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BIII. OF SALE AND ASSIGNMENT

TIi1$ BILL OF SALE, AND ASSIGNMENT is effective as of January “C,
1999 by Kentucky Building Maintcnance, Inc., an Ohia corporation (“KBM™), and Louis H,
Lauch, an imdividual (*Lauch” and together with KBM, “Sellers™), in favor of Harper Leather
Goods, Inc., a Delaware corporation (“Buyer”),

WITNESSETH

\_’!ll ERTAS, pursnanl o that certain Assct and Stock Purchase Agreement, dated
as of January 202, 1999 (the “Acquisition Agreement’), by and among Buycr and Sellers,

Sellers agreed (o sell to Buyer and Buyer agreed to purchase from Sellers certain of the assets of
Sellers. ’

NOW, THEREFORE, for good and valuable consideration, the receipt and

adequacy of which is hereby acknowledged and intending to be legaily bound hereby, the parties
herelo agree as follows:

1. Nelinitions. As used in this Bill of Sale and Assignment and the
Schedules attached to this 13i1] of Sale and Assignment, the following definitions shall apply:

“Business” means the manufacture and sale of rawhide and related pet products
by KIIM regardless of the name vnder which any such aclivity is conducted, and shall be deemed
to include each or any of the following incidents of such business: income, cash flow, opcrations,
condition (1inancial or other), Purcliascd Asscts, anticipaled revenues and income, prospeets,
Assumzd Liabilitics, Assumed Contracts, and personncl/management exclusive of cash, cash
equivalonts and any clements of the Retained Business, '

“Clasing” means the consummation of the transactions contemplated by the
Acquisition Agreemoent

“Closing Date” mcans the date of the consummation of the transactions
cotilesnplated by the Acquisition Agreement, '

“Condominiam” means

“Coutract” means any agreement, arrangement, bond, commitment, franchise,
mdetnnity, indenture, fustrument, lease, license or understanding, whether or not in writing.

“Governmental lintity” means

“Intangible Proper{y™ means any trade secret, sceret process or other
confidential information or know-how and any and all Marks vsed in or pertaining to the
Business or the Mexican [intities.

HTLa01261.]
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C“Marks” micans any brand name, copyright, patent, service mark, trademark, -
{radename, and all registrations or applications for registration of any of the foregoing,

“Rexican Fntities” mcan
SParmit” means

“Real Property” nmeans

“South Africa Joiut Ven{ure” means

“Iruc-Up Balanse Sheet”

All capitalized tenins used herein, but not otherwise defined herein, shall have the
mcanings ascribed in the Acquisition Agreement.

2. Transler. Sellers do hercby soll, assign, transfer, convey and deliver to
Buyur, s successors and assigns, all of Sellers® Iegal, tenchi cia) and other right, titlc and inlerest
in and to all of the assels, propertics, rights, privileges, claims and contracts of every kind and
nature, real and personal, tangible and intangible, absolute or contingent, wherever located,
cither (i) owned by KBM or (i) owned by Lauch and used in connection with the Business (the
“Purchased Assels”), except for the assels specifically identified in Section 3 hercof (the
*Fxcladed Assels™). The Purchased Asscls include, but arc not limited to:

()

(if)

(i)

(iv)

NLI1-461263.1 2
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(v)

(vi)

(i

(vili) Intangible Property, and corporate and trade names identified on
Schedule 4.8 heteto, including all of Sellers’ rights in the name “Harper Leather Goods”
and Marks in any location in the United States or in any foreign country; goodwill
associated with the Bustness; all of Sellers® books and records and all files, documents,
papers and agreements (including, but not limited o, those contained in computerized
storage media) relating to the Business and ils employecs; all transferable Permits;
uuemployment compensation, workers’ compensation and other credits, reserves or

deposits with applicable Governmental Entitics relating 1o Sellers’ enployees of the
Business; |

(1x)

(%)

1:404.061.8 3
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3.

Excluded Assets. The Purchased Asscls do not include the asseis set
fenth below (the “Excluded Assets™): "

(1)

All assets owned by KBM and used exclusively in the retained

busingss, snch asscts being only those 1dentified on Schedule 2.1(b)(A) hereto (the

“Refained Business™);

N6

(if)

(1)

(iv)
v)

(vi)

(vii)

(viii)
(ix)

(x)

(x1)

(xi1)

(xiii)

TRADEMARK
REEL: 002237 FRAME: 0543



(xiv)
(xv)

(xvi)

(xvit)

4, Further Assurances. Sellers, for themselves and their successors and
nssigus, hercby covenant and agree that, without further consideration, at any time and {rom time
Lo time after the date hereof, they will exceute and deliver Lo Buyer such further insttuments of
salc, conveyance, assignment and transfer, and take such other action, all upon the reasonable
request of Buyer, in order more effectively to convey, assign, transfer and deliver all or any
potijon o tho Purchased Asscts 10 Buyer and {o assure and confirm to any other person the
ownership of the Purchased Asscts (0 Buyer, and to permiit Buyer to exercise any of the
frunchises, rights, licenses or privileges intended to be sold, conveyed, assigned, wansferred and
delivered by Sellers to Buyer pursuant to this Bill of Sale and Assignment. In order to effecluate
the intent of this Bill of Sale, and withou! limiting any of its provisions, Scllers licreby constitute
and appoint Buyer, its successors and assigns, as the true and lawful attomey of Scllers with full
power and authority:

() to institule and prosceule all proceedings against persons (other
than Sellers) which Buyer may decm appropriate in order o collect, assert or enforce any
claira, right, tithe ot interest of any kind in or to the Purchased Assets;

() to defend, compromisc or scttle any and all such actions, suits or
procecdings in respect of any of the Purchased Assets;

(iif)  lo take all such actions and to take any otlicr act or execute any
istrument which Buyer may deem proper in order to provide Buyer with the use and
benelit of the Purchased Asscts with [l power of substitution, in the name of Scilers, but
for the benafit of Buyer, its successors and assigns,

(iv)  Scllers acknowledge that the foregoing powers are coupled with an
intoresl, shall be irrevocable by Sellers and shall not be revoked by the subscquent
dissolution of S¢licrs in any manner ox for any reason. Sellers shall be entitled to relain
for their own accounts any amounts collected pursaant 1o the foregoing powers, including
any muounts payable as interest in respect thereof; and :

(v)

MNP 1:ANIZ61.] S
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IN WIINISS WHEREOF, Sellers have caused this Bill of Sale and Assignment
to be executed as of the day and year first above wrillen,

“KBM”

Kentucky Bﬁilding Maintcnance, Inc,,
a1 Ohio Corporaliou

by H

Kbuis H, Fauch
President
“LAUCH”

Louis H. Lau)/

WRLD32463.1 6

TRADEMARK
REEL: 002237 FRAME: 0545



RN

SCHEDULE 2.1(a)(ii)

FIXED ASSETS

Schedule 2.1(a)(ii)-1
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RS

SCIEDULE 2,1(a)(v)

ASSUMED CONTRACTS LIST

Schedule 2.1(2){(v)-1
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SCHEDULE 4.8

INTANGIBLE PROTERTY

Schedule 4.8-1
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SCHEDULE 2.1(b)(i)

EXCLUDED ASSETS USED EXCLUSIVELY IN THE RETAINED BUSINESS

Schedule 2.1(b)(1)-1

110424831
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SCHEDULE 2.1(b)(v)

KHEAM ASSKTS RELATED TO SOUTH AFRICA JOINT VENTURE

‘Schedule 2.1(b)(v)-1
21002631
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SCHEDULE 2.1(b)(vi)

DOLUMENTS AND RECORDS PERTAINING TO TIRE RETAINED BUSINESS

Schedule 2.1(b){(vi)-1

a1 AN
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SCHEDULE 2.1(b){vii)

OTIIER EXCIL.UDED ASSETS LIST

Schedule 2.1 (b)(vil)-1

W34
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ASSUMPTTON AGREEMENT

For good and valuable consideration, the receipt and sufficiency of whichis
hareby acknowledged, and parsuant to the Assct and Stock Purchase Agrecment dated as of
January __, 1999 (the “Agreement™), by and among Ilarper Leather Goods, Inc., a Delaware
corportion (“Buyer™), ou the one hand, and Kentucky Building Maintenance, Inc., an Ohio
corporation (“KB8M™), and Louis H. Lauch, an individual (“T.auch” and together with KBM,
“Sellers™), on the other hand, Sellers herehy assign and Buyer hereby assunies and agrees to pay
and othicrwise perfonn only the liabilitics and oblipations (the “Liabilities”) set forth on
Appendix I attachad hercto and incorporated herein by this reference. Capitalized terms used
and not defined hereip have the meanings assigned to them in the Agrecinent.

This Assumplion Agreement shall be binding upon and inure to the benefit of
Buyer and Sollers and their respective successors in intercst.

RNH1-042481.1
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Appendix J

Liabilitics Assumed

1. The obligations of KBM and Lauch under the Assumed Contracts
to the exient such obligations are 10 be performed on and after the Closing Date (but
excluding aity liabijlity or obligation to a third party arising from a breach of such
Assumed Contracl before the Closing or arising out of Sellers® failure to obtain a required
Clonsent to the agsignment of an Assuned Contract to Buyer); and

2. The current liabilities (accounts payable, amounts due to Harper
Mexico, acerued payroll and commissions, accrued self insurance payable, rescrve for
oulstanding checks, othier accrued expenscs, payroll withholdings, accrued
imemployment tax, acerued real estate tax, and accrued interest payable) of the Business
on the dale of the True-Up Balance Sheet as reflected on the Estimated Balance Shect
and a8 sueh current liabilities are (inafly adjusted and reflected on the True-Up Batance
Sheet, and such ndditional amount of such current liabilitics incmred in the ordinary
courye of the Business consislent with past practice and in compliance with Section 6.3 of
the Agrecment after the date of the True-Up Balance Sheet and through the Closing Date
(other than liabilitics for or amounis owed with respect to incomo taxcs of KBM or
obligations (including principal and interest) of KBM to Fifth Third Bank and Linda
Lauch and liabilitics representing fees and exjienses of Sellers’, the Mexican Entities’” and
their Affiliates’ respective counsel, accountants, financial adV1sors investment bankers
and other experls or professionals incurred by such partics incident to the negotiation and

cxceulinn of the Agreemient and the consummation of the trans'icnons contemplated
thereby).

‘Schedule 2.2(b)(11)-1

(42631
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This assignment was effective as of January 20, 1999. We request that the
enclosed assignment be recorded in order to bring title current for each of the above referenced
trademarks, in the name of our client, HARPER LEATHER GOODS, INC.

Please charge Foley and Lardner’s deposit account number 06-1450 in the amount
of $115.00 for payment of fees for recording this assignment against four (4) trademark
applications/registrations. Should there be a deficiency in the fee noted above, the Commissioner
is authorized to charge our deposit account for the difference.

Finally, enclosed is a Revocation of Power of Attorney and Appointment of
Substitute Attorneys for each of the four (4) above captioned trademarks executed on behalf of
HARPER LEATHER GOODS, Inc., the Applicant in the above-captioned matter. The attached
documents revoke all former Powers of Attorney and appoint the law firm of Foley & Lardner as
Applicant’s attorneys. Please direct all future correspondence in these matter to the attention of

the undersigned.

Respectfully submitted,

FOLEY & LARDNER

Date: January 31, 2001 | /""'M/w'&/b\(% éh( ——

Jeatrie Marie Gills, Attogﬂey for Assignee
Harper Leather Goods, Inc.

One IBM Plaza

330 North Wabash Avenue

Suite 3300

Chicago, Illinois 60611

Telephone: 312-755-1900

Facsmille: 312-755-1925
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