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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
)
WOMEN FIRST HEALTHCARE, INC, ) CaseNo 04-11278 (MFW)
)
Debtor )

NOTICE OF BAR DATES FOR FILING OF PROOFS OF CLAIM
TO ALL CREDITORS AND EQUITY INTEREST HOLDERS

On June 25, 2004, the United States Bankruptcy Court for the District of
Delaware (the “Court™) entered an order 1n the above-captioned chapter 11 case [Docket No
203] (the “Bar Date Order”) estabhishing certain claims bar dates in the chapter 11 case of the
above-captioned debtor and debtor 1n possession (the “Debtor”) By the Bar Date Order, the
Court authornized the Debtor to fix as the general claims bar date (the “General Bar Date”) a date
that 1s no fewer than sixty (60) days after the date of service of this Notice Pursuant to this
authonty, the General Bar Date in the Debtor’s chapter 11 case has been fixed as August 31,
2004 Except as descnibed below, the Bar Date Order requires all Entities that have or assert any
prepetition Claims against the Debtor to file proofs of claim with Bankruptcy Management
Corporation (“BMC™), the claims noticing and balloting agent in this case, so that their proofs of
claim are recerved by BMC on or before 4 00 p m , Eastern Daylight Time, on the General Bar
Date Please note that the terms “Entity” and “Claim” are defined below

For your convenience, enclosed with this Notice 1s a proof of claim form, which
1dentifies on 1ts face the amount, nature and classification of your Claim(s), if any, hsted n the
Debtor’s schedules of assets and habilities and statement of financial affaus filed in this case
(collectively, the “‘Schedules™)

KEY DEFINITIONS

As used 1n this Notice, the term “Entity™ has the meaning given to 1t 1n section
101(15) of the Bankruptcy Code, 11 US C §§ 101-1330 (the “Bankruptcy Code™), and includes
all persons (individuals, partnerships and corporations), estates, trusts, Governmental Units and
the United States Trustee

As used n this Notice, the term “Claim” shall mean, as to or against the Debtor
and 1 accordance with section 101(5) of the Bankruptcy Code (a) any right to payment,
whether or not such nght 1s reduced to judgment, liquidated, unhquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured, or (b) any night
to an equitable remedy for breach of performance 1f such breach gives rise to a right to payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent,
matured, unmatured, disputed, undisputed, secured or unsecured
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Vohs, Juhette

From Mausehund, Ryan

Sent Wednesday, July 28, 2004 5 13 PM
To Vohs, Juliette

Julie,

This was sent in January 2004
Best,
Ryan
12104 0121 04
Invoice doc Expenses xis
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Managing Director

(‘,Q/ Healthcare Investment Banking
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CIBC WORLD MARKETs CORP
‘ :IB: 2460 Sand Hill Road
Sutte 201

WOl'ld Mar kets Menlo Park CA 94025

Tel 650 234 2413
Fax 650 234 2454
Tel 8B8& 234 9001
michael fekete@us cibc com

November 7, 2002

PERSONAL AND CONFIDENTIAL

4340(5.18
Women First HealthCare, Inc N omn11006

12220 El Camino Real, Suite 400
San Diego, CA 92130

Attention Edward Calesa
Chamrman, President and Chief Executive Officer

This letter agreement confirms the engagement of CIBC World Markets Corp ("CIBC World Markets")
by Women First HealthCare, Inc (together with 1ts subsidianies and affiliates, the "Company") to act as
exclusive financial advisor to the Company solely in connection “with a possible sale or other transfer,
directly or indirectly and whether 1n one or a senies of transactions, of all or the majonty (e, 50% or
greater) of the assets or secunities of the Company to one or more of the identified parties listed 1n Exhibit
1 (together with each of their subsidianies and affiliates, the “Identified Parties”), as such Exhubit may be
amended from time to time, or any extraordinary corporate transaction mvolving a change 1n control of a
majonty of the assets or securities of the Company and one or more Identified Parties, regardless of the
form or structure of such transaction (the “Transaction”) For purposes of this Agreement, the sale or
transfer of the “As We Change Division” by itself will not constitute a Transaction, provided, however,
that to the extent that such division 1s sold in connection with a Transaction, then the assets of the “As We
Change Division” will count as a portion of the Transaction Value

Alternate Transaction If a transaction with one or more Identified Parties mnvolves the sale or other
disposition of control of less than 50% of the securities or assets of the Company, including but not
limited to a strategic mnvestment by one or more Identified Parties m one or more classes or senes of
outstanding or newly 1ssued securities of the Company pursuant to an exemption from the registration
requirements of the Secunties Act of 1933, then the Company and CIBC World Markets will mutually
agree 1 good faith upon an appropnate fee to be payable to CIBC World Markets 1n cash on the closing
date of such transaction taking mto account, among other things, the nature of such transaction and the
efforts of CIBC World Markets 1n assisting the Company with such transaction

Services CIBC World Markets will provide you with financial advice and assistance in connection with
the Transaction, which may mnvolve to the extent requested by you and appropnate for the Transaction,
advice and assistance in connection with defining strategic and financial objectives, identifying potential
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CIBC WORLD MARKETs Corr

parties to a Transaction, assisting mn the preparation of a confidential memorandum describing the
Company and related matenals for distnbution to such parties, reviewing financial information and
assisting 1n negotiations of the financial terms and structure of the Transaction

If requested by the Board of Directors or the Special Commuttee of the Board, we also will render an
opimon as to the faimess, from a financial point of view, to the Company or 1ts shareholders of the
consideration to be received by the Company or the holders of 1ts common stock, as the case may be, n
connection with a Transaction (or, in the case of a Transaction mvolving an exchange of securities, the
exchange ratio) (the "Opimon"), subject to the approval of CIBC World Markets' M&A Commuittee
CIBC World Markets consents to the inclusion of the Opinion 1 1its entirety and any references to such
Opmion 1n any prospectus, proxy statement or sohicitation/recommendation statement required to be
distributed to the Company's shareholders 1n connection with a Transaction so long as such inclusion or
reference 1s m form and substance reasonably acceptable to CIBC World Markets and 1ts counsel

If you should request us to provide additional services not otherwise contemplated by this letter
agreement, the Company and CIBC World Markets will enter into an additional letter agreement which
will set forth the nature and scope of the services, appropriate compensation and other customary matters,
as mutually agreed upon by the Company and CIBC World Markets

Compensation In connection with this engagement, the Company agrees to pay CIBC World Markets (a)
an opmion fee equal to the greater of $250,000 or twenty percent (20%) of the transaction fee (set forth
below), payable upon the earlier of the oral or wntten delivery of the Opinion, plus (b) a transaction fee,
calculated m accordance with Annex B hereto, payable in cash on the closing date of the Transaction 1f,
duning this engagement or within 18 months thereafter (the “Tail Period”), a Transaction 1s consummated
or an agreement 1s entered ito that subsequently results 1n a Transaction with one or more Identified
Parties However, if a Transaction occurs with Johnson & Johnson following the Termination Notice
Date, then the Company will not pay CIBC World Markets the transaction fee unless the Company
requests CIBC World Markets assistance with such transaction during the Tail Period, in which case
CIBC World Markets shall be entitled to a transaction fee hereunder The Company and CIBC World
Markets hereby agree that, upon termination of this Agreement, Exhibit 1 shall be automatically amended
to include (1) any third party contacted by CIBC World Markets or the Company prior to the Termmation
Notice Date and (n) any third party that initiated contact with the Company regarding a potential
Transaction prior to the Termination Notice Date  For purposes of documentation only, CIBC World
Markets will send the Company a final amended version of Exhibit 1 within a reasonable time after the
Termmation Date If a Transaction 1s not consummated, but the Company receives a "break-up" fee or
any other payment as a result of the termimation of the Transaction or realizes any profits from the
exercise of any options or warrants granted to the Company 1 connection with a Transaction, then the
Company will pay to CIBC World Markets a fee equal to 20% of such fee, profit or other payment,
payable mn cash when any such amount 1s paid to the Company or any such option or warrant 1s exercised
The Opimion fee, to the extent previously paid, will be credited agamst the transaction fee

The Company also agrees to periodically reimburse CIBC World Markets promptly when mnvoiced for all
of 1ts reasonable out-of-pocket expenses (including reasonable fees and expenses of 1ts legal counsel) m
connection with the performance of 1its services hereunder, regardless of whether a Transaction occurs,
provided, that, except as otherwise contemplated by Annex A hereto, expenses 1n excess of $25,000 will
require the consent of the Company (which consent will not be unreasonably withheld) Upon
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termnation of this letter agreement or completion of a Transaction, the Company agrees to pay promptly
mn cash any unremmbursed expenses that have accrued as of such date To the extent officers and
employees of CIBC World Markets assist 1n, or provide testmony 1 trial or deposition for any action,
suit or proceeding relating to a Transaction or our engagement hereunder, the Company will pay CIBC
World Markets a per diem charge for the services of such officers 1n an amount to be mutually agreed
upon by the Company and CIBC World Markets prior to such assistance

Term This engagement will commence on the date of this letter agreement and terminate 30 days from
the date on which a party receives wrntten notice from the other party of termination of this engagement
The date upon which CIBC World Markets recerves such wrtten notice from the Company shall be
referred to heremn as the “Termination Notice Date ” Notwithstanding the foregoing, the Company agrees
that the provisions relating to the payment of fees, reimbursement of expenses, indemnification and
contribution, confidentiality and waiver of the right to tnal by jury will survive any such termination

Indemnification As CIBC World Markets will be acting on your behalf, you agree to ndemmfy CIBC
World Markets and certain related parties in the manner set forth in Annex A which 1s attached and
icorporated by reference 1n its entirety to this letter agreement

Use of Information The Company will furnish (or will cause potential third parties to furmsh) to CIBC
World Markets such mformation as CIBC World Markets requests for purposes of performing services
under this letter agreement (the "Information”) The Company hereby agrees and represents that all
Information relating to the Company furnished to CIBC World Markets will be accurate and complete 1n
all matenal respects at the time provided, and that, if the Company 1s aware of any Information becoming
matenally maccurate, incomplete or misleading dunng the engagement hereunder, the Company will
promptly advise CIBC World Markets The Company recogmzes and confirms that CIBC World
Markets assumes no responsibility for the accuracy and completeness of the Information and wall be
using and relying on the Information (and information available from generally recogmzed public
sources) without assuming responsibility for independent venfication or independent evaluation of any of
the assets or habilities of the Company or the third party

Independent Contractor The Company acknowledges that in performing 1ts services, CIBC World
Markets 1s acting as an independent contractor with duties owing solely to the Company

Confidentiality The Company further acknowledges that any service, information or advice, including
the Opimon, provided by CIBC World Markets to the Company 1n connection with this engagement 1s for
the confidential use of the Board of Directors and semior management of the Company and may not be
disclosed or referred to publicly or to any third party, without our prior written consent, which consent
will not be unreasonably withheld, except in the case of the inclusion of the Opinion or reference to1tn a
prospectus or proxy statement, which shall be governed by the “Services” section above

Miscellaneous Ths letter agreement will be governed by and construed i accordance with the laws of
the State of New York applicable to agreements made and to be fully performed theren The Company
urevocably submits to the junsdiction of any court of the State of New York located in the City and
County of New York or 1n the Umited States District Court for the Southern District of New York for the
purpose of any suit, action or other proceeding anising out of this letter agreement or our engagement
hereunder
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Each of the Company and CIBC World Markets hereby waives any night it may have to a tnal by jury in
respect of any claim brought by or on behalf of either party based upon, ansing out of or in connection
with this letter agreement, our engagement hereunder or the transacthions contemplated hereby

The Company represents and warrants to CIBC World Markets that there are no brokers, representatives
or other persons which have an interest in compensation due to CIBC World Markets from any
Transaction or our services contemplated herein

CIBC World Markets may, at its own expense, place announcements or advertisements in financial
newspapers and journals describing our services hereunder upon consummation of the Transaction

This letter agreement, and Annexes A and B hereto, constitute the entire understanding and agreement
between the Company and CIBC World Markets with respect to the subject matter hereof and supercede
all pnor understandings or agreements between the parties with respect thereto, whether oral or wnitten,
express or imphed This letter agreement may not be amended or modified except 1n writing signed by
the Company and CIBC World Markets and may be executed 1n two or more counterparts, each of which
will be deemed to be an oniginal, but all of which will constitute one and the same agreement All nghts,
hiabilities and obligations hereunder will be binding upon and nure to the benefit of the Company, CIBC
World Markets, each Indemnified Party (as defined in Annex A) and their respective successors and
assigns

Please confirm our mutual understanding of this engagement by signing and returning to us the enclosed
duphcate copy of this letter agreement We are pleased that you have engaged us to act as your financial
adwvisor and are looking forward to working with you on this assignment

Very truly yours,
CIBC World Markets Corp
By p v L
Michaél Fekete 7~
Managing Director
Agreed to and accepted as
of the above date
Women First Heal
By 2 4
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ANNEX A INDEMNIFICATION

The Company agrees to ndemnify and hold harmless CIBC World Markets and 1ts affihates and therr respective present and
former directors, officers, employees, agents and controlling persons (each such person, including CIBC World Markets, an
"Indemmfied Party") to the extent fully permitted by law from and against any losses, claims, damages and habilities, jont or
several (collectively, the "Damages"), to which such Indemmified Party may become subject 1n connection with or otherwise
relating to or ansing from any transaction contemplated by this letter agreement or the engagement of or performance of services
by an Indemnified Party thereunder, and will reimburse each Indemmified Party for all fees and expenses (including the fees and
expenses of counsel) (collectively, "Expenses”) as reasonably icurred in connection with mnvestigating, prepanng, pursuing or
defending any threatened or pending claimm, action, proceeding or mvestigation (collectively, the "Proceedings") ansing
therefrom, whether or not such Indemmfied Party 1s a formal party to such Proceeding, provided, that the Company will not be
liable to any such Indemmfied Party to the extent that any Damages are found in a final non-appealable judgment by a court of
competent junsdiction to have resulted solely from the gross negligence or willful rmsconduct of the Indemmified Party seeking
mdemnificahon hereunder, and any payment or reimbursement made to any such Indemmified Party shall be repaid by such
Indemnified Party The Company also agrees that no Indemnified Party will have any habihty (whether direct or indirect, in
contract, tort or otherwise) to the Company or any person asserting claims on behalf of the Company ansing out of or n
connection with any transactions contemplated by this letter agreement or the engagement of or performance of services by any
Indemmified Party thereunder except to the extent that any Damages are found in a final non-appealable judgment by a court of
competent jurisdiction to have resulted solely from the gross negligence or willful misconduct of the Indemmified Party, and any
payment or retmbursement made to any such Indemnified Party shall be repaid by such Indemnified Party

If for any reason other than 1n accordance with this letter agreement, the foregoing indemnity 1s unavailable to an Indemnified
Party or insufficient to hold an Indemnified Party harmless, then the Company will contribute to the amount paid or payable by
an Indemnified Party as a result of such Damages (including all Expenses incurred) m such proportion as 1s appropnate to reflect
the relative benefits to the Company and/or 1ts stockholders on the one hand, and CIBC World Markets on the other hand, n
connection with the matters covered by this letter agreement or, 1if the foregoing allocation 1s not permitted by applicable law,
not only such relative benefits but also the relative faults of such parties as well as any relevant equitable considerations The
Company agrees that for purposes of this paragraph the relative benefits to the Company and/or its stockholders and CIBC
World Markets 1n connection with the matters covered by this letter agreement will be deemed to be in the same proportion that
the total value paid or received or to be paid or received by the Company and/or 1its stockholders i connection with the
transactions contemplated by this letter agreement, whether or not consummated, bears to the fees paid to CIBC World Markets
under this letter agreement, provided, that in no event will the total contribution of all Indemntfied Parties to all such Damages
exceed the amount of fees actually received and retamned by CIBC World Markets under this letter agreement (excluding any
amounts received by CIBC World Markets as reimbursement of expenses) Relative fault shall be determined by reference to,
among other things, whether any alleged untrue statement or omission or any alleged conduct relates to information provided by
the Company or other conduct by the Company (or 1ts employees or other agents) on the one hand, or by CIBC World Markets,
on the other hand

The Company agrees not to enter into any wajver, release or settlement of any Proceeding (whether or not CIBC World Markets
or any other Indemnified Party 1s a formal party to such Proceeding) n respect of which indemnification may be sought
hereunder without the prior wnitten consent of CIBC World Markets (which consent will not be unreasonably withheld), unless
such waiver, release or settlement (1) includes an unconditional release of CIBC World Markets and each Indemnified Party from
all habihity ansing out of such Proceeding and (1) does not contain any factual or legal admussion by or with respect to any
Indernmified Party or any adverse statement with respect to the character, professionahism, expertise or reputation of any
Indemnified Party or any action or maction of any Indemmfied Party

The indemnity, reimbursement and contnbution obligations of the Company hereunder will be 1n addition to any habihty which
the Company may have at common law or otherwise to any Indemmified Party and will be binding upon and 1nure to the benefit
of any successors, assigns, heirs and personal representatives of the Company or an Indemmified Party The provisions of this
Annex will survive the modification or termination of this letter agreement
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ANNEX B

CIBC WORLD MARKETS CORP
STANDARD M&A FEE SCHEDULE

The Transachon Fee will be calculated by multiplymg the apphcable Transaction Fee Percentage and the
Transaction Value For Transaction Value of $50 mulhon or less, the Transaction Fee will be 2 00% of the
Transaction Value subject to a mummum of $750,000, for Transachon Value m excess of $500 mihon, the
Transaction Fee wall be 0 70% of the Transaction Value, and for all other Transaction Values, the Transaction Fee
Percentage will be calculated 1n accordance with the following table, where the Transaction Fee Percentage 1s
prorated between the intervals of the Transaction Value Markers

Transaction Value Marker Transaction Fee Percentage Transaction Fee
($000s)
$ 50,000 2 00% $ 1,000,000
$ 100,000 150% $ 1,500,000
$ 200,000 100% $ 2,000,000
$ 500,000 070% $ 3,500,000

As used m this letter agreement, "Transaction Value" means the total value (on the date of payment) of all
consideration (mncluding cash, secunties or other property) paid or received or to be paid or recerved, directly or
indirectly, 1 connection with a Transaction 1n respect of assets or outstandmg securities on a fully diluted basis
(treating any secunties issuable upon the exercise of optons, warrants or other convertible secunties and any
securities to be redeemed as outstanding, whether or not vested), plus the principal amount of any debt (including
capitaized leases) outstanding or assumed, refinanced or extinguished in connection with a Transaction, and
amounts payable i connection with a Transaction m respect of employment or consulting agreements, agreements
not to compete or sumilar arrangements If any portion of Transaction Value 1s payable m the form of securities, the
value of such secunties, for purposes of calculating our transaction fee, will be determined based on the average
closing price for such secunities for the 20 trading days prior to the closing of the Transaction In the case of
securities that do not have an existing public market, our Transaction Fee will be determined based on the farr
market value of such securiies as mutually agreed upon m good faith by the Company and CIBC World Markets
prior to the closing of the Transachon Fees on amounts paid mto escrow will be payable upon the establishment of
such escrow Fees relating to contingent payments other than escrowed amounts will be calculated based on the
present value of the reasonably expected maximum amount of such contingent payments as determmed m good
faith by the Company and CIBC World Markets prior to the closing of the Transaction, utihzing a discount rate
equal to the prime rate pubhshed mn The Wall Street Journal on the last business day preceding the closing of the
Transaction
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Identified Parties

Barr Laboratornes, Inc
Bnistol-Myers Squibb Company
Galen Holdings PLC

Galderma S A

Johnson & Johnson

King Pharmaceuticals, Inc

KV Pharmaceutical Company
Medicis Pharmaceutical Corporation
Watson Pharmaceuticals, Inc
Wyeth

Schering Aktiengesellschaft
Solvay S A

Agreed to and accepted as
of the above date

‘Women First HealthCare,

EXHIBIT 1

List of Identified Parties

ﬂL/

Chairman, President and Chief Executive Officer
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CIBC WORLD MARKETS CORT

Date of Identification

10/15/02
10/15/02
10/15/02
10/15/02
10/15/02
09/01/02
10/15/02
10/15/02
10/15/02
10/15/02
10/15/02
10/15/02



