asgets in
conformity with Section 1060(b) of the Jutemal Revenus Code of 1986, as amended (the "Tax Code™)
end the regulations promnlgated thereunder. Seller agrees to cooperate in good faith in Sling all
information required by Section 1060(h) of the Tax Code and the regulations thereunder, and to take no
position on any incorae tax returzl, report or filing inconsistent with, such a]Iocatmn '

. 1.6 PurchasePrice, In consideration of thé sele, transfer, conveyance and assignment of all
the Transferred Assets to Purchaser at the Closing (the “Purchase Price'), Purchaser shall {g) essome the
Assamed Lisbilities and (b) pay to Seller the sum of FIVE MILLION FIVE HUNDRED THOUSAND
AND 00/100 U.S, DOLLARS ($5,500,000.00), subject to adjustment as set forth in Section 1.10 below
(collectively, the “Cask Purchase Price”). The parties agree that the Purchase Price is fair value for the
Transferred Assets pursuant fo the transaction and agree that the Purchase Price was negotiated st aym’s
longth and in good faith,
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17  Papmentof Cash Purchase Price. Purchaser shall pay to Seller at the Closing the Cash
Purchase Price by wire transfer pursuant to the wire transfer instructions as set forth in Schedule 1.7, as

such may be amended from time to time by Scller (the “Fire Instructions”).

. 1.8  Closing and Closing Date. The consummation of the fransaction contemplated in this
Agreement (the "Closing™) shall take place at such [ocation 88 agreed fo by the parties in writing, which
Closing shall ocour within thres (3) business days following the issuence of the Approval Order (23 such
term 15 defined in Section 5.4(b) below) (the " Closing Date®).

1.9 ' Transactions and Docwments at Closing,
{(a) At the Closing:

(1) Purchaser shall pay to Seller the balance of the Cash Purchase Price as
set forth in Section 1.7 above, .

@ Seller shall convey to Purchaser all of Seller's right, title and interest in
and to.the Transferred Assets, free and clear of all licns, claims, charges, encumbrances, assesaments,
security and other interests, leases, licenses, and restrictions of any kind or cheracter, inchuding, without
limitation, thosc relativg fo taxes of any nature (the “Liens”) other than thoss claims, charges,
assessments, leases, licenses and obligations arising in conneotion with or reiating to the Transferred
Assels andfor the Assumed Lisbilities (the "Permifted Clairs™), and, in firtherance thereof, Seller ghall
deliver to Purcheser (A) a Bill of Sals in customary form for transactions of this type (the "Bl of Sale"),
(B) a General Assignment of Intellectual Property Rights (the “General Assignment”), and (C) such other
deeds, bills of sale, assignments, powers of attomey, certificates of title, documents and other instruments
of tremsfer and comveyance as Purchaser and ifg legal counsel shall reagonably.request, including, without
limitetion assignments of patents, patent applications, trademarks, service marks, copyrights end other
intellectual property in form and substance satisfactory to Pmchasarl

(3) . Purchager shall execute and deliver to Seller an executed Genersl
Asgignment and an Assignment and Assumption Agreement in customary form for transactions of this
type (the “Assumption Agreement").

(4) ~ Purchaser shall cxecute and deliver the certificates as set forth in
Sections 7.4 and 7.5 of this Agresment. . .

&) Seller shall exeoute end deliver the certificates a5 set forth in Sections 6.3
and 6.4 of this Agreement.

’ (6)  Purchaser-shall cause Hancock Park to exceute and deliver to Seller such
documentation as Seller muy reasonably request to confirm that Hancook Park’s obligations under that
certain Joinder attached hereto and mcorporated herein (the “Joinder'™), which Purchaser shall defiver
concurrent with the exeoution and delivery of this Agreetnent, remain valid, binding and enforceable as of

and through the Closing Date.
(7} Seller shall deliver to Purchaser a copy of the Approval Order,

{b) All deliveries, payments, and other transactions ard decuments relating to the
Closing shall be nterdependent, and none shall be effective unless and vntil all are effective (except to the
extent that the party entitled to the benefit therecof bas waived satisfaction or ‘performemte theteof as &

condition precedent to Closing).
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. 110 Adjustments to Purchage Price.

(8) - The sole adjustment o the Purchase Price shall be as set forth in this Section
1.10. The Cash Purchase Price shall be increased or decreased, as the case may be, on a dollar-for-dollar
basis, by the amount, if any, by which the costs of the Inventory, as reflected on the Updated Frvaatory
Statement (s defined below), exceeds or i3 less than, respectively, Five Million One Hundred Thousand
and 00/100 1.8, Dollars ($5,100,000) (the “Purchase Price Adjustment”).

®) Seller shall deliver to Purchaser promptly following the Effective Date a
statement reflecting the Inventory of Seller as of such date (the “Interim Inventory Statement™), which
shall reflact the costs of the Inventory, based on the historical costs of the Inventory as reflested on
Seller’s books and records, and in accordance with generally accepted accounting prinoiples (“GAAP™)
applied om a basis consistent with the basis applied in the preparation of Seller’s books and records
(“Ceosts™), and shall include, without limitation, inventory which may be reflected as being purchased and
not yet received by or on behalf of Seller 25 of such date.

(o} Subsequently, no later than three (3) deys prior to the Approval Hearing (&g
defincd below), Selier shall deliver to Purchaser an updated Inventory statement reflecting subsequent
puchases sod sales of Inventory from aud afier the preparation of the Interim Inventary Statement by
Seller as provided above (the “Updated Invemtory Statement”), which shall rcflect the Costs as
determined ‘ebove, and shall include, without limitation, inventory which may be reflected as being
purchased and not yet received by or on behalf of Seller as of such date. The parties shall cooperate in the
preparation of the final determination of the Inventory as set forth in the Updated Inventory Statement.

) {@ .Purchaser may, in its discretion, conduct a physical audit (and any rsasonably
necessary updates thereto) of the Inventory of Seller, along with representatives of Seller (who shall
cooperate in good faith), to asoertain the validity of the items of inventery reflected on the Updated -
Inveniory Statement, and the corresponding velue of such inventory based on the mumber of wmits of
inventory multiplied by the spplicable Costs of such inventory (the “Audit”); provided, however, that
Purchaser shall provide Scller with the resulis of the Audit not Jess than two (2) days prior to the
Approval Hearing, The Audit shall employ a reasonably appropriate sample size in the mutual good faith

discretion of both Purchaser and Seller in connection with such analysis.

: (1) In the event that, as a result of the Audit, the physical examination
emnploying the accepted sample sizs reflects that the quantity of such Taventory, on an aggregate basis, is
nof less than ninety-eight percent (98%) of the quantity of such ittms of Inventory as reflected on the
Updated Inventory Statement, on an aggregate basis, the parties acknowledge and agree that the Purchase
Price Adjustment relating thereto shall be zero; and

- {2) In the event ﬂ:mt, a5 2 msult of the Audit, the physical examinaticn
cmploymg the ascepted sample size reflects that the actual quantity of such Tnventory, on an aggregate
basis, is less than or equal fo ninety-eight percent (98%) of the quantity of such itemns of Inventory as
reflected on the Updated Inventory Statement, on an aggregate basis, the parties acknowledge and agree
that the Purchase Price Adjustment shall be an amount equal to the sum of (X) the percentage variancs as
determined pursuant o such Audit multiplied by (¥) the value of the Inventory as' measured by the s of
the quantity of Tnventory =s reflected on the Updated l'nvcntury Statement multiplied by the applicable

Costs for each such umits of Ioventory.

& Jn the event that there is any dispute az to the suggested adjustment to the
Updated Iventory Statemnent, the parties shall in good faith work to resolve such dispute; provided,
however, that in the event that the parties cannot amicably resolve such dispute, if any; elther party may
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f:.]ect o submmit such dispute to the Bankcuptvy Court for adjudication of suck dispute. The findings by the
toy Court as to the value of the Inventory es reflected on the Updated Inventory Staternent shall

be valid andbmdmgonfheparheshereto ANl cosls and expenses incurred by the Puchaser in

cormection with the andits and review of the statements es provided herein shall be paid by Porcheser.

111 Asset P e of Title; Deliy

(a) Title Pavsage. Exocept as otherwise provided herein, upon the Closing (and
subject to satisfaction of all of Purchascr’s obligations in commection therewith, including, without
limitation, receipt by Seller of the entire amount of the Cash Purchase Price), title, free and clear of all*
Lieas, except Permitted Claims, to ell of the Trensferred Asseta shall pass to Purchaser, and Seller shall
make availeble to Purchaser posszssion of all of the Transferred Assets a3 provided in subsection 1.11(b}.

()  Delivery of Yrensferved Assefs. On the Closing Date, Seller shall make
available to Pm'chaser possession of the Transferred Assets; provided, Kowever, that (1) the expenses of
retrieving, removing and transferring the Transferred Assets shall be borne exclusively by Purchases, (2)
Purchaser shall retyieve, remove andfor transfer the Transferred Assets within five (5) days following the

Closing Date,

(c) Retention of Documents. Prior to the Closing, Seller shall make available to
Purchaser upon reasonzble prior writen notics, and, as reasonsble and appropriats, the Transferred
Records, sad permit Purchaser to review and make copics es reasonsble and sppropriate; provided,
however, that (i) Seller does not have any delivery obligation whatsoever hersunder with respect to the
Transferred Records until the Closing, and has no delivery obligation whatsoever with respect to Seller’s
books and records that are not Transferred Records, and (i) Purchaser shall be solely responsible for all
costs and expenses incurred by Purchaser in connection with copying charges the Transferred Kecords
prios to Cloging, Following the Closing, Seller shall be entitled, upon reascnable notice to Purchaser and
at its sole cost and expense, to-mske copies of the ’I‘ransfa'red Records for retention by Seller to comply

with any applicable legal requiremsnts.

1.12 Joinder. Concwrent with the execution and delivery of this Agteement, Hancock Park
shall execute and deliver that certain Joinder, the form of which is attached hereto as Exhibit A (the
 “Joinder”). . .

2. ADDITI A
2.1 Purchaser's Access and Inspection.  Subject to the provisions of Section 2.6 below,

frons and after the date hereof until the earlier of (i) the Closing or (i} the termination of this Agreement,
Seller shall use commercially reasonable efforts to provide Purchaser and its authorized representatives
. with comrnercially reasonable access during reasonable times, and as Purchaser may reasonably request,
to the Transferred Asscts and the books end the Records for the purpose of investigation relating to the
Transferred Assets; provided, however, that such access and right of investigation as providéd in this
Section 2.1 shall’ not be deemed to affect Purchaser’s obligation to consummate the transaction
contemplated herein. No investigation made herstoftre or hereafter by Purchaser shall limit or affect the
representations, warrantics, and covenants of Seller hereunder,

22 Court ovals, REach parly shall use connnzmal}y
reasonable good faith eﬂ"arts to ascist the other party and cooperate with its respective legal counsel and
accountants in connection with any steps required 1o be teken ns part of their respective obligations wnder
this Agreement (including, without limitation, the obtaining of the approval of the Bankruptey Court for
the trensactions contemplated herein), and all partics shall use their commercislly rcasonable good feith
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efforts to consummste the transactions contemplated herein end to fulfill their obligations hereumder.
Bach of Purehaser and Seller agree to use ils commercially reasonable efforts to fake, or cause to be taken,
. alf action and to do, or cause to be done, all things necessary, proper, or advisable to satisfy the conditions
to the other party's obligation to consummate and make effective the traneactions contemplated by this
Agreement; provided, howaver, that rothing contained herein shall tepresent a covenant or guaranty of
approval, completion or success with réspect to any or gll such procedures.

23  Expenses. Unless otherwise set forth in this Agreement, all expenses intumed by
Purchaser in connection with the asuthorization, preparation, execution, and performance of ks
Agreement, inclnding, without limitation, all fees and expenses of egzuts, represenfatives, counsel, and
accountants for Purchaser, shall be obligations of Purchaser. All expenses incurred by Seiler in
. connection with the authorization, preparation, execution, and perforramce of this Agreement, including,
withowt limdtation, all fees and expenses of agents, representatives, counsel, apd accom:iants far Seller,
shall be obhgatnons of Scller.

24 Brpkers. Each party hereto represents and warrents to the other party that no broker or -
finder has acted on its bebalf in connection with this Agreement or the transaction contemplated herein,
except that Alexander B, Kasdan Company Limited has been retained by Seller, the fees of which ghall be
the obligation of Seller. Seller shall indermify Purchaser and haold Purchaser harmiless from and against
sy and all claims or demands for commissions or other compensation by any broker, finder or similar
agent claiming to heve been employed by or on behalf of Seiler, including, without limitation, Alexander
B. Kasdan Company Limited, Pm'chaser shall indemmify Seller and hold Seller harmless from and
against any and all claims or demands for commissions or other compensation by any broker, finder or.
sirrilar agent ¢leiming to have been employed by or on behalf of Purchaser,

25 Employees, Purchaser shall not be lisble for severance obligations (including without
limitation, obligations to provide health or rctirement benefits), if any, to any of Scller's employess
resulting from or arising out of the transactions contemplated by this Agreement, Purchaser is hereby
authorized, subject to the provigions of Section 2.6 below, to contact any employse of Seller after the
Effective Date hereof to discuss such employee's potential employment with Purchaser following the
Closing; provided, however, that the parties acknowledge and agree that Purchaser shall have no
obligation fo offer employment to any officer or ernployes of Seller following. the Closing, and that the
failure of any employee to accept employment with Purchaser shall not in any manner affect Purchaser's
obligation to consurnmate the transactions as contsmplated herein.

2.6 Confidentiality. As a condition of enfering into this Apreement and discussing the -
transaction contemplated berein, Purchaser represents, wamrants and covenants to Seller that;

(=) Except as required by applicable law, qr as mutually agreed upon by the parties
in writing, Purchaser may not disclose to any person or enfity any confidential, secret, or proprictary
informetion of or regarding Seller (“Confidential Informarion™), including, without limitation, any
Confideptial Information obtained by Purchaser, its directors, officers, partners, employess, agents,
accountants, lawyers, lenders, investment bankers, or other financial or professional advisors or
cansulfants (each & "Representutive”) and their respective successors, heirs and assigns, during its due
diligence investigation of Seller, Sejler makes no representetions or warranties as to the accuracy or
complctcness of the Confidential Information. Purchaser shail hold all Confidential Information of Seller
in confidence and shall protect the same with reasonable care.

) Purcheser and its authorized Representatives shall use the Confidential
Informztion solely for the purposes relating to the transaction contsmplated in this Agreement and shall
restrict disclosure of Confidential Information selely to its Representatives for purposes relating to the
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transaction contemplated hereby and comsistent with the terms and conditions of the Confidentiality
Agreement. Purchaser shall at all times cause its Representatives to éomply with the terms of this Section
2.6 and shall be liable for any breach of those texms by any of its Representatives.

© In the event that thc Agreement is not consummated, or upon Seller’s request,
Purchaser and its Repmmuves shell @) retumn all Confidential Information (whether in Purcheser's
possession or in the possession of any of Purchaser’s Representatives), including alf copies, extracts or
other reproductions in whole or in part thereof, and any other tangible materials, whether in writing or
gtored or mainfained in or by electromic, magnetic or other means, media or devices, and (ii) destroy any
analyses, compilations, studies or other documents which may have been generated by Purchaser from or
by reference to, or which conimin any portion of, the Confidential Information, such destruction to be
certified in writing by 2n authorized officer of Purchaser.

@ Purchasez recognizes and agrees that in the event of a breach by it of this Sechon
. 2.5, money damages weuld not be an adequats remedy to Seller for sush breach and, even if moncy

" . damages were edequate, it would be impossible to ascertain or xessure with any degres of accuracy the

damages sustained by Seller therefrom. Accordingly, if there should be a breach or threatened breach by
Purchaser of provisions of this Section 2.6, Seller shall be entitled to an injimetion restraining Purchaser
from any breach without showing or proving actusl damage sustained by Seller. Nothing in the preceding
sentence shall limit or otherwise affect any remedies that Seller may otherwise bave under applicable law.

3. REPRESENTATIOES, WARRANTIES, ﬂl_) COVENANTS OF SELLER.

To mdncerchasertomtwmtoﬂxmAgreemmtandtopumhnse&eﬁmsd‘mdAsaeta,Scﬂa
represents, warrents, and covenants to Purchaser as follows:

- 31 Schedules, The section mumbers referenced in the Schedules refer to the corresponding
sectione of the Agreement (unless otherwise indicated). The headings contained in the Schedules are for
reference purposes only and shall not affect the consiruction or interpretation of any of the provisions of
the Agrecment or the Schedules. Matfers disclosed in the Schednles qualify the representations and
warranties made in the Agreement, The inclusion of any matter herein shall not be deemed to estabilish
any threshold of materiality for eny purpose. Disclosure of such matters shall not affect (directly or
indirectly) the interpretation of the Agreement ar the scope of the disclosure obligations of the Seller
under the Agreement. Every matter, document ar item referred to, set forth or described in one section of
the Schedule shall be demed to be disclosed wnder each and every part, category or heading of that
section of the Schedule, but not on any other section of the Schedule unless expressly mcmpm’ated by
reference, md shall be deemsd to qualify the representations and warranties of the Seller in the
Agreement relating to the specific section of the Schedule as determined by fhe reference number of such

section of the Schedute.

3.2 Orgaplzption. Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, Subject to the applicable provisions of the Bankruptey
Code and the eniry of the Approval Order, Seller haz all requisite power and authority to own and transfer
1o Purchager the Traneferred Agpsets as contemplated by this Apreement,

33  Enforceshility of Apreement. Subjcct to the entry of the Approval Order, Seller has the
full corporate power and authority to enter into and execute fhis Agreement end the other Transaction
Documents (as hereinafter defined) and to cary out the transactions contemplated hereby and thereby i
" accordance with their respective terms. This Agreement and the other Transaction Documents, and all
fransactions required hereunder and theretmder to be performed by Seller, will, as of the Cloging, in
accordance with the Approval Order, have been duly and validly euthorized and approved by all
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Tnecessary corporate action of Seller. Subject to the Approval Order, each of this Agreement and the other
Transaction Docurments constitutes ths velid and legally binding cbligations of Seller, and is enforceable
against Scller in accordance with its terms, "Transaction Documents” means this Agreemezit, the Bill of
Sale, the General Assignment, the Assumption Agreement, and ell other agreements, instnmments,
docurnents and certificates to be executed and/or dslivered pursuant to this Agreement or in connection
‘with the transaction contemplated hereby as to which Seller is a party.

34  No Inconsistent Oblipations. Neither the execution and delivery of this Agreement or
any other Trensaction Document, nor the consummation of the transéetion, comternplated herein or thevein
in accordance with the Approvel Order, will result in & violation or breach of, or constitule a defanlt
under, (g} the certificate of incorporation, es amended, the bylaws, or other organizational instruments of
Selicr, (b) eny writ, order, judgment, decree, law, rule, repulation, or ordinance, or (¢) any applicable
ruling or order of any administrative or governmental body;, -

3.5 Consenis. The execution, delivery and performance by Seller of this Aprecment and the
other Transzction Documents, and the consurumation of the ransactions contemplated hereby and therehy
in. accordance with the Approval Order, () will not require the congent, approval or action of, or any
filing with or notice to, suy “Person” (hereinafter defined as any individual, corporation, limited Hability
company, general or limited partnership, trust, essociation or other eatity) or any publie, govsnmental,
judicial, or regulatory authority, other then the Bankruptey Court, and (b) will not require the consent o
approval of members of the board of directors or shareholders of Seller pursommt to zny business
combination, takeover, or other similar law, rule, regulation or ordinance, except for those that have been
or will be obtained prior to Closing.

3.6 No_Violatier, Seller is not in default umder or in violstion of (g} its certificate of
incorporation, as amended or its bylaws, (b) any writ, order, judgment, decres or any lew, rule, regulation,
ordinance, or code which would ceuse a matesrial adverse affect on the Transferyed Assets, or (c) amy
applicable mling or arder of any administrative or govemnmentat body. '

3.7  No Litipation, There are no materizl actions, suits, claims, investigations, heavings, or
proceedings of any type pending (or, to the kmowledge of Scller, threatened) instituted against Seller
challenging the legality of the fransactions contempleted in this Agreement (collectively, “"Claims™).
Schedule 3.7 sets forth all Claims against Seller.

3.8  Title Selier has good and marketable title to all of the Transferred Assets and, pirsuant
to the Approval Order, shall be autharized to sell such Transfared Assets at the Closing free and clear of

any and all Liens, except Permitted Claims.

39  No Other Representstions oxr Warrsnties. Bxcept for the representations, warrantie
and covenants of Seller expressly conteined in fhis Agreement, neither Seller nor its Representatives, nor
any other person or entity, makes amy other express or implied warranty (inclading, without Lirmitation,
any irmplicd warrenty of merchantability or fimess for a particular purpose) on behalf of Seller, including,
without limitation, (&) the probable suoccess or profitability of ownership, use or operation of the
Transferred Assets hy Purchaser after the Cloxing, (b) fhe probable sucésss or results in connection with
the Bankruptey Court and the Approval Order, (c) the value, use or condition of the Transfared Assats,

3.10 Expiration of Representations and Warranties. The representations, warmnties and
covenants of Seller shall expire and be terminated and extinguished on the Closing Date (exeept the
covenent set forth in Section 3.6 below, which shel! survive the Closing), and thereatter, neither Seller nor
any of its Representatives have any lisbility whatsoever with respect to any such representation, waranty
or covenant, '

-
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4, EEMENTATIQNS AND WARRANTIES OF PURCHASER.

As an inducement to Seller to enter into this Agreement and to sell the Transferred Assets to I’mhma-
Purchaser hereby repressnts, werrants, and covenants as follows:

4.1 Oxpanization. Purchaser is a corporation duly orgemnized and validlye:ds&pglmdafue
laws of the State of Delaware,

: 42  Anthorization: No Inconsistent Agreements. Purchaser has full corporate power and
authority fo tnter mto and execute this Agreement md the other Transaction Docurments to which itisa

party and the transactions coniemplated bersby and thereby. This Agreement asad such Transaction
Documents and all transactions required hereunder and thereunderto be parformed by Purchaser have
been duly and validly authorized and approved by all ‘Mecegsary action on the part of-Purchaser. This
Agreement and such other Transaction Documents have been duly and validly executed and delivered en
behzlf of Purchaser by its duly authorized officers, and constitute the valid and legally binding obligations
of Purchaser and are knforceable, subject to general equity principles, in acoordance with their respestive
terims, except a3 enforceability may be limited by bankruptcy, insolvercy, reorganization, or sinnilar laws
affecting the rights of creditors generally. Neither the.cxecution and delivery of this Agreement or such
Transaction Documents, nor the consummation of the transactions hereby or thereby comtemplated, will
constitute & viclation or breach of any provision of any contract or other instrement to which Purchaser is

a party or by which any of the assets of Purchaser may be affected or secured, or Yy onder, writ,
injunction, decree, statute, rule, or regulation to which Purchaser is subject, or will result in the creation of -
any lien, charge, or encumbrance on any of the assets of Puschaser or acceleration of any debt. )

4.3 No Inconsistent Obligations. Neither the execution snd delivery of this Agreement or
eny other Transaction Document, nor the consummation of the transactions contemplated hereby or
thereby, will resolt in a violation or breach of, or constitute a default under (2) the certificate of
incorporation, as amended, the bylaws, or other organizations! instroments of Parchaser, (b} any tezm or
provision of any indenture, note, mortgage, bond, security agreement, loan agreement, gnaranty, pledge,
or other instroment, cantract, agreement, or comumitment of Purchaser, (¢) any writ, order, judgment,
decree, lew, rule, regulation, or ordinance, () any applicable ruling or order of any administrative or
governmental body, or (c) eny atber commitment or restriction to which Purchaser is a party; nor will
such actions result in (i) the creation of any Lien, (i) the acceleration or creation of mny obligation of
Purchascr, or (i) the foncmn'c of eny material right or privilege of Purchaser.

44  Comgents. The execuhon end delivery by Purchaser of this Agreement and the other
‘Tremsaction Documents, and the consummation of the transactions by Porchaser contemplated hereby and
thereby, do not require the consent, approval or action of, or any filing with or notice to, any Person or
any public, governmental, judicial, or regulatory authority, other than the Bankruptey Court, and (b) do
not require the consent or approval of members of the board of directors or shareholders of Purchager
and/or Harcock Park pursuant to eny business combination, takeover, or other similer law, rule,
regulation or ordinance except for those that have been or will be obtained ay of the Closing.

4.5 No_Litigation. There are mo actions, suits, claims, investigations, hearings, or
proteedings of any type pending (or, to the knowledge of Purchaser, threatened), at law or in equity, that
might affect Purchaser’s sbility to close the transaction contemplzted hereby,
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4.6 - Dmne ence.

a) ALE: D IT IS UNDERSTOOD AND

(
AGREED THAT, UNLESS EXPRESSLY STATED mnm SELLER 18 NOT MAKING AND
HAS NOT AT ANY TIME MADE ANY WARRANTIES OR REPRESENTATIONS OF ANY
KIND OR CHARACTER, EXYRESS OR IMPLIED, WITH RESPECT TO THE TRANSFERRED
ASSETS, INCLUDING BUT NOT LIMITED. TO, ANY WARRANITES OR
BEPRESENTATIONS AS ‘TO MERCHANTABILITY OR FITNESS FOR A PARTICULAR

PURFOSE.

(®  PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS
EXPRESSLY PROVIDED HEREIN, UPON THE CLOSING, SELLER SHALIL, SELL AND
CONVEY TO PURCHASER, AND FURCHASER SHALL ACCEYY, THE TRANSFERRED
ASSETS “AS IS, WHERFE 1S, WITH ALL FAULTS” PURCHASER HAS NOT RELIED AND
WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR BOUND BY, ANY EXPRESS
OR IMPLIEP WARRANTIES, GUARANYEES, STATEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE TRANSFERRED ASSETS OR RELATING THERETO
MADE OR FURNISHED BY SELLER OR ITS REPRESENTATIVES, TO WHOMEVER MADE
OR. GIVEN, DIRECTLY OR INDIRECTLY, ORALLY OR IN WRITING, EXCEPT AS
EXPRESSLY STATED HEREIN. PURCHASER ALSO ACKNOWLEDGES THAT THE TOTAL
PURCHASE FRICE REFLECTS AND TAKES INTO ACCO'UN'I‘ THAT THE TRANSFERRED

. (c) PURCHASER ACKNQWL]!H)GES TO SELLER THAT PURCHASER

HAS HAD THE OPPORTUNITY TO CONDUCT AND DID CONDUCT PRIOR TO THE
EFFECTIVE DATE SUCH INSPECTIONS AND INVESIIGATIONS OF THE TRANSFERKRED
. ASSETS AS PURCHASER DEEMS NECESSARY OR, DESIRABLE TO SATISFY ITSELF AS

TO THE TRANSFERRED ASSETS AND PURCHASER'S ACQUISITION THEREQF.
PURCHASER FURTHER WARBANTS AND REPRESENTS TO SELLER THAT, IN
ADDITION TO THE REPRESENTATIONS AND WARRANTIES OF SELLER SET FORTH
HEREIN AND THE' INFORMATION REQUIRED TO BE FPROVIDED BY SELLER
HEREUNDER, PURCHASER WILL RELY SOLELY ON ITS OWN REVIEW AND OTHER
INSPECTIONS AND INVESTIGATIONS IN THIS TRANSACTION AND NOT UPON ANY
OTHER INFORMATION PROVIDED BY OR ON BEHALF OF SELLER, OR ITS
REPRESENTATIVES WITH RESPECT THERETO. EXCEPT AS EXPRESSLY PROVIDED
HEREIN, PURCHASER HEREBY ASSUMES THE KISK THAT ADVERSE MATIERS
INCLUDING, BUT -NOT LIMITED TO, LATENT OR PATENT DEFECTS, ADVERSE
PHYSICAL OR OTHER ADVERSE MATTERS, MAY NOT HAVE BEEN REVEALED RY
PURCHASER’S REVIEW AND INSPECTIONS AND INVESTIGATIONS,

(d@) WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
SUBJECT TO THE TERMS OF THIS AGREEMENT, OBTAINING THE AFFROVAL ORDER
AND THE PURCHASE PRICE ADJUSTMENT, IF ANY, AS SET FORTH IN SECTION 1.19
ABOVE, AND SUBJECT TO THE APPROVAL ORDER, FURCHASER ACKNOWLEDGES
AND AGREES THAT, FOLLOWING THE EXECUTION AND DELIVERY OF THIS
AGREEMENT, FPURCHASER SHALL BE OBLIGATED TO CONSUMMAIE THE
TRANSACTION CONTEMPLATED HEREIN AS OF THE CLOSING DATE BY MEANS OF
PAYING TO SELLER PURSUANT TO SECTION 17 THE  CASH PORTION OF THE
PURCHASE PRICE AND ASSUMING THE ASSUMED LYABILITIES, AND WAIVES ANY
CLAIM INCONSISTENT WITH THIS AGREEMENT ARISING OUT OF OR IN

MPAGMT\S20308.6] . 11 ' EX. 1
: . . -26-

TRADEMARK
REEL: 004033 FRAME: 0335



O

CONNECTION WITH THE CONDITION OF THE TRANSFERRED ASSETS AS OF THE
CLOSING.

47  Accuracy of Bid Doenmentation.  Purcheser represemts and -warrants thaet the Bid
Documantation (a5 defined in Section 5.3 below) is true, correct, complete in all material respects and set
forth in a manner that i3 not misleading a5 of the Effective Date hereof and as of such date received by
Scller. The information contained in the Bid Doctmentstion shall be dpsmed to be part of, and
incorporated into, this Agreement. At all times prior to and inchuding the Closing Date, Purchaser shell
premptly provide Seller with written notification of any event, ocoumence or other information of any
kind whatsoever that materislly and edversely affects, or may materinily and adversely affect, the
continued correctness or completeness of any represcotation, warranty of covenant mede in the Bid
Documentation. Purchzser expressly ecknowledges that Selier is relying on the Bid Documentation in
. entering imto this Agreement and submitting the bankruptoy filings with the Bankruptoy Court as
conitemplated in Section 5.4 below.

" 4%  Expiration of Representations and Warranties. The represcntations, wamenties and

covenants of Porchaser shall expire and be terminated and extimpuished on the Closing Date, and
thereafiey, neither Purchaser nor agy of its Representatives have any liability whatsoever with respect to
any guch representation, warranty or covenant. )

s, AGREEMENTS OF SELYER AND PURCHASER,

Each of Seller and Purcheser, 23 appropriate, covenanis and sgrees that, except as msy otherwise be
provided herein, between the date hereof and the earlier of (i) the Closing Date or (i) the termination of
this Agreement i accordance with its terma: .

5.1  Preservation of Assefs. Except as otherwise may be ordered by the Bankruptey Court,
Selter shall use good faith commercially reasonable efforts to preserve the Transferred Assets, subject to

any orders, decrees or rulings by the Bankruptey Court,

52  Employees,

(@  Purchaser shall have the right, subject to the provisions of Sections 2.5 and 2.6
above, ta interview and to offer employment, such right being conditioned upon Purchaser being the
purchaser of the Transferred Assets; provided that Porchaser ghiall heve no obligation to offer employment
to any employee of Seller prior to, at ar after the Closing. If Purchaser elects to offer employment to any
employes of Seller prior fo, at or after the Closing, it shall be upon such teyms end conditions as
Purchaser, in its sole discretion, shall reasonably determine; and nothing implied by this Agreement ghall
confer upon employees of Seller, or any legal representative thereof, any rights or remedies, including any
tight to employment, or for any specified period, of amy nature or kind whatsoever, pm'suant to this
Agrecement,

(3] Seller will be responsible for any obligations or labilities to Seller’s enmployess
under the Worker Adjustment Retaining Notifization Act, as applicable, and any similar state or local
“plant closing” law (“"WARN Acf) with respect to all of Seller’s employess that are relnted o their
terminetion as cmployces of Seller. Without limiting the generality of the foregoing, the parties hereto
expressly acknowledge mnd agree that Purchaser shall not be responsible for any such obligations or
liabilitics with respect to Seller’s employees that are related to their termination as employees of Seller,

5.3 Submisston_of Bid Documentaﬂon. As s condiﬁm of Seller entering into this
Agreement and Seller filing documentation with the Bankruptey Court as contemplated in Section 5.4
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below, Purchaser has provided and/or shall provide Seller as of the Execution Date, and from time to time
theresfter as required heyounder and/or a3 ressomsbly requested by Seller, with the following
documentation (the “Bid Decumentation™), all of which shall be in form and content safisfaciary to Selier
in its sole discretion:

) @ a writlen Jetter containing Purchaser’s identity, relevent contact inforpation and
full discloswe of any affiliates end/or insiders of Purchaser, md summarizing the proposed consideration
Tor the purchase of the Transferred Assits ag set forth herein;

(b) documentation. evidencing {1) Purchaser’s financial ability to consummate the
transaction contemplated in this Agreement, including, without limitation, the most recent financial
statements of Purchaser and/or any peérson or entity that is a financially responsible party for Purchaser,
along with such other financial disclosure requested by Seller in its reasonable discretion (provided,
however, that the provisions hereof shall not cbligate Hancock Park (ncluding, without limitation, its
partners and portfolio companies, other than the portfolic company owning & direct interest in Purchaser)
1o disclose or otherwise provide any documentetion evidencing any such financial statements or other
finencial information as-a financially responsible party for Purcheser), and (2) documentation evidencing
Purchaser’s ability to consimamate the tremsaction contemplated herein on the date and on the termns as get
forth herein (the items described in subsection 5.3(b)(1) and (2) being heremafier refurred to sg the
" Bidder Financial Information*). Seller shall (5) treat the Bidder Pinancial Informstion as confidential
and propristary information of the Qualified Bidder that has provided such information, (if) not discloze
the Bidder Financial Information to any person or entity, other than the Bankmuptcy Court, (iif) obtain
confidential treatment of the Bidder Financial Information by the Baukruptey Court such that the Bjdder
Financial Information shall be sealed by the Bankruptcy Court and not be publicly disclosed in any filing
or in 2y other marmer, and (iv) not permit or cause to be entered imto evidence the Bidder Pinencial
Information with respect to eny procesdings before the Benkruptecy Cowrt or otherwise, uniess the
accuracy -of the Bidder Financial Information is directly at issue; provided, however, that the faregoing
notwithstanding, Seller may disclose the Bidder Financial Information to the Creditors Committee(s) of
Seller and its authorized representatives on the condition that such recipients agree to bs bound the by
coufidentiality provicions of this Section 5.3(b);

(c) a declaration from Purchaser, under penalty of petjury, as of the Effective Date
and s of such fiture dates as reasonably requested by Seller, altesting to Purcheser's ability to provide
adcquate assurances of future performunce with respect to the Assumed Liabilifies; and

(d)  such other documentation as reasonably requested by Seller or otherwise required
in connection with the bankruptey filings as conteraplated in Section 5.4 below.

54  Filings in Bankrupicy Case.

(a) Seller will promptly file 2 motion (“Sale Procedrres Metion™ with the
Banknuptey Court, rcqucs’hng the entry of en order (the “Procedures Order’”). The term “Proceduyes
Order” as defined in this Section 5.4(a), shall include, by wey of illustration and not of limitation, an
order approving certain bid protections and procedures for the sale of any materinl portion of the
Transferred Assets and/or the assumption by Purchaser of certain liabilities nder the Assumption
Agreement, inciuding, thnnt limitation:

(1)  -approval of peymsnt to Purchaser in the event of termmation of this
Agreement, subject to the terms set forth in Sections 8.2 and 8.3 below, of a breakup fes in the amount of
$180,000 upon the copsummation of an Alternative Tramsaction (as defined below) (the "Brezkup

Amount’);
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{2} a requirement that all competing bidders make a cash-deposit of not less
than $100,000 (the "Deposit”), which Deposit (i) shall be non-refindable (subject to the provisions of
Section 8.4 below), and (if) may be weived for a competing bidder by the written agreement of Seller and
the Craditors’ Committee of Seller in their good faith discretion wpon receipt of satisfactory information
froxn such competing bidder;

(3) & requirement that sl campeting bidders submit Bid Documentation a§
described in. Section 5.2 above and that each represent the accuracy of such c-ompetmg bidder’s Bid
Documentation a& set forth in Section 4.7;

3 a deadline for the submission of Qualified Bids (as defined in Section
8.1(c) below) of no later than 2 days prior to the Approval Hearing;

(5)  #Minimum Initiel Overbid Amount (as defined in Section 8.1(c) below;
and ’

(&) a Minimum Incremental Bid Amownt (as defined in Section 8.1{c) below,

For pmpog hereof, the “Procedures Hearing” shall refer to the hearing(s) (inclnding, without
lirnitation, any rescheduling and/or continuations with respect thereto) in the Bankruptey Court pursnant
to which the Bankruptcy Court cansiders and approves the Sale Procedures Motion for purpesss of
issuing the Procedures Order.

® Seller will file a motion (“Sele Motion™) with the Bankruptoy Court, requesting
the eptry of an order (fhe “dpproval Order’) pursuent primarily to Sectiond 363 and 365 of the
Bankruptey Code, approving the sale of the Transferred Assets to Purchaser and the assumption by
Purchaser of the Assumed Lisbilities, and assignment of the Assumed Leases, Assigned Contrasts and
Equipment Leases prior to the Approval Hearing, and without any reduction in the Purchase Price, except
ag expreisly provided in this Agreement. The Approval Order shall, by way of illusiration and not of
limitation, (1)-approve the sale of the Transferred Assets to Purchaser on the terms and conditions set
forth in this Agreement and suthorize Seller to proceed with the transaction conterrplated i this
Agreement, (2) include a gpecific finding that Purchaser is 2 good faith purchaser of the Transferred
Asscts under Section 363(im) of the Bankrupicy Code, and (3) state that the sale of the Transfered Asgats
to Purchaser shall be free and clear of all Liens, except Permitted Claims and emy obligstions and
liabilifies expressly assumed by Purcheser under this Agresmment. For purposes hereof, the “Approval
Hearing” chall refer to the hedring(s) (including, without limitation, any rescheduling mndfor
continuations with respect thereto), in the Bankruptey Court, purseant to which the Bankruptcy Court
cousiders artd epproves of the Sale Motion for purpeses of issuing the Approval Order,

: 5.5  Cooperation. Each party herefs shall diligently and iz good faith cooperate with the
other party hereto, and tale all commercially reasonable actions necessary, to fransfer the Transfarped
Assets to Purchaser in accordance with the terms and conditions of this Agreement and the other
Transaction Docurnents.
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5.6 of med es and ment Leases.

(e} Seller shall use comunercially reasonable efforts to obtain from the Bankruptey
Court an order anthorizing Selier, effective on the Closing Date, to agsume, cure all monetary defanits
with respect to, and assign the Assumed Leases and Equipment Leases to Purchaser.

{®) Subject to the receipt of the order referred to in Section 5.6(a) gbove and upon
the oceurrence of the Closing, Seller shall, solcly with respect to the Assumed Leases and the Equipment
Leases, (1) at its expense cure any and all monetary defiults or segregate cash in an smount equal to
disputed cure payments or &8 mey be ordered by the Bankruptey Court and (2) cure any other defanlis,

. €ach with respect to an such Assumed Leases and/or Equipment Leases as required by Section 365 of the
Bankmpicy Cede, so that such document may be assigned to Purchaser in accordance with theprnwmons
of Section 365 of the Bankruptey Code; provided, however, that Seller’s obligation to mske a cure
payment ne required pursuant to this subsection 5.6(b) shall not be deemed a cordition to Purchaser’s
obligstions to consummate the transaction contemplated in this Agreement, nnless Seiler’s failure to make
such cure payment would prevent the assignmeit of one or more of the Assumed Leages or Equipment
Leases to Purchaser. SeHer covenants that, within a reasonable period of time following the Closicg
Date, Seller shall satisfy the proper cure amounts assooiated with the Assumed Leases, Bquipment Leases
und Assipned Contracts in the pood faith discretion of Seller, and promptly submit any dispute
conceming the proper curs amounts associated theyewith to the Bankruptey Court for adjudication of such
dispute. .

6. CONDITIONS TG OBLIGATIONS OF PURCHASER.

All obligations of Purchaser under this Agreement e subject to the fulfillnent and satisfaction of each
and every of the following conditions on or prier to the Closing, any or ell of which may be waived in
whole or in part by Purchaser: \

6.1. Comnplisnce with Covenants. Seller shall have yeasonably pcrfozmcd and camphed
with all material covenants and conditions required by this Agresment to be performed by Seller prior fo
or on tho Closing Date.

62 Masenmﬁons, Wearranties and Covenants. The representations, werranties and |

covensmts of Seller contained in thiz Agreement and in ary cortificate, mmmmt, agresment, or other
writing delivered by or on bebalf of Seller pursuant to this Agreement shall be, in all material respects,
true, correct, and complete as of the daie when mide, and shall (2) be decmadtubcmadcagamatmdas
_ of the Closing Date and (b) be, in all material respects, true, correst, and complete at and as of such tims,

As of the Closing Date, Seller shall have, in ajl material respects, performed, and not be in materisl
breach of, ifs covenants contained in this Agreement and in any certificate, instrument, agresment, or
other writing delivered by or on behalf of Seller prursumat to this Agteemc.nt.

6.3 . Certificates of Seller, Seller shall have deliverad to Pmchasur a certificate, executed by
an authorized officer of Seller, which shall be dated as of the Closing Date, certifying in such defail as
Purchaser may reascnably requast as to the fulfiliment and satisfaction of the conditions by Seller
specified in Sections 6.1 and 6.2 above.

64  Resoloilons, Seller shall have delivered to Purchaser du]y adopted resolutions of the
Board of Directors of Seller as of the Closing Date, authorizing and approving the execution, delivery,
and performance by Seller, subject to Banh’uptcy Court approval, of this Agresment and the ofher
Trmsaction Documents to which Seller is a party, and all other actions necessary to eneble Seller to
comply with the terms of this Agrecment and other Transaction Doctiments,
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. 65  Trangfer of Aspets, Scller shall, subject to the Approval Order, have all rights, powers,
and authority necessary o transfer 21l of its rights, tifle, and interest in and to, the Transferred Assets,

66  Cure Payments The Bailruptey Court shall have issusd an order aufhorizing Seller,
effective on the Closing Date, 1o assume, cure all monefary defsults with respect to, and assign the
Assumed Leages and Equipment Leases to Purchaser.

67  Proceedings and Dopmments Satlsfactory. All proceedings taken in connection with

the consummation of the transaction contemplated herein and all documents and papers ressonably
required in comnection therewith ghall be timely performed and delivered in form' and substance
reasonably satisfactory to Purchaser and its counsel.

6.8  No Litigation. No litigation, legsl action, or other governmental action shall have been
commmenced and remain in effect snd 1o judicial or administrative order shall have been issued or adopted

and remain in effect prohibiting the trapsaction contemplated by tius Agreement,

69  Approval Order. The Approval Order, including a ﬁ:ndmg under Section 363(m) of ths
Bankxuptey Code that Pu.rchasa‘ is a good faith purchaser, shall have been entered by the Banknuptcy

Com't.
7. €O OBLIGATION

Al of the cbligations of Seller under this Agreement are aubjeot to the ful liment and satisfaction of cach
and overy of the following conditions on or prior to the Closu:g, any or all of which may be waived in

whole or in part by Scller.

71  Proceedings and Documents Satisfactory. All procsedings taken in connection with

. the consummetion of the tremsaction contemplated herein and all documents and papers reasanably
required o comnection therewith shall be timely performed and delivered in form and substance
reasonzbly satisfactory fo Seller and its counsel.

7.2 geprasmm, Warranties and Covenants, The representations, warrenties and

covenants of Purchaser contained in this Agreement, the Bid Documentation, and in any certificate,
instrument, agrecment, or other writing delivered by or on behealf of Purchaser pursuant to this Agreement
shall be, in ell material respests, true, correct, end complete as of the date when made, end shall {a) be
deomed to be made sgain at and as of the Closing Date and (b) be, in all material respects, true, comect,
and complete at and as of such time. As of the Closing Date, Purchager shall have, in all material
respects, performed, and not be in material breach of, its covensnts cortained in this Agreemiont, the Bid
Decumentation, and in any certificate, instrument, agreement, or other writing delivered by or on behalf
of Purchaser pursuant to this Agreement, )

7.3 Compliance with Agreements and Conditions, Purcheser shall have performed and

complied with all agresments and conditions required by this Agreemmt to be performed or complied
with by Purchaser prier to or on the Closing Date. .

74  Certificatos _of Purchaser, Purchaser ghall .have deliversd to Seller a ceitificete,
exccuied by an authotized officer of Purchaser, which shall be dated as of the Closing Date, certifying in
such detail as Seller may reasonably request as to the fulfillment and satisfaction of the conditions by

Purchaser specified in Section 7.2 and Section 7.3 above,
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7.5  Resolutions, Purchsser shell have delivered to Seller a certificate, executed by an
autherized officer of Purchzser, which shall be dated ag of the Closing Date, certifying in such detail as
Sellér may reasonsbly request, that Parchaser duly adopted resolutions of the Board of Directors of
Purchaser as of the Closing Date, authorizing and approving the axecution, delivery, and performsance by
Purchaser, subject to Banlruptey Court approval, of this Agresment and the other Transaction Documents
to which Purchaser is 2 party, end all other actions necessary to enshle Purchaser to comply with the

terms of this Agreement and other Transaction Documents,

7.6 ° Consents. Purchaser shall cooperate with Seller to receive from any and all Persons, or
any public or govemmental anthorities, bodies or agencies or judicial authority having jurisdiction over
the transactions contemplated by this Agreement and the other Trensaction Documents, or ‘any part
hereof, such consents, authan:mhans, and approvals as are necessary for the consummetion thereof, and
all notices required to e piven to-government anthorities sha.ll have been given and all apphc.able waiting

periods shall have expired.
7.7 No Litigation, No litigation, lcgal action, or othl:r govmmcnml action shall have been

commenced and remain in effect and no judicial or administrative order shall have been issued or adopted
and remain in effect prohi'biting the transaction conterplated by this Agreement,

7.8  Payment of Cash Purchase Price. Purchaser shall have paid the Cash Purchsse Price in
accordance with Section 1.7 in full.

8. .  TERMINATION,
81  Termination for Certan Causes.

(&) This Agreement may be terminated st any time prior to or on the Cloging Date as
follows: )

i) By mutual wﬁttcn.consgmt of the parties;

() By cither party, if the Closing fails to occur within five (5) business days
following the date on which an Approval Order is entered for reasons other than the ferminating
party’s failure to comply with this Agreement;

(ii) By cither party, if the transsction c,ont'emplatcd by this Agreement js
cnjoined, restrained, or prohibited by a court or governmental agency;

. (iv)  Autorpatically and without any action by either Purchaser or Seller, if the
Baokruptey Court approves a Qualified Bid (as defined hereafier) by a Quahﬂod Bidder (as
defined herezfter) other than Purchaser; .

(2] By Pwchaser or Sclles, if t’nc Bankrupwy Court fils to enfzr ap
Approvel Order by July 20, 2008; g

(vi) By Seller, if Purchaser materially breathes in i!x represertations or
warrenties or fails to perform ifs covenants or agreements set forth in this Agreement, subject to
prior writien notice and a thres (3) business day cure period, if and only if such breach is subject
to cure; provided, however, that Purchaser’s failure to pay the balance of the Cash Purchase Prica
pursuant to Section 1.7(b) hereof end consummate the Closing within thres (3) business dsys
following the date on whch the Approval Ordcr is entered ghall be deemed m imimediate breach
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of Purchaser’s obligations and such breach shall not be subjest to any cure pcnod a5 otherwise
provided in this Section 8.1(a)(vi);

(vii) By Purchaser, if Seller materially breaches auy of iis representations or
warranties or fails to perform its covenants or agreements scf forth in this Agreement, subject to
prior written notice and a three (3) business day cure period, if and only if such breach is subjest

to cuxe;

(viii) By Purchaser if the Bankruptcy Court refoses to approve ﬂw Brcath
Amount in the amotmt sef Torth in this Agreement;

(u) By Purchaser if the Banlrupiey Court has not issued an order autherizing
Seller, effective on the Closing Date, to assume, cure all monetary defanlts with respect to, and
assign the Assumed Leases and Equipment Leases to Purchaser; or

(x) - By Purchaser if Seller’s failure to cwre the Assumed Leasss and
Equipment Leases would prevent the ass:gnmmt of one or more of the Assumed Leases or
_Equipment Leases to Purchaser.

{(b)  Upon any termination of this Agrecmmt as set forth in this Section 8.1, Seller
shal), if applicable, pay to Purchaser the Deposit and/or the Breakup Amount, as applicable, as set forth in
Sections 8.3 and 8.4 below and/or retzin the Deposit and soek to recover damages, if any, or otherwise
seek any other remedy to which Seller may be entitled under this Agreement, under contract, at law or in

equiiy, as Seller decms appropriate.
(c) For purposes of this Agreement:

"Quabﬁed Bid" means s competing proposal, regardiess of structure, (a) whose
value, as determined in the sole and absolute discretion of the Bankruptcy Court, is superior (with respect
0 the interests of the unsecured creditors of Seller) from a financial point of view to the initial offer made
by Purchaser as reflected in this Agreement and (b} that is accompanied by evidence satisfactory to Seller
of committed financing or other ability to perform.

“Minimus Initial Overbid Amount” means, for the infiisl overbid by a Quahﬁcd
Bidder ofher than Purchaser (an “Initial Ovcrbld"), an amount aqunl to or greater than $210,000 in value
in excese of the Purchase Price,

"Minimum Incremental Bid Amamlx" mezns, for any mcremental bid after the
Initial Overbid by any Qualificd Bidder (other than Purchaser), an amount equal to or greater than
$50,000 in value in excess of the Initial Overbid or any subsequent overbid.

“Qualified Bidder” meens a person or entity that meets the requirements of &
- qualified bidder wnder the Procedures Order or other order-of the Bankruptey Cowrt. For the avoidance of
doubt, Purchaser shall be deemed to be a Qualified Bidder.

82  Adminfefyative Expenses, Purchaser's right to receive the Breeknp Amonunt shall’
constitute an allowed claim for administrative expenses under Section 503(b) of the Bankruptey Code.

83  Saleto Third Party; Breakwp Amomnt  Seller and Purchaser agree it (1)
Purchaser has expended substantial funds and other resources in comnection with the transaction
contemplated hereby, including costs in connection with Jegal and business due diligence, (2) Purcheser
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has devoted significant intemal resources and efforts in comection with the planning, due diligence and
negotiation of this Agresment, the costs of which are not recoverable 2s a Reimburtement Amoumt
beremnder, and (3) Purchaser will be harmed if such trensaction iz not consummated, and that it would be
unfair for Purchaser &0 bear such harm in view of the fact thet both Purchaser, on the one hand, and Seller,
- on the other hand, hope to benefit from such transaction. Accordingly, in the event that, as contemplafed
in Scction 8.1(z)(iv) above, Seller consummates a sale (s “dlternutive Transaction™) of the Transferred
Asgets to a Qualified Bidder other then Purcheser, Seller shall pay Purchaser the Bredkup Amount
approved by the Bankrapiey Cowrt in the Procedures Order. The Breekup Amount shelt be payable within
ten (10} days following the conswmmation of the Alteroative Tramsaction. The amount of the Breakup
Amount payable by, Seller to Purchaser hereunder shall be an allowed administrative expense of the

bankruptcy estste pursuant to Section 503(b) of the Bankniptcy Code.

84  Refund of Deposit.

() Except as expressly set forth in this Section 8.4, Purchaser shatl bave no right or
claim with respect to a refund of the Deposit. Amything to the comtrary contained in this Scetien 8.4
notwithstanding, aony refimd of the Deposit as provided in this section shall be subject to the spproval of
the Banlaruptecy Court. .

_ (b In the event that this Agreement is terminated solely under Sections 8.1(a)(iv)
ebove, Seller shall refimd the Deposit to Purcheser within ten (10) days following the consummation of
such Alternative Trangaction pursuant to Section 8.1{a)(iv) above.

8.5  Beller’s Fiduciary Oblipatioms. By way of fllustration and not of limitation, pricr to the
consummation of the transactions contemplated by this Agreement, nothing comtained heremn shall
- prevent or deemed to prevemt Seller from fumishing information fo, or engaging in negotiations or
discnssions with, any Person in comection with an Alternative Transaction or mmy other transaction or
agreement, if and to the extent thut Scller’s Board of Direclors determines in good faith that, in the
exercise of its fiduciary dutics, that to do otherwise would be fnconsistent with such fiduciary duties.

9 MISCELLANEQUS,

91 Notices.

{a) All notices, derands or other communications required or permitted to be given
or made hereunder shall be in writing and delivered pearsonally, via facsimile, vie email via
priority/overnight mail, or sent by pre-paid, first clags, certified or registered air mail (or the fimctional
equivalent in any country), return zeceipt requested, to the intended recipient thercof at its address, email,
and/or facsimile number set out below, Any such notice, demand or commupication shall be deemed to
bave been duly given immediately (if giver or made by confirmed facsimile or via email to the address as
get forth below), or ene day after mailing (if sent via a respected overnight/priority mail service), or thres
days after mailing (if given or made by lefter addressed to a location within the comiry in which it is
posted) or seven days after mailing (if made or given by letter addressed to & location outside the comtry
in-which it is posted), and in proving seme it shail be sufficicnt to show that the envelope containing the -
same was duly addressed, stamped and posted, or that receipt of a facsimile and/or email was confimed .
by the recipient, The addresses and facsimile numbers and emeil addresses of the parties for purposes of

this Agreement are:

EX. 1
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If fo Puarchaser:

With a copy to:

If to Seller:

‘With a copy to:

D

TRS ACQUISITION SUBSIDIARY, INC.
26635 Agoura Road, Suite 201

Calzbagas, California-91302

{ ) DircctLine

( )Fax

Email:

Aftention:

Schotieitstein, Zox & Dunn Co., LPA
250 West Street, Suits 700
Calumgtrg, Ohin 43215
{614) 462-5135 (Pax)
Attention Robert R. Cuelletic
€0

eStyle, Inc,
865 Sonth Figneroa Street
Suite 2700
Los Angoles, QA 50017

abri a
Attenition: Bmelia Fabricant

Baer & Troff, LLP

225 §, Lake Avenue, Suitc 600
Pasadena, California 31101
(310) 802-4200

{310) 4716971 (fax)
Attention: Jima Baer, Esq.
im@BTLLP

SulmeyerKnpetz, & professxonal corpurahon
333 South Hope Street, 35% Floor

Los Angeles, California 90071

Attention: David S. Xupetz, Esq.
213-617-5274 (phone)

213-629-4520 (fax)
dkupetz@sulmeyerlaw.com

(b) Any party may change the address to which notices, requests, demands or other -

commmnications to such perty shall be delivered or mailed by gwmg notice thereof to the other parties
hereto in the manner provided herein.

Counterparts, This Agreement may be executed in any number of counterparts, each of

whichsh;ﬂlbcdemnedanoﬁginal, and all of which shall constitute onc and the same instrument,
Facsimile signatures ghall constitute eriginal signatures for all purposes of this Agreement.

Governing ¥aw, “Fhe validity and effect of this Agreement shall be governed by and

[PMPAACMTAS20309.6)

consirued' and enforced in zccordance with the laws of the State of California without regard to rles of
such State relating to the conflict of laws, The parties hereto hereby submit to personal jurisdiction in the
State of Califormia, County of Los Angeles,
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94  Bankruptcy Court Jurisdiction. PURCHASER AND SELLER AGREE THAT THE .
UNITED SFATES BANKRUPTCY COURT LOCATED IN LOS ANGELES, CALIFORNIA, SHALL
HAVE EXCLUSIVE JURISDICTION WITH RESPECT TO ANY ‘DISPUTE BETWEEN PURCHASER
AND SEILER, AND OVER ALL DISPUTES AND MATTERS, IN EACH EVENT RBLATING TO
THE INTERPRETATION AND ENFORCEMENT OF THE TRANSACTION DOCUMENTS,
AND/OR WITH RESPECT TO THE TRANSFERRED ASSETS.

- 95  Successors and Assiong, This Agreement shall be-binding upon and ghell inurs to the
benefit of the parties hereto and their respective heirs, executors, lepal representatives, suceessors and
assigns. This Agreement may not be assigned, or the obligations hereunder delegated, by Seller, ar
Purchaser, without the prior written consent of the other partics, and any sush attcmpwd assignment
without such consents ghall be null and void; provided, however that (a) Purchaser may sssign its rights
and obligetions under this Agreement; at, prior to or afier the Closing, to any direct or indirect wholly
owned subgidiary of Purchaser (each such entity, mn "dffillated Party") without the prior written consent
of Seller, but anything to the contrary contained hersin notwithstanding, regardless of whether there i
such a transfer by Purcheser to an Affiliated Party, Purchaser shall remain lisble to Seller for all of ifs
nbhgatwrns hereunder, and (b) Seller may assign its rights to receive payment hereunder, to any successar,
assxgnee or representative of Seller’s bankruptcy estate; provided, however, that any such successor,
assignee or representative of Selier’s bankruptey estate shall be responsible for any remaining obligation

of Seller hereunder.

9.6 Payiial Tnyalidity and Severability. All rights and restrictions contained herein may be
exercised and shall be applicable and binding enly to the extent that they do not violate any applicabls
laws, snd are intended to be limited to the extent necessary to render this Agrcement legal, valid and
enforceable. If any term of this Agreement, or part thexeof, not essentizl to the commercial purpose of
this Agreement shall be held to be illegal, invalid or wmenforceable by a court of competent jurisdotion, it
is the intention of the parties that the remsining terms hereof, or part thereof shall constiftute their
agraummt with respect to the subject matter hereof and all such remaining terms, or parts thereof, shall
remain in full force and effect, To the extent legally pmssiblc., any fllegal, invalid or unenforceable
provision of this Apresment ghall be xeplaced by a valid provision that will m1p1ement the commercial
purposs of the illegal, mvnhd or unenforceable provision.

: 97  Waiver, Any term or condition of this Agreement may bc waived at axy time by the
party that is entitled to the benefit thereof, but only if such waiver is evidenoed by a writing signed by
such party, No failure on the part of any perty herelo to exercise, and no delay in exercising sy right,
power or Temedy created hereunder, shall operate es & waiver thereof, nor shall any smgle Or partial
exerdise of any 1ight, power or remedy by eny such party pmcludn any other or firther exervise thereof ar
the exercise of any other right, power or remedy. No waiver by any party hereto of any breach of o7
default in eny ferm or condition of this Agreement shall constitute 2 waiver of or asscntfo any succeeding

'brmhofor default in the same or any other term or condition hereof,

9.8 Headings. The heedings of particular provisions of this Apreement are inserted for
convenience only and shall not be construed a5 a part of this Agresment or serve as a Hmitation on or
enlargement of the scope of any term or provigion of this Agreement,

99 ' Number snd Gender. Where the context Tequires, the uge of the sngular form herein
shall include the plual, the use of the plural shall includs the singular, and the use of any gender shall

include apy and all genders.
910 Time of Performance. Time is of the cssence.

[MPAGMTS20309.6) ) . 21 ' EX. 1
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9,11 Definition of Knowledge. The werds "known," "o the knowledge of,” "o the best
Inowledge of,¥ or words of similar fport employed fn the Trunsaction Documents with refezence fo
Seler shall be mean the actual knowledge of Emelia Fabricant, Pregident of Seller, az well as the
knowledge that would be expected of an individual holding the office-of President, of Seller following the
execution with due care of the dutiey and responsibilities of sush oﬁicc

9.12 Reserved,

913  Counsel. Each party hesoto warents and represents that such party has been affordsd the
opportunity fo be represented by counssl of its choice in comnection with the execution of this Agresment
and has had ample opportunity to read, review and understand the provisions of this Agrecment.

9.14 o Co ction A re . No provision of the Transaction Doouments shall
be constreed against or interpreted to the disadvantege of any party by eny court or other govemmental or
Jjudicial anthority by reasoen of such party’s having or being deemed to have prepared or imposed such
provigion.

9,135 Entir &; ent. Thiz Agreement supersedes all prior. discussions and agreements
between the parties with Tespect to the subjeot matter hereof; provided, however, that the Confidentiality
Agreement shall remain in Rl force and. effect, and this Agreement contains the sole end enfire
agrecment armong the parties with respect to the matters covered herehy. This Agreement shall not be
alared or smended except by an instrument in writing signed by or on behalf of the party entitled tso the
benefit of the provision zgainst whom enforcernent is sought,

~ 9.16 Expenses. Exceptas otherwise expressly provided herein, cach party hereto shall pay its
respective expenses (such as legal, investment banking and accounting fees) incarred in connection with
the originsfion, negotiation, exsontion and perfrmancs of the Tramsaction Documents; provided,
however, that by way of illustration and not of kmitation, in the event that there is a disputs between the
parties concerning the interpretetion and/or enforcement of the Transuction Documents, the prevailing
party shall be entitled to recover any and all costs and expenscs including withont limitation, attorneys’
fees, incurred in conncctxon therewith.

[SIGNATURE PAGE IMI\IEDIATELY_ FOLLOWING]
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Jun 17 08 08:55p Kenton S, Van Harlen 310 545 1246 p.d

1IN WITNESS WHERILOF, the parties have executed this Agreement &5 of the day and year first above
written. .o

PURCHASER:
TRE ACQUISITION SUBSIDIARY, INC,,

a Delnmy corporation

Its;

SELLER:
ESTYLE, INC,, 2 Delaware corporation

SIGINATURE PAGE TO ASSET PURCHASE AGBEEMENT

EMPWEMTIR0309:4] . 23
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IN WITNESS WHEREOY, the parﬁee; bave executed this Agreement as of the day and year first thove
written. )
PURCHASER:

TRS ACQUISITION, SUBSIDIARY, INC,
& Deliiivdré cotporation

By:
Its:

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
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JOINDER

The undersigned, BFANCOCK PARK CAPITAL W, L.P,, & Delaware limited partnership (‘Hancock
Park”) hereby enters info this Joinder (the “Joinder”) as required pursuant o the terms and conditions of
that certain Asset Purchase Agreement (Agresment”) entared into by and between TRS ACQUISITION
SUBSIDIARY, INC.,, & Delawars corporation, dba THE RIGHT START (“Prarchaser”"), and ESTYLE,
INC., a Delaware corporation, dba bahystyle, Cadean, and Cadean Designs ("Sefler®) as of the Effective
Date (25 defined in the Agreement. Unless otherwise set forth in this Joinder, all capitalized terms shall
have the meanings as sct forth in the Agreement.

1. anty of O fions.

a. In commection with the Agreement, Hancock Park agrees to guaranty the obligations of
Purchaser undei the Agreement solely with respect to the following (the “Guaraniced Obligations™): (1)
the payment of the Purchase Price to Seller pursuant to the terms and conditions of the Agreement, as if
Heancock Park was. an original sighatory to the Agreement on behalf of Purchager, and (2) the
indemmnification obligation of Purchaser pursuant to Section 2.4 of the Agreement wifh respect to claims
or demands for commissions or other compensation by any broker, finder or similar agent claiming to
have been employed by or on behalf of Purchaser.

b. This guaranty (a) is an irevocable, “absolute, continuing gueranty of payment and
performance of the Guaranteed Obligations, (b) shall not be discharged by the assignment of any rights of
Purcheser whatsoever, (¢) shall be deerned to be satisfied, void and of no further force and effect upon the
payment in ful] of the Guaranteed Obligations; provided, however, that in the event that any amount paid
in comnection with the Guaranteed Obligations iz subsequently subject to disgorgement or recovery, this
Joinder and the obligations of Hancock Park hereunder shall be revised énd of full force and effect as if
never termingted. ) ' .

c Upen the occmrence of (1) Purchaser’s failure to pay the Purchase Price in the amount
and when due a5 set forth in the Agreement, and/or (2) breach of eny of the Guaranteed Obligations by
Purchaser, upon written notice to Hancock Park, Hancock Park shall immediately, and without
presentment, protest and/or notice of axy kind or nature, pay in lawful money of the United States of -
Americg, the amount due on or in connection with such Guaranteed Obligations, Such demand(s) may be
made at any time and from time to time as appropriate. It shall not be necessary for Seller (and Hancock ,
Park hereby waives my rights which Hancock Park may have to require Seller), in erder o enforcs this
Joinder egainst Hancock Park, first to (i) instibete suit or exhaust its remadies agajnst Purchaser or others
liable on the Agreement or the obligations of Purcheser thereunder or any other pergon, (ii) join Purchaser
or any othess liablé on the obligations of Purchaser under the Apresment in any action secking to enforce
this the Agreement and/or this Joinder, (iif) exhaust any remedies available to Seller against any deposits
and/or any collateral which shall ever have been given to secure the Agreement, or (iv) resort to any other
mesns of obtaining payment or performance of the obligations of Purchager under the Agreement, Soller
shall not be required to mitigate damages or take any other action to reduce, collect or enforce the
Guaranteed Obligations. )

d Hancock Park agrees to the provisions of the Agreement, and hercby waives notice of (1)
any extensions of credit made by Seller to Purchaser, (2) acceptance of this Joinder, (3) any amendment
or cxtension of the Agreement, (4) cxcept as otherwise cxpressly provided herein, the occurrence of any
breach by Purchaser or event of default under the Agresment, (5) Seller*s transfer or disposition of the
Guuranteed Obligations, or any part thereof, and/or (6) any other action at any time taken or omitted by
Seller, and, generally, all demands and notices of every kind in connection with this Joinder, the
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Transsction Documents, any doctmaents or agreements cwdcncmg, securing or relating to any of the
CGuaranteed Obligations.

e In the event that Femeock Pari should breach or fail to timely perform any provisions of
this Joinder, Hancock Park shall, immediately tupon demand by Seller, pay Seller all costa'and expenses
(including court costs and reasonsble attorneys’ fees) incurred by Seller in the enforcement hereof or the
preservation of Seller’s rights hersunder.

2, Representations, Warranties and Coyenants, Hamcock Park Bsreby agress, rspresmts and

Wa.trants as follows:

a. Hancock Park has read the Agreement, the Transaction Docluments, and this Iomdc:r and
knows and understends its contents and the contents of the Agreement, the Tra.usacuon Doctments and
this lomde.r fully. Hancock Park voluntarily extcutes this Joinder, '

Cooh Hanocock Park has full power and authority to enter into this Joinder. No further consent
is required for the execution and delivery of this Joinder. The signatory on behalf of Hancock Park below
‘is duly authorized to execute and deliver this Joinder on behalf of Hancock Park.

c. Hancock Park is fumiliar with and has independently reviewed books and records
regarding, the financial condition of Purchaser. Hancock Park further expressly acknowledges and agrees
that neither Seller nor any other party has made any representation, warranty or stetement to Hancock
Park in. order to induce Hancock Park to executs this Joinder,

4 As of the Effective Date and through the Closing Date, and afier giving effect to this
Joinder and the contingent obligation evidenced hereby, Hanoock Park is, end will be, individually and
collectively, solvent, and has and will have agsets which, fairly valoed, exceed its obligations, Habilities
(including contingent liabilities) and debts, and has and will have property and essets sufficient to eatisfy
and repay its obligations and liabilitics.

f The execution, delivery and performance by Henecock Park of this Joinder and the
consurmmation of the transactions contemplated herennder, do not, and will not, contravene or conflict
"with any law, statute or regnlation whatsoever to which Hancock Park is subject or constifute a default (or
an oveni which with netice or lapse of time or both would constitute 8 default) under, or result in the
breach of, any indenture, mottgage, deed of trust, chargs, len, or any contract, agreement or other
instrument to which Hameock Park i3 a party or which may be applieable to Hancock Park and/or
Purcheser. This Joinder is a legal and binding obligetion of Hancock Park and jg enforceable in
accordance with ifs terms, except as limifed by bankruptcy, insolvency or other laws of general
application relating to the enforcement of creditors’. rights.  All representations and warranties made by
Hancock Park herein shall survive the execution hereof.

g There are no proceedings peading or, so far as Hancock Park Imows, threatened before
any court or administrative agency which, if' decided adversely to. Bancock Park, would materially
adverely affect the financial condition of Purchaser, Henceck Park, the business and operations of
Purchaser and/or Hancock Park, or the authority of Hemcock Park to coter into, or the validity or
" enforceability of thisz Joinder.

h Hancock Park has and will have, frec and clear, adsquatc wnrestricted funds on hand to
fimd the Purchase Price, and is and shall remain ubhgated 1o do so in accordance with the Agreement and
thig Joinder. .
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i. Haucock Park acknowledges that Seller is relying on this Joinder in entering into the
Agreement.

3. Miscellangous.

a. No failue fo exercise, and no delay in oxervising, on the part of Scller, any right
herexmder shall cperate 25 a waiver thereof, nor shall apy single or partial exezcise thereof prechude any
other or further exercise thereof or the exervise of any other right. The rights of Seller hereunder shall be
in addition to a1l ofher ights provided by law. - No modification or waiver of any provision of this
Joinder, nor consent to depiarhure therefrom, shall be effective unless in writing, signed by Seller,
expressly referencing a modification or waiver of this Joinder, end no such consent or waiver shall extend
beyond the particular cass and purpose involved. No notice or demand given in any case shall constitute
a waiver of the'right to take other action in the same, similar or other instances without such notice or
demand. This Joinder shall be binding upon and imure to the benefit of the parties hereto and their
respective successors, assigus and legal representatives; provided, however, that Hancock Park may not,
without the prior writtea consent of Seller, assign any of its rights, powers, duties or obligations
hereunder.

b. All noticeés, demands or other communications required or permitted 1o be given or made
hereunder shall be in writing and delivered personally, via facsirile, via emsil, via priorityfovermight
maail, or sent bypre—pald, first class, certified or registered afr madl {or the fimctional equivalent in any
country), return receipt requested, to the intended recipient thereof at its address, email, and/or facsimile
number sct out below. Any such notice, demand or comnnmication shall be deemed to have been duly
gnm:mmedmwly(lfgrmormndcbyconﬁ:medfacmmﬂcormmltoIimaddressassetforth
~below), or onc day affer mailing (if sent via a respected overnight/priority mail service), or three days
after mailing (if giver. or made by letter addressed to a location within the country in which it is posted) or
scven days sfter meiling (if made or given by letter addressed to a location outside the country in which it

- i§ posted), and in proving same it shall be sufficient to show that the envelope containing the same was
duly addressed, stamped and posted, or that receipt of a facsimile and/or email was confivned by the
recipient, The addresses and facsimile mumbers &nd email addresses of the perties for purposes of this

Agresment are:

If to Hancock Parks HANCOCK PARK CAPITALIL L.P.
. 1880 Ceutury Park East, Snite 900
Los Angeles, California 90067
(310) 223-6900
'(310) 228-6939 (Fax)
Aftention: Kenton S, Van Harten

If to Purchaser: TRS ACQUISITION SUBSIDIARY, INC.
26635 Agourn Rosd, Suite 201
Calabesae, Califomia 91302
( ) Direct Line
( ) Fax
Email:
Attention:
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‘With a copy to: - Scheitenstein, Zox & Dunn Ce., LPA
(For Hancock Patk 250 West Street, Svite 700
and Purchaser) Columbus, Ohio 43215

(614) 462-5135 (Fax)

Attention Robert R. Quelistte

rouslte com

Ifio Seller: eStyle, Inc.
£63 South Figusroa Street
Suite 2700
Los Angeles, CA 90017

abri babystyle.com

With a copy to: Baer & Troff, LLP
225 8. Lake Avenue, Suite 600
Pasadena, California 91101
(310) 8024200
(310} 4716971 (fax) \
Attention: Jim Baer, Reg,
jim@BTLILP.co

SulmeyerKupetz, a professional corporetion
333 South Hope Street, 35® Floor

Los Angeles, California 90071

Attention: David S, Kupetz, Esq.
213-617-5274 (phoxe)

213-629-4520 {fax)

dkupetz@sutmeverlaw com

" Any paty may change the addross to which notices, requests, deminds or other communications to such
party shall be delivered or mailed by giving notice thereof to the other parties hereto in the mammer
provided herein.

e This Joinder shall be governed by and construed in accordance with the laws of the State
of California. Hancock Park hereby irevocebly submits to the jurisdiction of any court of competent
Jjurisdiction located ic Los Angeles, California, The Benkruptcy Court shail refain exchisive jurisdiction -
gver this Jonder, and the interpretation and enforcement hereof. Facsimile signatures shall constitute
original signatures for all purposes of this Joinder,

d - I any provision of this Joinder is keld fo be illegal, nvalid, or tnenforceable under
present or fuiuxe laws effective during the term of this Joinder, such provision shall be fully severable and
this Joinder shall be construed and enforced as if such illegal, invalid or unenforceable provision had
never comptised a part of this Joinder, and the remaining provisions of this Joinder shall remain i full
force dnd effect and shall not be effected by the illegal, invalid or wnenforcesble provision or by its -

" severance Irom this Joinder, unless such continued effectiveniess of this Joinder, as modified, would be
contrary to the besic understandings and infention’ of the parties as expressed herein,

¢ If Hancock Park becothes lisble for any indebtedness owing by Purchaser to Seller, by
endorsement or otherwise, other than under thie Joinder, such lability shall aot be in any manner
impaired or affected hereby, and the rights of Seller hereunder shall be cunmlative of any and all other
rights that Seller may ever have against Hancock Park. The exervise by Seller of any right or remedy
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herennder or under any other instryment, or at law or in equity, shall not preclude the concureat or
subsequent exercise of any other right or remedy.

f THIS JOINDER. EMBODIES THE FINAL, ENTIRE AGREEMENT OF HANCOCK
PARK WITH RESPECT TO HANCOCK PARK’S GUARANTY OF PURCHASER’S OBLIGATIONS,
. AND SUPERSEDES ANY AND AIL PRIOR COMMITMENTS, AGREEMENTS,

REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATNG
TO-THE SUBJECT MATI'BRHBR.BOF THIS JOINDER IS INTENDED BY HANCOCX PARK AS
A FINAL AND COMPLETE EXPRESSION OF THE TERMS OF THE JOINDER, AND NO COURSE
OF DEALING BETWEEN HANCOCK PARK AND SELLER, NO COURSE OF PERFORMANCE,
NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANECUS OR
SUBSEQUENT ORAY. AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF
ANY NATURE SHALL BE USED TO CONTRADICT, VARY, SUPPLEMENT OR MODIFY ANY
TERM OF THIS JOINDER AGREEMENT. THERE ARE NO ORAY, AGREEMENTS BETWEEN

. HANCOCK PARK AND SELLER.

TRIAT BY V. HANCOCE PARK HEREBY

AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY
JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT
ANY SUCH RIGHT SHALIL, NOW OR HEREAFTER EXIST WITH REGARD TO THIS
JOINDER, OR TBE OTHER TRANSACTION DOCUMENTS, OR ANY CLAIV,
COUNTERCLATM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
'WAIVER OF RIGHT TO TRIAL RBY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
HANCOCK PARK, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE
AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD
OTHERWISE ACCRUF. SELLER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
- PARAGRAPH IN ANY PROCEEDING AS CONCLLUSIVE EVIDENCE OF THIS WAIVER BY

HANCOCK PARK.

{SI.GNATUBE PAGE IMMEDIATELY FOLLOWING]
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Jun 17 QB 0636p Kenton 8. Van Harlen 310 E45 1246 p2
_This Joinder Is being exscuted as of the Effective Date,
HANC PARK CAPITAL I, LP.,
& Dela
By: -
Xrint fﬁl
Titla:
[RAPURCATSND.6) 29
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SCHEDULES TO ASSET PURCHASE AGREEMENT
 BETWEEN
TRS ACQUISITION SUBSIDIARY, INC. (" Purckaser"), and ESTYLE, INC.., ("Seller™)

- Schedule 1.1{a) List of Approved Locations/Assumed Leases
Schedule 1.1(b) List of Equipment Leases
Schedule 1.1(h) List of Assigned Contracts
Schedule 1.2(c) List of Non-Assigned Contracts
Schedule 1.3(a) List of Assumed Accounts Payable
Schedule 1.7 Wire Instructions (for payment to eStyle);
Schedule 3.7  List of all Claims

. EX. 1
[IMPAAGMT\520439.6] 1 -46-
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Schedule 1.1(a)
List of Approved Locations/Assumed Leases

The Assumed Leases shall include those leases in which Seller is the lessee/sub-lessee at the following
locations (the “Approved Locations™):

Appreved Locatjon Lessor/Sub-lessor
1 Manhattan Village Shopping Center RREEF America

3200 Sepulveda Blvd., C-5 REITI Corp BB
Manhatten Beach, CA 90266
Los Angeles County

2 Fashion Island The Irvine Company, LLC
1103A Newport Center Dr.
Newport Beach, CA 92660
Orange County

3 1324 Montana Ave. Maxtana Avenue, LLC
Santa Monica, CA 90403
Los Angeles County

4 1319 Burlingame Avenue Burlingame Prug Inc. (sublease)
Burlingame, CA 94010
San Mateo County

5 Westfield Fashion Square Sherman Ozks Fashion Assocs., LP
14006 Riverside Dr. Space 112
Sherman Oaks, CA 91423
Los Angeles County

6 Kierland Commons Kierland Residential/Retail LLC
15215 N. Kierland Blvd. #175
Scottsdale, AZ 85254
Maricopa County

7 Scottsdale Fashion Square Scottsdale Fashion Square Parinership
7014 East Camelback Rd
Scottsdale, AZ 85251
Maricopa County

g Westfield Shoppingtown VT Mall, LLC / Westfield, LLC
Valley Fair '
2855 Stevens Creck Blvd.
Suite 2178
Santa Clara, CA 950506709
Santa Clara County

9 The Mall at Short Hills Short Hills Associates, LLC
1200 Morris Turmnpike, #A-123
Short Hills, NJ 07078
Essex County

EX, 1
47-
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Approved Location Lessor/Sub-lessor
10 Bellevue Square Bellevue Square Managers, Inc.
475 100th Ave NE
Bellevue, WA 98004
King County

11 Cadeau Matemnity store E.GS Elizabeth, LLC
254 Elizabeth St.
New York, NY 10012
New York County

12 Cherry Creek Shopping Center - Taubman Cherry Creek Shopping
3000 East First Avenue, Suite 159
Denver, CO 80206
Denver County

EX. 1
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Schedule 1.1
List of Equipment Leases

Technology Finance Corporation 1555-001 (see Note 1 below)
Technology Finance Corporation 1555002

Technology Finance Corporation 1555-003

Technology Finance Corporation 1555-006 (see Note 1 below)
Technology Finance Corporation 1555-009

Technology Finance Corporation 1555-010

Technology Finance Corporation 1555-011

Pitney Bowes

0N Lh B

NOTE 1: The above-referenced leases include equipment that is leased to Seller at the
Approved Locations, and certain equipment that is leased to Seller at other stores that are
closing,

EX. 1
A49-
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Schedule 1,1(h}

List of Assigned Contracts

AT&T—Master Agreement for The Irvine Data Center only

Bergen Logistics

Fujitsu Transaction Solutions

Kliger-Weiss Info Systems Inc. (KWI)

Krupp Public Relations

Log-on Business Systems

Ornele License and Services Agreement V122304, dated 2/24/03, the amendment(s) thereto, and

the related Oracle support and maintenance agreements

8. ProfitPoint, Inc.

9. Yesmail, Inc.

10. VeriSign

11. Mark Crivelli {lessor of leased space in a parking garage in Santa Monicz for additional storage
for the store)

12. New Breed, Inc. (subject to final negotiations, with negotiations ongoing)

N A LN

5 EX, 1
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Schedule 1.2{c)

List of Non-Assigned Contracts

Merchant Apreements for Processing Services
1. American Express

2. Chase Manhaitan Services LLC
3. Discover Financial Services LLC
4. JP Morgan Chase Bank

Leases for Nop-Approved Locations
. Bellwether Propertics of Mass. LP

1

2. Fashion Mall Partners LP (Westchester Mall)

3. Glendale I Mall Associates, LLC

4. JC/SCLLIC

5. Mayflower Atrium, LLC

6. Mission Viejo Associates LP

7. NorthPark Partners, LP

8. Simon Property Group (TX), LP

9. The Retail Property Trust

10. West Farms Mall LLC

11. Willow Bend Shopping Center LP

12. John Hancock Life surance Company (U.S.A.), successor-in-interest to The Manufacturers Life
Insurance Company, concerning the Corporete Heedquarters located at 865 South Figueroa St.,
Ste 2700, Los Angeles, CA 50017

Equipment 1.eases for Non-Approved Loeations
Technology Finance Corporation 1555-004

Technology Finance Corporation 1555-005
Technology Finance Corporation 1555-007
Technology Finance Corporation 1555-008
Canon Financial Services, Inc.

bl il

Other Contracts
1. Amazon
2. AT&T (all contracts other than the Master Agreement for The Irvine Data Center)
3. Austin & Asscciates
4, Citicorp Credit Services, Inc.
5. Citicorp Vendor Finance, Inc,
6. Coremetrics, Inc.
7. DoubleClick, Inc/Epsilon Data Management/Abacus
8. United Parcel Services (including UPS Freight Services and UPS Supply Chain Services)
9. GPL Consulting
10. I-Media Insights, Inc.
11. Linkshare
12, Manhattan Associates, Inc.
13. Resources Global Professionals
14. DLC, Inc.
15. KPMG LLP
16. Law Offices of David H, Baker
17. The Zellman Group, LLC (relating to both the sales and financial audit services and the loss and

prevention services)
[PMPAAGMT\S20429.6] 6 EX. 1
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Schedule 1.3(a)
List of Assumed Accounts Payable (subject to farther update by Seller prior to and/or

concurrent with the Closing)

Supplier Name Iovolee Number ~ Lipelate Cude oot Deseription
3SIGMA,LLC 114 9.May-08 USD § 305820  PO#63249
ACCO ENGINEERED SYSTEMS 477320 1-Mar-08 USD § 43.68 8-Mar
ACCOUNTEMPS 21638910 2-lin-08 USD 0§ 1,180.00 5/30/08 Brandon Gl
ADT SECURITY SERVICES, IN 10216895 28-Apr08 USD § 257531  S/1/0B-131/08
ALBERSTONE ENTERPRISES 559235 27-May-08 USD $§ 9255  Mar/Apr08
ALERT RETAIL SERVICES, IN 2137272 29-May08 USD § 17200  SMM repairs
ALERT RETAIL SERVICES, IN 237273 29-May-08 USD $ 24500  GLNrepairs
AM MAINTENANCE, INC 05008 5-May08 USD § 7581  CNY Mar-Apt08
ATLAS PAPER COMPANY 2614379 20-May-08 USD § 3435  8-May
ATLAS PAPER COMPANY 2614413 21-May-08 USD § 34.35 8-May
ATLAS PAPER COMPANY 2614380 20-May-08 USD § 74.10 8-May
ATLAS PAPER COMPANY 2614412 A-My-08 USD § 10455  8May
ATLASPAPER COMPANY : 2614423 21-May-08 USD $  140.30 8-May
ATLAS PAPER COMPANY 2614473 21-May-08 USD § 36620 8-May
ATLAS PAPER COMPANY 2614472 21-May-08 USD § 41745  8-May
ATLAS PAPER COMPANY 2614469 21-May-0B USD § 43660  S-May
ATLAS PAPER COMPANY 2614471 21-May-08 USD § 47210  8-May
ATLAS PAPER COMPANY 2614468 21-May-08 USD § 48050  S-May
ATLAS PAPER COMPANY 2614470 21-May-08 USD § 50775  8-May
BABY JOGGER : c76028 3-Am-08 USD S (191.25) 8171634
BACA, ALICIA 20-May-08 20-Mey08 USD § 84.00.  Parking May(8
BASQ SKIN CARE 61804 1-Apr-08 USD 5§ (2834.00) PO#61804 wrong UPC
BISHT, CHANDAN 30-May-08 30-May-68 USD § 50,00 Cell phone
BRAND SCIENCE, LLC 663350 9-May-08 USD 5 10,800.00 POW#63199
BUGABOC NORTH AMERICA, IN 706320 10-Mar-08 USD § 8.23 CKK
BUREAU VERITAS 51990402 . -May-08 USD § 3800 Testing
BUREAU VERITAS 51983530 23-May-08 USD §  39.00  Testing
BURNAU VERITAS 51981548 22May-08 USD S 4200  Testing
BUREAU VERITAS 51983514 23-May-08 USD §  49.00  Testing
BUREAU VERITAS S1983515 23-Msy-08 USD §  49.00 Testing
BUREAU VERITAS 51992717 29-Miy-08 USD § 5320  Testing
BUREAU VERITAS 51976164 19-May-08 USD § 60.00 Testing
BUREAU VERITAS 51976181 19-Mey-08 USD § 6300  Testing
BUREAU VERITAS 51976193 19May08 USD §  63.00 Testing
BUREAU VERITAS 51977613 20-May-08 USD §  63.00  Testing
BUREAU VERITAS 51983517 23-May-08 USD § 63.00 Testing
BUREBAU VERITAS 519844613 26-May-08 USD § 63.00 Testing
BUREAU VERITAS 51987937 21-May-08 USD § 63.00 Testing

[IMPAGMT\520439.6) 7 EX.1
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BUREAU VERITAS 51994398 2Jun08 USD §$  63.00  Testing
BUREAU VERITAS 51594399 2-jun-08 USD §  63.00  Testing
BUREAU VERITAS 51979668 21-May-08 USD & 7600  Testing
BUREAL VERITAS 51983516 29.May-08 USD §  83.80  Testing
BUREAU VERITAS 51976169 19-Mey-08 USD §  88.00  Testing
BUREAU VERITAS 51976175 19-Muy-08 USD $  88.00  Testing
BUREAU VERITAS - 51976182 19-May-08 USD §  B88.00  Testing
BUREAU VERITAS . 51994397 2-Jun-08 USD § 10640  Testing
BUREAU VERITAS 51984519 26-May-08 USD § 120,00  Testing
BUREAU VERITAS 51994395 2-Jue-08 USD §  140.00 Testing
BUREAU VERITAS 51994396 2-Tun-08 USD = § 14200  Testing
BUREAU VERITAS 51976156 19-May-08 USD § 15200  Testing
BUREAU VERITAS 51983512 23-Mey-08 USD ~ § 18200  Testing
BUREAU VERITAS 51976196 19-May-08 USD § 19200  Testing
BUREAU VERITAS 51979665 21-May-08 USD § 19500  Testing
BUREAU VERITAS 51981543 22May-08 USD $ 19500  Testing
BUREAU VERITAS 51981553 22-May-08 USD § 19500  Testing
BUREAU VERITAS 51981555 22-May-08 USD § 19500  Testing
BUREAU VERITAS 51981557 22Moy-08 USD & 19500  Testing
BUREAU VERITAS 51981558 22-May-08 USD § 19500  Testing
" BUREAU VERITAS 51981555 2-Mey-08 USD $ 19500  Testing
BUREAU VERITAS 51987926 27-Mey-08 USD § 19500  Testing
BUREAU VERITAS 51937928 27.May-08 USD § 19500  Testing
BUREAU VERITAS 51987934 27-May-08 USD § 19500  Testing
BUREAU VERITAS 51987938 27.May-08 USD § 19500  Testing
BUREAU VERITAS 51990401 29-Mey-08 USD § 19500  Testing
BUREAU VERITAS 51992719 29May-08 USD $ 19500  Testing
BUREAU VERITAS 51992723 29°May-08 USD § 19500  Testing
BUREAU VERITAS 51992724 29-May-08 USD § 19500  Testing
BUREAU VERITAS 51992752 ' 19-Msy-08 USD § 19500  Testing
BUREAU VERITAS 51981547 22.May-08 USD § 22500  Testing
BUREAU VERITAS ‘ 51984509 26-May08 USD § 22500  Testing
BUREAU VERITAS 51981556 12May-08 USD § 23300  Testing
BUREAU VERITAS 51983513 - 23-May-08 USD § 24400  Testing
BUREAL VERITAS 51981554 22-Mey-08 USD $§ 24500  Testing
BUREBAU VERITAS 51984612 26-May-08 USD § 24500  Testing
BUREAU VERITAS 51987929 27-May-08 USD § 24500  Testing
BUREAU VERITAS 51981544 22-May-08 USD § 25500  Testing
BUREAU VERITAS 5198154 - 2-May-08 USD § 26100  Testing
BUREAU VERITAS 51981552 22-May-08 USD § 26100  Testing
BUREAU VERITAS 51979667 21-May-08 USD § 27100  Testing
BUREAU VERITAS | 51992725 29-May-08 USD § 27100  Testing
BUREAU VERITAS 51952726 29-May-08 USD § 27100  Testing
EX. 1
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BUREAU VERITAS 12299250 23-May-08 USD § 27300  Testing

BURBAU VERITAS 51981546 22-May-08 USD § 29500  Testing

BUREAU VERITAS 51981550 22May-08 USD § 327.00  Testing

BUREAU VERITAS 51984611 26-May-08 USD § 33400  Testng

BUREAU VERITAS 51981551 22-May-08 USD § 36500  Testing

BUREAU VERITAS 51981545 22-May-08 USD § 423.00  Testing

BUREAU VERITAS : 51992755 29-May-08 USD § 423.00 Testing

BUREAU VERITAS 51987940 27-May-08 USD § 45900  Testing

BUREAU VERITAS 51967941 27May08 USD § 49900  Testing

BUREAU VERITAS 51987933 17May-08 USD 5§ 879.00  Testing

BURRELLE'S LUCE BO61822 28-May-08 USD $ 34058  MaydR clippings

CANON FINANCIAL SERVICES, 4000765307 13:May-08 USD § 43407  2/10/08-5/09/08

CARGO UNLIMITED WORLDWIDE 805009 2-May-08 USD § 13500 61012

CARGO UNLIMITED WORLDWIDE 805014 27-May08 USD $ 13500 63236

CARGO UNLIMITED, WORLDWIDE 805011 22Mey-08 USD & 13000 63224

CARGO UNLIMI'TED WORLDWIDE 805010 22May-08 USD § 39500  631%

CARGO UNLIMITED WORLDWIDE 805008 22May-08 USD S 39800 62992

CARGO UNLIMITED WORLDWIDE 805007 22May-08 USD § 99000 61520

CIGNA HEALTHCARE - PREMIU 08000613-00338 31-Mar08 USD  § 121359  8Maw

CITY TEMPS 21196 3-Jun-08 USD § 407729  5/31/2008

COREMETRICS, INC 11651 I'Mar-08 USD § 13733% &M

DEER PARK. * 08D0430101170 16-Apr-08 USD § 5696  CNY 3/17/08-4/16/0

DELTA CARE USA 2595261 I-Jun-08 USD § 9229  BNuw

DELTA CARE USA 2595345 I-lm08 USD § 1486 8Jun

DLC, INC 10475 4-Jun08 USD § 432000  5/31/08 Doug Jeric

DLC, INC 10285 28-May-08 USD § 486000  5/25/08 Dongh Jeri

DLC, INC . 10365 4-Tun-08 USD § 594000  5/1/08 Fignesh Gar

DLC, INC 10166 28-May-08 USD § 742500  5/25/08 Jignesh Ga

DMX MUSIC, INC. 947752 I-Mar-08 USD § 39835  B-Mar

DZ TRADING, LTD. 0SBABY005 27 May-08 USD § 19036  Samyles

EXTRA SPACE STORAGE 52008 28-May-08 USD 8§ 36400  8May

FINNEGAN, HENDERSON, FARA 1070384 20-May-08 USD § 4237  Apr08 trademark

FINNEGAN, HENDERSON, FARA 1070383 20-May-08 USD § 9351  Apr0B trademark

FINNEGAN, HENDERSON, FARA 1070393 20-May-08 USD § 14509  AprO8 gencral matt

FINNBGAN, HENDERSON, FARA 1070387 20-May-08 USD § 150752  AprOB trademark

GILBERT COMPANY, INC. 7385480 2-May-08 USD § 7319 52802008

GILBERT COMPANY, INC. 7439801 29-May-08 USD § 43590 53072008

GILBERT COMPANY, INC. 117235 21-Mar08 USD § 2496.80  3/17/08-3/21/08

GILBERT COMPANY, INC. 118325 9-May-08 USD § 535578  5/5/08-5/9/08

GILBERT COMPANY, INC. 118475 16-May-08 USD § 590606  5/12/08-5/16/08

INTERCALL 12106778 31-Mar-08 USD 5§ 57187  B-Mar

LOS ANGELES COUNTY TAX CO 13/2008 3-un-08 USD § 255070 ° SMM 2008 taxes

LOS ANGELES COUNTY TAX CO 2M161215 10-hm-08 USD 5 495904 2008 taxes

' EX. 1
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LOS ANGELES COUNTY TAX CO 27161738 10-J-08 USD § 138423 2008 taxes
LOS ANGELES COUNTY TAX CO 27163230 10-7n-08 USD 5 408366 2008 taxes
ME & MY KIDZ, LLC 2121 TMay-08 USD § 143280 PO#63I25
MONSTER, INC 324337212 9-Jn-07 USD § 87466  6/BA7-6/8/08
MiB CONSULTING SERVICES 11689 28-Apr08 USD § 80276  De-install+ packs
MUSTELA 85114 28-May-08 USD § 339768  PO#3128
MUSTELA BS113A 28-May-08 USD § 652.64  POHG3246
NAKED PAINT, LLC 63248 27-May-08 USD § 580.00  PO¥53248
NAKED PAINT, LLC 63233 13-May-08 USD § 87000 PC#63233
NEST CHILDREN 6157t H-Apr08 USD §  (50.00) PO#61571 Shipped w
OFFICE DEPOT, INC. 430729431-001 20Msy-08 USD § 4229  Supplies
OFFICE DEPOT, INC. 430168916-001 20-May-08 USD § 4868  Supglies
OFFICE DEPOT, INC. 430064495-001 20-May-08 USD § 5968  Supplies
OFFICE DEPOT, INC. 430103500001 20-Mey-08 USD § 9059  Supplies
OFFICE DEPOT, INC. 429961560-001 20-Mey-08 USD $ 9352  Supplies
OFFICE DEPOT, INC. 429917960-001 20-May-08 USD § 10550  Supplies
OFFICE DEPOT, INC, 430533448001 20-May-D8 USD § 11134  Supplies
OFFICE DEPOT, INC. 430159714-001 20-May-08 USD § 11998  Supplies
OFPICE DEPOT, INC. 430156882-001 20-May-08 USD § 12612  Supplics
OFFICE DEPOT, INC. 430202092001 20-May-08 USD § 18698  Supplics
OFFICE DEPOT, INC. 430835681001 20-May-08 USD 5 21516  Supplies
OFFICE DEPOT, INC. 602249589 22-Ma-08 USD § 39745  Supplies
OFFICE DEPOT, INC, 431401430-001 27-May-08 USD § 60292  Supplies
ORAS 102 28-May-08 USD § 74000  POHG2989
PITNEY BOWES 20-May-08 20-May-08 USD § 55842  5/1/2008
QWEST 28-Apr-08 28-Ap-08 USD §  (47.75) KRC4/28/08-5/27/0
REGENCY LIGHTING 1110380 30-Apr-08 USD  § (1,981.82) WIL lights
REGENCY LIGHTING 1108930 29-Apr-08 USD  § (1,415.59) WIL lights
REGENCY LIGHTING 1076337 24-Mar-08 USD § 365390  WIL lights
ROTH BROS,, INC 968831 30-May-08 USD § 104522  CNY repains
SAN MATEQ COUNTY CLERK 1825 20-May-08 USD 5 570111  BUR 2008 taxes
SHAW VALENZA, LLP 12053 7-Apr-08 USD § 54400  B-Mar
SIGG SWITZERLAND (USA) 29437 14-May-08 USD § 2,556.00 PO#63I22S
SPRINT 6870019513 21-Mar-08 USD § 10484  3-Mar
STACK RESOURCES, LLC 3365 12May-08 USD § 273920  PO#6I520
STANLEY SECURITY SOLUTION 621046 3Fn08 USD § 1542  BSQkeys
THINK BABY dba THINK OPER 102578 29-May-08 USD § 238320  PO#GI6I
TUFFO 7887 14May-08 USD § 281250  PO¥63224
UPS 10-May-08 10-May-08 USD § 2923588  ACH-5/10/08
WASTE MANAGEMENT 6265230-2514-8 1-May-08 USD _§  (92.55)  CKK Apr08
. EX. 1
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Schedule 1.7

Wire Instructions

Company Name: Estyle, Inc.
Company Address: 865 S. ]_*"igueroa Street, Suite 2700, Los Angeles, CA. 50017

Account Number: 2000035271967
Routing/ABA#: 0530-00219

Bank Name: Wachovia Bank, NA
Bank Address; Charlotte, NC

EX. 1
56-
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Schedule 3.7
Claims

Note that “Claims” are defined as any material actions, suits, claims, investigations, hearings, or
proceedings of any type pending (or, to the knowledge of Seller, threatened) instituted against Scller
chailenging the legality of the iransactions contemplated in this Agreement.

NONE.
EX. 1
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* FAX 213.629.4520

LOS ANGELES, CALIFORNIA 80071-1406

Sulmeyerkupetz, A Professicnal Corporation
TEL. 213.626.2311

332 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
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EXHIBIT 2

Term Sheet with New Breed, Inc.

(see attached)

MSHORDWG20783.1 7152008 (12:50 PM))

TRADEMARK
REEL: 004033 FRAME: 0367



New Bread Corporations
PO Box 18367
Greenshoro,
North Caroling
274198367

336.232.4100
338.232.48%0

P
E

E inf@newtrsad.com
W www.newbmad.com

July 2, 2008

Ms Katrine Fernandes
Babystyle

B65 South Figueroa Strest
Los Angeles, CA 90017

Dear Ms. Fernandes:

We have enclosed a response to you counteroffer dated July 1, 2008. We
are willing to make the changes outiined effective upon agreement. They
provide an equitable basis going forward but are contingent on resolution of
our pre-petition invaicing as ovutlined below.

The significant changes from current billing are as follows:

* Current minimums remain in place until 50% of all pre-petition invoice
amounts have been recovered,

At such time as the condition above has been met:

+ The weekly minimums on DTC and retail are reduced from 14,750 units
and 19,250 units respectively to 8,100 and 14,122.

» Measurement to minimums will be made on a combined basis, 22,222
per week or 88,888 per month,

+ The price break on DTC will occur after 8,100 units and will be $1.28 per
unit. .

» The price break on retail will occur after 14,122 units and wiil be $0.90
per unit.

+ All work orders will be applied to minimum shortéges.
We have prepared an amendment to the current contract.

Sincerely,

;écw-'- ("M

Dennis C. Hunt

Executive Vice President
Aerospace & Government Services

DCH/fer

EX. 2
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VIA E-MAIL
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LOS ANGELES, CALIFORNIA 90071-1408
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SulmeyarKupetz, A Professional Corperation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
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RECORDED: 07/29/2009

NOTICE OF ENTRY SERVICE LIST
VIA U.S. MAIL
OFFICE OF THE UNITED STATES

TRUSTEE

Office of the United States Trustee
Attn: Bruce Schildkrant, Esq.
Emst & Young Plaza

725 8. Figueroa St., 26th Floor
Los Angeles, CA 90017
Bruce.Schildkraut@unsdoj.gov

ATTORNEY FOR PEBTOR

David 5. Kupetz, Esq.
SULMEYERKUPETZ

333 S. Hope Street, Thirty-Fifth Floor
Los Angeles, CA 90071-1406
dkupetz@sulmeyerlaw.com

ATTORNEY FOR COMMITTEE OF
UNSECURED CREDITORS
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