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A

IN THE UNITED STATES BANKRUPTCY CQURT

FOR THE DISTRICT OF DELAWARE

In re: } Chaptar 1}

)
IRAD CORPORATION and L) Casa No. 95-918 (FJIW)
CARME, INC,, : 1

Jaintly Administered
Debtbr? . }

Y &1! ; AN ’
ORDER- PURSUANT 70 SEOTION 383 OF THE * e

-

,.

Upon tﬁ%.méc§on of éqrm&. Inc., debtor and debtox
in pessession herein (“Dabtor"), for an Order, inter zlia,
(a) authorizing the sale of subgtantially all of the
Debror's assets frue and clear of liens, claims and
encumbrances, and (ﬁ) authorizing the assumption and
assignment of unexpired leases and executory contracts (the
"Motion'); and notice of the Motion, having been given to
the United States Trustea, the Debtor’e twanty (20) largest
unsacured creditore, counsel for Michigan Natienal Bank, all
counterparti-n to Assigned Contracts and all payties known

- to claim an interest in the Debtor's asse:s and cbjactions, -

{f any, to the Motion and the saie itself having been
withdrawvn or overxruled; and a hearing having been held on
Augusc‘g_ST 1995 on approval of the reslief regquested by the
Motion; and the Court having reviewad the Aasey Purchass
Agreement fetween Carmé Interxnaticnal, Inc. (an affiliate of

Senetek, PLC) as purchaser (the "Buyer®) and the Debter, as

NALOCS\PURLL\I4 O\ PLEADV 2 92601 -}
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seller, dated as of July 331, 1995 (the "Asset Purchase
Agreement'); and the Cougt having besn fully advised in the
premises; and after due deliberation, and sufficient causa
appearing therafor, it is
ORDERED, that the Debtor ba, and hareby is,
muthorized to: (a) agsume the Asset Purchase Agresment;
(b) nake, execute and deliver any and all documents; ;nd
{c) take all such actions as are rniecessary TO consummate the
transactiona contemplated thereby; and iv is furthex
ORDERED, that, the Debtor be, and herasy is,
authorized pursuant to Sections 363({b) and (£} of the
Bankruptcy éoda and Bankrﬁ§CCy Rules 6004 and 6096, o gell,
cransfer, grant, convey and assign, frea and clear of all
liens, security interests and encumbrances, all of the
Purchased Agsets (as defined in the Assat DPurchase

Agreement) to the Ruyer for an:aggregate cash purchase price
*HB‘J‘¥££i7§Ji <>"jé U“*:E Fi’ﬂhAv/

of $2.300,000 plusrthc other cenaideratioﬁaae t::gP in the
Asget Purchase Agreement (the "Sale Price"); apd it is
furthey .

CRDERED, that the Debtor is autherized to.issume
the Assigned Contracts (as defined in the Morisn) and to
assign such contracts to the Buyer pursuanc to Section
365(a) of the Bankruptcy Code; and it iw further

ORDERED, that the findings of fact made by the
Court and contained in the recitals proceeding thesa orderad
paragraphs be, and hereby are, incorporated fnto this Qrder;
ang {t is further

K ABSEEAPUNLIN 24 0\ SLEAD V133683 1 -2 -

TRADEMARK
REEL: 002600 FRAME: 0038



- 87/38/2082 23:08 51653 5

01 WHNICHOLS SAGARENACK
07/39/02 TUE 12:46 FAX 2

PAGE B4

.,
~

ORDERED, that the approval of the sale of aasets
is in the bes: interests of the Debtor, its estate and the
creditors and cthat there are good Pdusiness reasons for the
Debtor to consummate the sale of the Assets To the Buyar:
and it is further

ORDERED, that the Buyer ba, and hereby is,
declared a good faith purchassr within the msnning_of
Saction 363({n) of the Bankrup:éy Code, and any reversal or
modificatior on appeal of this Qrdar ghall not affect the
validity of the sale of assets authorized hereby unless
consunmation of the sale of assets is stayed pending such
appeal; and it is further

ORDERED, that the Sale Price hereby is recognized
as the result of a free and open sale process atteanded by
qualtifying bidders and that the Sale Price was not
controlled by an agreement awong any potential huyers as
prohibited by Secticn 363 (n] of the Bankruptcy Code; and it
is furcher '

ORDERED, that this is a final and appealable ordex

and ths Court expressly directs entry of a judgment as set

forth herein.

Dated: Wilnington, Delaware
August jsz. 1998

P£I JPWNN

United Statef Bankruptcy Judge

M: \DOCS \PUBTINIAA\PLEAD 19264 L -1 -3 -
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CONSENT OF MICHIGAN NATIONAL BANE, . €212 3ei~Z¢es

1. The undersigasd, Michigaa Nion! Bank {3 & principal eceditor of Carmw, Ine., 8
Nevads corporation,

2. On July 31, 1999 Carms, Inc, and Carms Internation, Ine. satered Lnto an Asset
Pwichass Agreamant (the “Purchisc Agreament”).

3. Oa August 28, 1598, the United States Bunkruptcy Court for the Distriet of Delewuce
antsrad an Order approving the sale of asssts by Curms, Ine. To Cume Intemsticnal, Ine,
puIsIE 10 the Purchase Agreemant.

4, Pursuapt 1o tha terma of the Purchase Agreeinent the parties thereto have now agresd
on s Purchass Price of $3,750,000, subject to further adjustmont 83 provided in ¢ Supplemental

Agreament and Bacrow Instructions duted Septomber 22, 1995 bazween the pasties, a sopy of
which Is attached hereto a2 Exhibic A,

S, The yndersigned horedy consents to the sale of w3ssts of Castae International to Carms
for the Purchase Prico sat fonh above and, sSactive upon the Closing under the Purchase
Agreement, releases asy Hops, claims snd aazumbrances it may havs on the sssets to de 301d wnd
transfrred by Carmg, Ine, to Curmie Intamatonsl, Ing.

Dated: September _, 1598 MICKIGAN NATIONAL BANK

. (' .
-~ By L‘?L-;:.S -

W H‘Hu.wu__,(

9°d

TLWS0ON “HIINYTOOS “INISNOS ‘NOSTIIM €91TT 26, 27 J35
oot ONTUIQAIU ‘RINEVA wo~

PO T RAER - ir:a7 18/%%/¢0
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ASSET PURCHASE AGRIEMENT
oF =i

This Agreenment is made and. entered ints as cf thi
day of July, 1995, by and fetween Carme Internazicral, Inc.,
laware ccrporatisn (“Suyer') and Carme, Inc., 2 Nevada
raticn ("Sellaer"). '

RECITALS

WHEREAS, Seller is engaged in the business (the
'""Susiness) of manufacturing and selling health and beauty aids
including without limitation those listed on Sghedyle A attached
hereto (the "Products") with its principal place of business
located at 84 Galli Drive, Novato, California 94949;

WHEREAS, Seller intends to file a petition under chapter
11, title 11 of the Unitaed States Code (the ""Bankruptcy Code”) in
order to reorganize its financial structure; and

WHEREAS, Seller desires to sall to Buyer substantially
all of Seller's assets related to the Business and Buyer desires to
purchase said assets, all on the terms and subject to the
conditions contained in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises
contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows: A

ARTICLE I
se a e et

1.1, ' - At Closing, Buyer shall purchase
and Seller shall sell, transfer, assign and deliver to Buyer for
the consideration and upon the terms and conditions hereinafter set
forth, all assets of the Business, (the "Purchased Assets") not
otherwvise expressly excluded pursuant to Section 1.2 of this
Agreement. The Purchased Assets shall include, but not be limited
to, the following:

(a) Those contracts and agreements with custcmers,
. suppliers and lessors of the Business and other third parties
listed on Sc attached hereto (the "Contracts"),
and all of Seller's rights under the Contracts;

(b) All products that are in all respects ready for
distribution and sale, with the exception of final packaging
for shipment (the "Finished Goods Inventories") of the
Business that meet all of the following criteria:

(i) have been produced in the eighteen months prior to
the Closing Date; ’

TRADEMARK
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(11) are packaged in the mest current packaging far such
croduct; and

(iii) are the current formuietiocn Ior such przduct; plus

all raw matarials, woerk-in-progress, sangles, supclies and
packaging related to the prcduct lines included in such
Finished Gcods Inventory (tre "Primary Inventcry"); provided,
hcwever, that the Primary Iaventory dces not include any
Finished Gceds Inventories that are in greater gquantities of
each such Product than can reasonably ke expected to be sold
within the six mecnth peried following the Clesing Date tased
on the sales cf such product in the six month pericd
immediately prior to the date of this Agreement plus 10% of
such six-month sales, including all raw materials, work-in-
progress, samples, supplles and packaging related to such
Finished Goods Inventories;

(c) All other inventeries of the Business not included
within the definition set forth in Section 1.1(b) above (the
*Seccndary Inventory");

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

(e) All trademarks, trade names, trade styles and lagos
(and all goodwill associated therewith), registered or
unregistered, and all applications and registrations therefcr,

including without limitation those listed on Schedule 1(e)
hereto and all claims or causes of action of Seller against

third parties relating to any of the foregoing;

(£) All outstanding and uncollected accounts and notes
receivable listed on Seller's Aged Receivables Report attached
hereto as Schedule 1.1(f) (i) (the “accounts Recesivable"); but

the Accounts Receivable do not include those accounts
described on Scghedule 1.1(f) (ii) attached hereto (the

"Excluded Accounts Receivabla®);

(g) All fixed assets and leasehold improvements (the
"7ixed Assets'), including those listed cn Schedule 1l.1(g); and

(R) All of Seller's trade secrets, including but not
limited to the rights to the formulas to the Products.

2xcapt as specifically provided in Article III, Seller is
selling the Purchased Asaets to Buyer in As Is, Whers Is condition.
ALL WARRANTIZS, EXPRESS OR IMPLIED WITH RESPECT TO THE PURCHASED
AS8ET8 AND THE BUSINESS, INCLUDING WITHOUT LIMITATION THE IMPLIRD
WARRANTIES OF MERCHANTABILITY AND F¥ITNESS FOR A PARTICULAR PURPOSE,

ARE EBIPRESSLY DISCLAINED.

293537010\ 10ACQAGT. 011
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10.9. Governing law. This Agresment is zade pursuant
to, and shall te gcverned by, the intarnal substantive laws of the

State cf Delaware.

92

\is

.

IN WITNESS WHIRECT, each of the parties has causad &
Agreement t2 ke executed on its benhalf all as of the data firs

writtan acove.

rt

b

CARME INTERNATIONAL, INC.

Name:

Title:

CARME, INC.

Byzﬁ\\fbg(,ﬁ;h:ﬁ: ¢} 'Efi>£:;\~___

Chaifﬁan~of the Board
) and
Chief Executve Officer

I9353\010\10ACAAGT.J10

TRADEMARK
REEL: 002600 FRAME: 0043



(9) T oTnpPOYUdS

- NN 04/6 PoryION 1661 poymp < 3 — LAY #od
»/1/07 or s/r/or s8¢ [ 4 i 24 ) 23uvS NOd
orTs 03 32W R voh se/st/1y [ 14 sust/ee | ovs’seo’t | € ‘s°a YINNOIITYD 83G705
Bag Q4/L1/2 | poot/re/s ot e/ve/s | sts'eLe’r | ¢ ‘N HIVM MINNNS
wou oL 116/8/T ) soot/e/y ot s8/8/T | rSRICT (4 ‘s°a NOWRANYY
can cepr | e | qeregys | naee] 5 SIvod Susunc)
o LST/04 - eeus or zerer/s | L6 s’y “5°0 (2rex) wwvd
Los ' LST/04 V6/SY/P POYYA coer/1L/» oz Ze/IL/ | SS5°C09°Y ['s o ] €307/233)  ‘anmy>
root/v/» o os/1/» £50€8 | ¢S J7r™d SwuvD
T6/42/T poyrdduey |§%&- or ég s 2244 narvo
poymg | ¢ ‘sa ubjseq YEOCOL 0V
1870 AQ pYII® 0172 posa 208 sve 2pd darp]Ier on | S00L/CT/8 ot so/cx/e | 9ss°csCr | ¢ s°n (obo1) saT1Itd VEOLOC
16/9 &g pIII® OYY2 porn 34w gve Jpd dasp|rey au | s002/CT/8 ot se/cT/0 | $55°€5L°TY [ 4 ‘N STIAId veoror
/2 08/€ ) sooL/et/s ot $O/LT/C | Lee’'ceL’y [3 ‘T eds IA8seq Huuvd weocor
2070 Le/e | rooe/elr FTE - 18/4/v | 0ST'0S1°T [ 's°0 - {0be1) Suvd veolor
T8/8 A p12I™ O1Y4 16/ | 16/¢ | SOOL/CT/R ot se/cu/e | ass’csc’r | ¢ ‘s°a Swuvd veoror
28/9 A pIII® O1Y2 0§ = PoTIF ATAVPIII® od| poet/eL/Y o 08/L/9 | oL 060°TY € °s°a ANONEN ¥ NVEEZ ZWON MON
P8/6 AQ PIIIv oTA | P44T | 2661 #0X | MOSTT goor/cr/s | ot os/tr/e | sys’cos’t | ¢ °$°A  SIYIINVI0N MOTION AdaTls
#32 { 0481 ] soor/er/é or »/01/L | ro0’sS82’T ) ¢ ‘s'a - nOTI08 243T1S
L6/t AQ prII® oYY4 ‘ax)qse o3 1& T8/{1/6 on | soor/sEsC ot w/58/t | s98’Coc’Y [ 4 ‘r'a XSAN Rdd0d
216/1 At p123° o174 26/9 Herdaawpwrasaey peen [8/0U/r | sectsere | et A ZING “s°n vawvos
a8x 4061 | so0r/2t/y o /re/r | v0L°0242°T [ °s°a ST~M 2uBlO18
o8 1 sest| coorss/ T3 Cco/s/r | cre‘cce’r | ¢ z°a TLNLIANY
OO aNid j0BiL4mxw] arie [ 2 7]
gD — Oni. a0 2ve "wted | s '.‘ - ‘e ‘amm | sovm Anmexy st
Yvepery

TRADEMARK
REEL: 002600 FRAME: 0044



S6/9 pel1) Jddv 4 ‘sn ANOMIYR O¥S

$6/9 perT} 1ddy - ¢ “s‘a SUINGTd KINSAYIN

6/6 68S°1LS/PL € ‘s'a AGUS QWDA3d

PE/ZT LSPOTTI/ L € s'n TVNNLYN 3 NSIUI

wansin - Le/5/¢ rep vopivariddy Lre‘ecr | ¢ s°n nveurvn

pouOpueRyY ‘F°n AddOd ZLInnt

pavopuvqy s*n IYIUSANd

povopurY ‘$*n vz

Vo yoaves ‘s°A ANY3d

[w yauwes *s°n FONVITIINE

Juo yazveg sa SINOIT JNDINE

[wo yaivesg “s°n STYUMIVA INISIa

povopuwwqy | € sn SININNIDEN Fund

(6E€° 69T /Pt CH/E POITI™M so0L/V1/® or »e/01/9 er’eCo Tl € 50 IVNOALIYN ONY OTIN
Aseence ey | Gid | Guaoov] T (e T ] uwe wmaeo | e AUvo S ‘on aim | sevo Amuwen hens

Loty “TIRRN AWEldy

TIUMIPEXY,

(9) T oINpeyos

TRADEMARK
REEL: 002600 FRAME: 0045



|
. .

Arxwe -pt (344 ‘
900°200/02 £8/11/ rooc/e/e} o1 26/6/8 | 096°008°T € ‘s*n ¥¥x1d &sor
o oW SOWIvIY
S6I| WnrIpyIFN " sarIvIny povOrysey PIO
see1] wwipuara | of “sa SUIUSHNS VINNOLIINT
yiemopez) o vorIfayrdde ouv sjoys goIwes S0 SKITYNM200I®
L6/9 PIAYPYII Y zoor/9t/e or 679179 | Le0’(69°1 € ‘'8 ; M3 Tienoa
/1 [ », D, . { ] RSIND T1IN
46/1 rer/e 8q JTIvD nowoy § or 18/61/8% ngmm‘ 15 Irr
. o6/8/0 or eL/e/8 | C15°060'( 3 ‘£°a ubrseg ¥ Nand T1TIN
’ d o3 i 2LE 08 & ot L4 N4 g/ S NI T1IN
1(0°050/0¢ tddy woN PPTF}os sop hawed Jrheprary SAE 0% g_&g.w [y s°n Uy x901
= 16/0 0¢/5 | rooL/et/s [ 74 roseL/s | Tseieet’t [ ‘$'A  Huedg AIJenc) NIFUD TIIM
. Sepey bk e b AVE WM L MV " ‘o “aEm swWww ANRIUEED myant
ArDenieev DG AJAveid 1
:
B{avuSpery

(@) T eInpenos

TRADEMARK
REEL: 002600 FRAME: 0046




‘A-'rl

)
o

C6/Lr LPO*999/0L 3 -5 {(w6zs00 nen) xou waniis
(pa0puss py 2ed PO1]) 30a0n °s°n STNOSNI00
/0€/0T 9CL vE8/CL TIAVTR/8T/T R6/CL/T 16/61/L | SZX'SCO'Y [ *s°n AdYNINE ZTARTEA
ze/L Aq priJe otTa f6sue/t Y6762/ 2008/51/¢ rY3 verst/c | ctecoor’t | ¢ ‘s°n S2LTUNLS TOM
co0L/ST/6 or 26/51/76 ) TI8°P1L°T 4 *s°n (siFIowsc) ppv} XO4 MIATIS
povopuvey “s-a IX1IS TTLLIAS
0/£2/T7 TL€500/0L 1ddv x Tooz/ve/et or 16/0e7et | ee0’e99’t| ¢ s°a NIOONS WUSTN
ke/ec/iv ocxsoorse 149y N o00L/T1/6 or os/11/6 | zes'tI’r} ¢ “s°n AV JO SIAVNS
16/6 A9 prase a1vd | 16/01 | suoyIop/emwesy 105 ~1pdv T,pqv 16/8 | s002/C/6 or se/c/e |(gis‘aser | ¢ ‘s°n 530 3 ¥OJ WAATIS &L
F78172 zooz/st/et or ee/ssrrer | tagvece’r ) ¢ -s*a , TYASKIN TYRUIN
GENOARYEY axpoovey|  on | roozsec/e or so/v/e } LT°TOZ'Y | *s°n T AMZSUIN BOWNUS
2uwa16/y AQ PIIIT 01V 16/01/% 5002/11/9 Y] so/rt/e | cse’scc’r | ¢ s'n TYAIATY TEEUIN
¥ /ot/L)os/ce/q vool/9t/9 ol ee/rt79 | cee’eel’t| € “$°n GTINONYND
26/1 Ad pYIIF® O1Fd » z6/ .1 so0e/e1/1 'Y w/rt/t | et *s$°n a1IHONYD
" 0s/2/¢|0ssEL/q o0t/ 9L/ ot vasve/e | ees’eset | ¢ “sn ANTUEIN NIVIROON
SLmmecn e T T s e ‘wmaen | was ve e o um | wwD aAnpewn mone .
Aesemtvev T L BAVCH b
i
AL
;
Teuspexy

(e) T eInpeyos

TRADEMARK

0047

002600 FRAME:

REEL



| BRI L T rpoyeig| 304 g3 AL oc 09/91/0 sIz° e | ¢ “$'n veoFTaay
¥ e/t se/L1/9 ot se/LI/e | LIelco’t 4 s n ubyeeg ¥ XNGIXUN
P6/2'\q PIIIV 113 £e/» [ Z/LL/8Y oL oo/LL/er | ELLTLNST [ 4 “$‘n I8TIINN-OdAR
re/1iq PYISY O1Fd se/0 x | soot/0t/s oL s8/70c/8 | 629°T05°1 € s'a xoTd) WN
os/v rooz/0C/0¢ oL ps/0c/0t | secCoc’T | ¢ Ly M SYPERS OI0D
jo/L1/L | voot/ot/e | . or »a/oL/C | 908’08t | € “S°a s4q eISuejiy ¥ INZURNTIY
bo/L1/9| vo0l/T/S ol 20/1/5 | TUL'SLE°T 3 ] Wb Ie0g ¥ SNIUDNTTIV
s00t/Ct/L [13 99/ct/¢ TLE’Lse 3 s a INTVIMTTIY
€o0L/S1/11 oc CR/ST/UT | eICLST°Y 3 “£'n ANAUNTTIV
MW | aNld | SAEDOV] N4 [ ¢ P
——— Mve ‘wiaxs samt N = a0 ‘mw ]| svD ANLWERO R
ANDewieW TR Alaver s .

BYIRSpeYY

(@) T eInpeyuds

TRADEMARK
REEL: 002600 FRAME: 0048



L8/6T/1T or es/61/1 L400°959 [ 4 ‘s°n ESINONd SNN0A
68/1 | e9/1 | 600C/22/T oz (1741741 Zso0’'sLos ' “s°0 INTAD~ F45 INIOS
perUsa P&/ IL/P 06/6/5 oc 0s/6/$ €00°'S S t ‘s°n “sed ¥ WO70-IASINJOS
Toot/s/et oz 14 747448 P4 M I{ [4 ‘s A £IATZA TVEO¥
L8461 Vi mouay e/ x . I oz nmmmoa\* orc’esé 1 ] SIV3IAd FUNISION
66/%0/07 oz ss/9/01 srr'oey 4 ‘s 0 STVE3d ANOLSION
» x re/et/e (14 rs/ez/e $60°94S 4 ‘s°0 *sed ¥ FuoSvINl QInOI
wat/c/t ['14 »/s/t r'str { *s°n X118 aNYR
x re/1C/0 [ ’S/1C/8 0C9°06S [y s°n uyeeg ¥ 079-NRLIVIS
soor/Le/s LT3 sr/er/s ser'ery 3 “sn wlysed 3 AMuvand
66T ¥
T vy remey 1 tere RYAIAY | ot | carmeror | suxrcoc | ¢ sn ubyseq 7 ANNVEnd
o8/6 | root/eo/¢ (24 €a/8/C | MT'0LT°T [y “s$°n ubyreq ¥ §ng
T 86/8/ oz 0s/s/9 660’599 [y *s*n X71SAN0TD
(661 uF noue 1YY
( /9% /L = roos/1y/1 wmmmw\m ot . pS/S0/0T 260°98S 4 *s‘n M09
oMGaov | s | shaemoow] r— 2
Prysmwensy =us | eeancd arns
prome—— pua— Frme—yve Ml “9ia0 L § e o ‘0N "aEe L .2 4 A nen —~—
B{YemspexyY

(®) T eInpeyos

TRADEMARK
REEL: 002600 FRAME: 0049

RECORDED: 10/09/2002



