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IN THE UNITED STATES BANKRUPTCY CCOURT

FOR THE DIETRICT OF DELAWARE

In re: Chapter 11

)
)
IRAD CORPORATION and S CTage No. 95-938 (FJW)
CARME, INC.,, } ‘
- } Jointly administeared
}

Debtors.
/I ;\_ \l r e

LY

QRDER Pua.smu\:'" T SECTION 363 (w) THE

Tpon tﬁ% mdt@nn of éarmé, Inc., debtor and debtor

in possession hermin (“Debrtor"). for an Order, inter alin,

(a) autherizing the sale of substantially all of the
Dabror's assets frae and clear of liens, zlaims and

ancumbrancses, and (b) authcrizing che assumpticn and

Assigrment of cnexpired leasds and executory conbracta (the
“Mation"); and notice of the Moticn, having been given to

the United Statex Trustaa, the Debtor’'s twenty {(206) largestc

PAGE 10
L=t TR P

unsecured creditors, ccungel fop Michigan Natienal Bank, all

counterpartisa o Aasligned Contracts and all ?agtias known

- ta claim an interest in the Lebrer's azgats and ebdactions,

if any, ta the Motian and the male itself having heen

withdrawn <r overruled: and a hearing having heen hald on
-
August 4 ), 1955 on approval of the relief reguested by the

Motion; and the Court having reviewed the Asset Purchase

Agreement barween Carmé Internaticnal, Inc. {an affiliace of

Senetak, PLC) as purchassr {the *Huyer®) ani che Dehtsy

LERYL =Rl UFRW FY.LW TR Y. ARY -] TR

L B
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e o Mot

seller, dated ag of July 33, 1865 (the "Asset Purchase
Agreement'); and thme Court having hesn fully advised in the
premises; and after due deliberation, and sufficient causm
appearing therefor, it is
ORDERED, that che Dektor bae, and hereby isx,
duthorized to: {n) assuma the Asset vurchasse Agresment;
{b} makg, execute and deliver any and all documentg; gnd
(c} take all such acticns as Are recessary 0O coOnsimmata the
transactiong contenplated thereby; and it is furthax
ORDERED, that, tha Debter be, snd herewy is,
authorized pursuant to Sections 363(hk) and (f) of the
Bankruptcy éodn and Eankrﬁﬁtcy Rules 6004 and E006, Lo sell,
crangfer, grant, genvey and assign, fyes and clear of all
liens, security interests and encumbrances, all of the
Furchased Aspets (as defined in the Agset furchase

Adreguent) ro the Buyer for an:aggregate c¢ash Durchase price
P NN =il N ks i o g

of $2.300,000 plua the other consideratioa set forth in the
p A —
Eggdt Purchifise Agrecment (the "Sale Price*)l; and it is
further o
ORDERED, that the Debror is authrtrized tu‘assume
the Agsigned Contyacts (as defined in the Motion) and to
agsign such contracts to the Buyer pursuant to Section
365(a) of rthe Bankruptcy Code; and Lt is further
ORDERED, that the findings of fact made by the
Court and contained in the recitals procesting chese ordmred
paragraphs be, and hereCy are, incorporated into this Order;

ant 1t i3 furrcher

K ADOCE PURL L\ 248, DLEADA L 2603 -1 - 2 -
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ORDEZREDR, that the approval of tha gale of assetrs
iz im the besz: interescs of the Debtor, its estate and che
credictors and that there are good Dusinesg reasons for the
Dahtor €o SonSumrtate the sale of the Assetrs o Lthe Buyar:;
and it is further

CRDOERED, that cthe Buyer be, and hereby ia,
Aeclarad a good faich purchaser wighin the mganing_of
Saction 362(m} =f the Eunkxuptéy Coda, and any reversal or
modificaries on appeal of this Qrder shal]l not affect the
validity of the sale of ascsets authorized hereby unless
consummarcion of tha sale of assets is stayed pending such
appeal; and it ia further

ORDERED, that the Sale Price hereby 1x recognized
a2 the rgeult of a f£rqee and open sale procesa atcended by
rrualifyving bidders and that the Sale FPrice was not
controlled by an agrecmant awnmong any potential buyers a=s
prohibited Dy Sacticn 363(n] of ths Bankruptey Code; and it
is further '

ORDERED, that this is a final and aépenltble order
and th= Cour: exprescsly direcscs entry of a judgment as sat

furth herein.

Pated: Wilmington, Delaware
August ;szr 199%

P T PN

United StateS Bankiuptcy Judge

M O\DOCT, PUBT 2% 3 AL\ FLERDA 192 681+ 1 - 3
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’ -t . it

=— EXHIAITA 7 Tt G

) (61@) F36-7000

EL-H- -c::qa -
L CHIGAN NATIONAL BANK (T fed-3651

ool

— E— —— —

1. Tha undersigned, W:hi;mﬁitlnnﬂ Rank, {s y prineSpui ereditor af Cumw, f6., 8
Nevads corporation.

2. OnJuly 31, 1995 Cumy, Inc. and Cume Intarcation, ne. asuered [nto &n Aseet
Purchass Agrsemant (the "Purchise Agresmen:’).

i { lawire
. On st 25, 1598, the Unitedt States Buakruptay Gowrt for tha Dinret of Dy
mmin%dﬁf:pm \he sale of st by Carme, Ine. To Cuma Intemational, Ine.,
FuTEant 19 the Purchase Agréement.

suam esd
4, Pur 10 the termas ef the Burchase Agrecinent the pasties thereto have now agz
ans Purchase Prics of $3,750,000, yabject to further sdjustmant b4 provided ing Supplernantal

Agreament and Picrow Instructions éxted Septomber 22, 1695 bezween the partios, a copy of
which [s atteched hereto az Exhibit 4.

5, The undersigned hereby consents to the nﬁn of asets of Castae Internationsl ve Carmg
for the Purchase Pdmﬁ: fopth above snd, seciive upon tha Closing undar the Purchase

%, reloase) 43y Hops, cleims and easumbrances it may huve on the sssens 5o be 10ld and
trassfrred by Carmy, Ine, to Curme Internatenal, Inc.

Duted: Septwmber _, 1555 MICHIGAN NA.TIQNA;. RANK

. [4' ) ‘
- By

I‘t‘ 5 m-*}‘\th.‘___,(

' d

1 LEt MITSEe0S < IHTSHOE “HOS1TH 88511 56, X JIF
OHIWHGOIE ‘ RedEvVA ——=

¥s I % AR -4 vt F6/7E7/60
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ASSPT PURCHEASR AGREFMENT

This Agresezent is made and. entered ints as cf this
lst day of July, 159§, by and retween Carwe Intarnational, inc.,
2 Delaware corperation ("3uyer") and Carme, Inc., a ¥Yevada

corgoraticn (“Sellez).

RECITALS

WHIREAS, Beller is engaged in the kusiness (the
"Susinesan) of manufacturing and selling healt and beauty aids
including without limitatien those listed cn adu] attached
hereto (the "Producta") with its principal placa of business
located at 84 gGa1ili Drive, Novato, California 24949;

WHEREAS, Seller intands to file a petition under chapter
11, title 11 of the Unitea States Code (the "Bankruptcy Coda') in
order to reorganize its financial structure; and

WHEREAS, seller desires to sell ts Buyer Substantially
all of Seller's assets related to the Business and Buyer desires ip
Purchase said assets, all cn the terms and subject tg theae
concitions contaimed in this Agreement.

ther good and valuaple consideration, the

ARTICLE T
B se ang Sale of Assars
1.1, Aggets, At Cle=sing, Buyer shal:i purchasa

and Sell?r shall =all, transfer, assign and deliver ta Buyer for
the consideration apng upan the terms and conditions hersinafter set
forth, all assets of the Business, (the "Purchaszed Azzata") not

otherwise eéxpressly excluded pursuant te Section 1.2 af this
Agreement. Tha Purchased Assets shall include, but not he limitad

to, the following:

ga} These contracts and agreements with Customers,
~Suppllers and lessorg of the Business and other third parties
listed an s5c a) attached herate {the "Contracts"),

and all of Seller's rights under the Contracts;

_ (b) All products that are jn a1l respects ready for
dlstripution and sale, with the exception of final Packaging
for shipment (the "Finished Goods Inventories™) of ®ha
Businesas that meet all of the following criteria:

(i} have baen Produced in the elghteen menths Prior to
the Clczing Date; '

TRADEMARK
REEL: 002579 FRAME
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/
F (11} are packaged in the mest current packaging for such
5 product; and

{iii) are the currsnt fcraulaticen for =such product; plus
all raw materials, wcrk-in-progress, saaples, suypplies and
packaging related to the product lines included in such
Finished Goods Inventory (the “"Primary Inventery"); provided,
however, that the Primary Iaventory dces noct include any
Finished Cocds Inventories that are in greater quantities cf
each such Froduct than can reasonably be expected to be scld
within the six month periocd follewing the Clesing Date based
cn the sales cf such product in the six month period
immediately prior to the date of this Agreement plus 10% of
such six-menth sales, including all raw materials, work-in-
progress, samples, supplies and packaging related to such

Finished Goods Inventories;

() All other inventaries of the Business not inclucded
within the definition set feorth in Segtiop 1.1(b) above (the
"Secondary Invantory"):

(d) All custcmer files and all records of the Business;

(e} All trademarks, trade names, trade stylees and logos

(and 21l goodwill associated therewith), registered or
unragistered, and all applications and registrations therefor,

including without limitation thesa listed on ule e
hereto and all claims or causes of action of Seller against

third parties relating to any of the foregoing;

(f) All cutstanding and uncollected accounts and notes
recajvable listed on Seller's Aged Receivables Report attached
hereto as Schedule 1.1(f) (i) (the "Acccounts Receivable') ; but

the Accounts Receivable do not include thase accounts
described on e { attached hereto (the

"Excluded Accounts Receivable®):

(§) All fixed assets and leasehold improvements (the
"Zixed Anzets"), including these listed ecn Schedule 1.1(g); and

o {(h} All of Seller's trade secrets, including but not
limited to the rights to the formulas to the Products.

Except as specifically provided in Articls III, Sealler is

*elling the Purchased Assets to Buyer in As Is, Wheare Is condition.
ALL WARRANTIES, EXPRESS OR IMPLIED WITHE REEPECT TDO TEE PURCHASED
ASHETS AND THE BUSINESH, INCLUDING WITHOUT LIMNITATION THE IMPLIED
WARRANTIES OF MERCHANTARILITY AND PITNESS FOR A PARTTICULAR PURYOSE,

ARE EXPRESSLY DISCLAIMED.

29353\ 010\ TOACRAGT . 017
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10.9. Govwegning Law. This Agresesment "wS mace pursuant
to, and shall be governed by, the internal substantive liaws of the
S5tate of Delawars.

IN WITNESS WHERECQF, =ach of the parties has causad this
Agreement to ke exacuted on its hehall all as of the dara first
written apova.

CARME INTERNATIONAL, LNC.

Name:

Title:

CARME, INC.

e Wb b Aol
Chairman of the Beoard

ang
Chief Exacut.ve Gfficer

SFISENOIOV10ACOAGT. D10
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MICHIGAN NATIONAL BANK LIEN

Identification of Listed Trademark Registrations
MARK REG. N REG. DATE
CARME 1683555 April 21, 1992
CARME 1685933 May 12, 1992
MILL CREEK 1644893 May 21, 1991
HA COMPLEX 1501829 August 30, 1988
HYPO-ACNEGENIC 1517722 December 27, 1088
THE SILVER FOX 1357512 September 3, 1985
IL.OANDA 1347096 July 9, 1985
ALLERCREME 1270506 March 20, 1984
COLOR SHEERS 1302344 October 30, 1984
ALLERCREME 1257312 November 15, 1983
Design Only 1279452 May 29, 1984
JOJOBA FARMS 1353557 August 13, 1985
BIOTENE H-24 1274706 April 24, 1984
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Tdentification of Lxdfted Trademark Registrations (continued) ...

MARK REG, NO REG. DATE
REVITACYL 1233213 April 5, 1983
DUB 1229136 March 8, 1983
JOJOBA FARMS 1150150 April 7, 1981
MAXIDRY 1013313 June 17, 1975
DUBARRY 0414195 May 29, 1945
DU BARRY 0307276 October 24, 1933
MOISTURE PETALS 0952310 January 30, 1973
HAND SILK 0419149 February 5, 1946
ALLERCREME 0853372 July 23, 1968
ROYAL VELVET 0724912 December 5, 1061
REFLECTA 0847714 April 16, 1968
YOUNG PROMISE 0654887 November 19, 1957
BLOOM 0596494 October 5, 1054
LIQUID TREASURE 0596095 September 28, 1954
FIATTER-GLO 0594630 August 31, 1954
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