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Section 5.4(a)

No Violation; Consents

Nothing to set forth.

Seller Disclosure Schedule
Page 3 of 22

RLF13623282v. 1




Section 5.4(b)

Mo Violation; Conzents

Nothing to set forth.

Seller Disclosure Schedule
Page 4 of 22

RLEL 3623282v. 1




Secticn 3.3
Legal Proceedings and Orders

1. Gwendolyn Scott-Adams v. Urben Brands - Case pending in the Southem District of New
York.

5. LaShenda Brewer & Tynaisha Hayes v. Urban Brands - Case pending in the Supreme Court
of the Staie of New Yorl, Bronx County.

3. Natasha Cowart & Kathleen Day v. Urban Brands - Matter is with the Massachuseits
Clommission Against Discrimination.

4, Nadage Thomas v. Urban Brands - Matter pending before the EEQC in Flerida.
5 TFrances M. Russell v, Uthan Brands - Matter is with the Ohio Civil Rights Commission.
6. Myisha D. James v, Utban Brands - Matter pending before EEOC.

7. Wells Fargo Bank v. SG USA, Ltd. et al., Cause No. 09-688388, Court of Common Pleas,
Cuyahoga County Justice Center, Cleveland, Ohio.

8. Usban Brands Inc. v. J. Heather, Inc. and Jill Scott - case pending in federal court in the
District of New Jersey.

9. Sharon Falconer matter with the Pennsylvania Human Relations Commission, currently
before EEOC.,

10. Carmen M. Fortuna v Urben Brands Inc, Civil No FPE 06-1332 (404) - Carolina Superior
Court, Court of First Instance.

11. Erohilda Nieves v. Urban Brands, Inc., Change NO 16H-2008-00581 - Miami Office of the
Equal Employment Opportunity Commission.

12. Vornado Caguas, L.P. v. The New 5-7-9 and Beyond, Inc. d/bfa Marianne; Carraizo Alto
Apparel Corp, d/b/a Marianne and Marianne Plus.

13, Morales Realty, Inc. v. Franklin Thirty Four Rio Corp; Urban Brands, Inc; Marianne USPE,;
Marianne PR Four, Inc.; Marianne PR Five, Inc,; Carraizo Alto Apparel Corp.; The New 5-7-
¢ and Beyond, Inc.

14, Sara Green v Urban Brands - Case pending in the Supreme Court of the State of New York,
County of New York.

Seller Disclosure Schedule
Page 5 of 22

ELF1 36523282v. |




Section 3.6

Compliance with Law

Moihing to set forth.

Seller Disclosure Schedule
Page 6 0of 22
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Section 5.8(a}

Benefit Plans; Employees; and Employment Practices

Solely with respect to approximately three (3) employees and for the duration of applicable

. severance periods, in accordance with certain severance agreements, the Seller or Selling Entities
provide post-employment (1) medical insurance or coverage with CIGNA, (2) dental insurance
or coverage with Deita Dental, (3) vision insurance or coverage with VSP and (4) prescription
drug benefits.

Seller Disclosure Schedule
Page 7 of 22
RLFI 3623282v_ 1




Section 5.8(b)

Benefit Plans: Employees; and Employment Practices

The Seller has a former employee previously covered under prior health and wealth plans who
subsequent to his termination remained on the Seller's current health and welfare plans. The
Seller is reviewing this former employee's eligibility to remain covered under the current health
and welfare plans,

Seller Disclosure Schedule
Page 8 of 22

BLF! 3623282v. 1




Section 5.8{c

Benefit Plans: Employees; and Employment Practices

MNothing to set forth.

Seller Disclosure Schedule

Page 9 0of 22
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Section 5.8{e)

Benefii Plans: Employees; and Employment Practices

Nothing to set forth.

Seller Disclosure Schedule
Page 10 of 22
BLF! 3623282+, 1



Section 5.9{a)(i)

Contracts

Nething to set forth.

Seller Disclosure Schedule

Page 11 of 22
RLF1 3623282v, 1
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Sactlon §.9(b}

Contracts - List of Contracts In Breach andior Notice of Default Receovied®

Sfore No  Location

116 Evergreen Plaza

119 Ford City

127 Cheltenharmn

132 Eastover Plaza

137 Lincoin $all

151 Gallery at Market East
164 Goodhope Markaiplace
157 Rhode Islend

158 Forestville

158 Southlake Mall

168 Southlake Mall

169 Cumberand

170 Olney Plaza

175 Severance Town Cenfer
177 The Mall at West end
180 Lincealn Mall

183 Concourse

186 University City Sqaure
187 Fairfane Meadows

188 681h Street

182 City Plaza

198 Stony Island

198 Stony Isfand

199 Martin Luther King Jr.
201 Number One Marketplace
202 MNorth Philatelphia Siation
208 Baldwin Hilks

208 FairlaME Towh Center
222 Hamrnond Ajre

244 State Street

250 Security Square

264 Sunny lsle

272 Amity Plaza

277 Metro Centar

278 Siratford Heights

282 Lee Harvard Mall

7?87 Regency Squarns Mall
295 Eddystone

308 Glenwaod Crossing
315 Springfield Gandens
320 Crenghaw Plaza

320 Crenshaw Plaza

322 Ashland Ave

324 Governors Square

428 Silas Creek Crossing
336 Market Place Hollywood
328 Cross Creek Mall

352 Forest Park

Siatus

ten day notice

Default

Default

Default - ten day

ten day

ten day

breach

Default - ten day

Ciafault

Defauit - ten day

Default - ten day
attorney default - tein cay
fiive day notice

ten day

attomey default - five day
Attormey letter

five day

defauli - ten day
demand for possession
Summons

defavit - ten day
attomay defiquent notice
default ien day

intent to terminate

Atlornay defaull letter
default

defzult

fifteen day nofice
Default - ten day
Default - ten day
default

aviction nolica
ten day

defzault

default

defauit

rent demand

fen day

ten day

ten day

detault

defauli

three day nofice
default

dafault

Default date
Q22010

9f18/2010
852010
9/8/2010
9722010
g18/210

81572010
92042010

5/8/2010
920720110
8/20/2810

B/2040
87302010
9/20/2010
92412010
BI202010
8/30/2010
812412030
213042010
92202010
9f22/2010

2712010
813042010

9452010
91202010
922f2040
8242010

£/8/2010
8/30/2010

9/8/2010
222010
AMEfZ0T0
SMBL2040
842312040

9/8/2010
8202010
ar26£2010
972372010

8152010
8/30/2010
982010




353 Boulevard at the Capital
268 Woodbridge Mall

368 Eastiand Mali

370 Hilllop tMall

373 Plaza on the Boulevard
374 Southlzke Mall

380 Town & Country

381 Richmond Town Center
282 Pierre Bossier

329 Broward Mal

400 Greenspoint Mall

402 The Boulevard

407 Oglethorpe

411 Northgate Mall

418 Edgewoad Station
422 Morthpark Mall

432 Siegen Plaza

434 Pyramids Village

435 Chicago Building

437 5t. Charles Town Center
447 Englewood Plaza

448 Bowie Town Cenfer
449 Shops at White Daks
452 Orlando Square

465 Parkwest Town Center
65420 Corp Office

Corp Office

SLUMMoNs
Deliguent
pay o quit

defaulf

notice to vacate
notice to vacate
ten day

default

five fay notce

Default- five day
defadlt
default

default

default

five day notice
Summons

LL Five day notice
Failure to pay
Attomey pay or quit
defauli

defauit

default

Surmnmons

917/2010 Dupiicats
9182010
B/8/2010

82772010

Q212010
9232010
&i82010
8/8/2010
arz/2010

9B2010
927,200
9/23/2010

52212014
o720/2010
9202040
9152010
220/2010
872242010
82212010
9M52010
91572010
9152010
8/27/2010

1. Fora list of Non-Real Properly Contracts in which the Sefier or the Selling Entitizs may have
breached, please sae the Non-Real Property Contracts with estimated cure payments greater
than $0.00 that are listed on the (ist of estimated cure payments delivered pursuant to Section
5.0 of the Asset Purchase Agreement, dated September 21, 2010,

2. ‘The Real Property Leasas for which the Seller or the Selling Entities have received default
notices on or are in default are [dentified on this Schedule by the Store Number associated
such leasa,



Section 5.10(a)

Intelleciual Property

[See attached]

Seller Disclosure Schedule

Page 13 of 22
RLFY 3623282v. L



Lirban Brands, ne.

Trademark Imaoe Repat : Ponfed; 3342010 Page 1
COUNTRY REFERENMCES FILED APFLE REGOT REGH# STATUS CLASEES

,; . =,

| 100% GIRLS |

| !

; I

_UNITED STATES TH2G1US00 HREMDOR TEMST 65 12rase 2208818 ABANDONED 025,036
025 - children's dothing, namely pants, ehiris, dresses, jackels, socks, footwaar, ghoves and taittens; and undervaar, namely undsmants and
unciarsiirs

035 - retall clothing store sendoes

ARE YOU THE NEXT GREAT WOMAN OF STYLE? &f‘&w;ﬁ? i

——— -

LIMITED 3TATES 'I:323254JSQD 340005 TBAES6,470 2282006 3,063,310 REGISTERED 03;.3
035 - retal stera and onflne retsll store serdoes in the #ield of women's apparel and accegsodes

|
| ASHLEY STEWART

|

: ——- _—— . ) i

- MEXICD TIZZA1WXK00 2441998 623818 AZG0E GZ3618 REGISTERED 26
025 - Aicles of clothing including lingede, suits, dresaes, blazers, pantyhoss, pants shiris, Mouses, jackels, jogging suils, socks, sweaters
and shoes,

M EXNCD TEZ2H1MX01 arei1008 340066 G40 G960 REGISTERED 124
042 - Wholessls, disfbution and relail sendses inciuding ratail stare mervices in connecion with jewelry, watkches, cosmelics, frsgrances
and apparel,

LUMITED STATES TIZZA1E00 SMAfA001 YOS T.528 " PENDING D06, 18 G20

021,624,627
G35

008 - metal cutaln ings

14 - locks, watches, walch bands, candlesticks of precioua metal, candie rfings of precleus metal. napkin fdngs of precieus metal

320 - hama fumishings, namely, pillows, picture fames; non-metsl curtakn rings; curtaln rods; window blinds; clolhes hangars; coat hangers;
magezing rackss mimors; fited alip covers; winduw shades

021 - homa fumishings, namely, wastepaper baskels, faclal Hgsue hokiers, tollet tissie holders, paper tuwel' holdets; ntastlc beth racks: fower
baskets; winker baskets; fitted plonic beshets: candlasticks not of precious metal; candle rings net of precious metaly napkin rings rot of preGious
metal

024 - handkerchiafs, b.-en:l linems, namety, comforters, pilow cases, shesta, matless covers, matiness Jnens, blankels, bed spreads, pﬁ[ow =harms;
bath room linens, namely, towels, wash cioths and fabrio bath mats; home linens, namely, Kitchen toveals, dish washing dloths, window curtaings,
window drapes; fabric shower curtaing; plastlc shower curteing; non-fitied cushion covers

D27 - homrie fumishings, namely, area rugs and carpeling; plastic or rubber bath mats

135 — ralall store servoes In e flelds of personal cara produnts, Anens, and home fumishings

LIWITED STATES T3229108H WESR00T  TR330,074 FPENDING G20
020 - furmiure, namely, tablas, chairs, coyches, beds, cebfnels, dressers, decks

UNITED STATES TA229TU502 GBft4/200t  THO83 18T 42006 i10w8,582 REGISTERED {18,026
e - hendbags, purses, and wallels .
(326 - butfons and omamental novelty pins

UNTED STATES T322UG03 TOZEMOG2  T4/326,588 afaoreoy 2046888 REGISTERED 14,025,042
{14 - jewelny

025 - women's ciothing; namely, Ingera, sulis, dresses, blezers, panty hose, pants, shirls, Blouses, jackets, jegging sulls, socks and swealars
m42 - retall store services in connection with women's appard




Tracerark mage Repart

Prnted: 332010

Page 2

|

COUNTRY REFERENCE®# FILED APPL# REGDT REGH# STATUS GLASSES
ASHLEY STEWART continued . ..
UNITED STATES Ta22FTUS04 THIMB9T  FEAI8D028 2001 2438,806 ABRANDONED Das

073 - personal care products for the halr, skin and nzils, cosmeties and fragrances, nemely, periume, eau de perfurme, ealr de ewlopne, toilet

waler, pre-shave and after shave fotions; perhmed bady oil and joflon, bath ok, {aloumn powder, toitet and beauty scaps;
and body, nameky, skin oleansing and molsbkaiing creams, baims, miks, pels,
and grearm; foundation creams and cover base; beauty and faclal masks, gels 2n

preparations foe the face

emulsions, lotons, and creams; B fotion 2nd cream; hand lofion

d packs; day and night creams; eye-wirinkle creams and slicks;

sun care preparaiions, namaly, sun creem, sun milk, sun ol and after-sun Yyuids; spray, liquid or povialer personat desdorants and
Bnd cover scks; liguid, cream, gel or powder muges and biushes; lipstick, fp gloss, fip shine, bp

antiperspiants; eye maksup, foe maksup,

balm cresms and slicks; assentlal olfe and ambergts foru

se In making perfumas andfor cosmetics; preparations for he hair, namely, shampos,

condiioner, inss, dressing and hair saiment lofions, har olls, lonlos and pormades, hair sprays; nalt enamel, nail hardeners, nall polish, nalk
polish basa coal, nzil pelish remover, naft pofish kop coat, nail strengthwners, pre-moistenad cosmetic fissues, wipaes and towealsttes; denlirs
gleaning prapamtions, dentifices, dental gels, fonlhpastes, depilatories

UNITED STATES Ta22gTUS0S

PROPOQEED {02

803 - personal care producta for the halr, skin and nallz, cosmetiss apd fragrances, ramely, perfuma, eau de perfurne, sau da cologne, ikt

waiter, pre-chave and afier shave labens; perfiumed
sind body, namely, akin ¢leansing and molsturizlig creams, batms, mitks, oels, emulslons, [obons,

body ot and lotion, bath afl; talcm powder, toliet and beauty soaps; preparations for ihe face
and creawns; g lotlon and cream; hand Jotion

and cra=m; foundation creams and cover base; beauly and facial masks, gels and packs; day and night creams; sye-winkle reams and skcls;

suR care preparetions, namaly, sun crearm, stn milk, sun ol and after-sum lkuibds; spray.
arlperspirants; eye makeup, lace makeup, and cover sticks; liquid, cream, get or powder rouges and bushes: pstick, Ip ghess,

Hentid or poweder personal decdorants and

lip shine, fip

belm creams and sticks; essential olls ard ambergds for use in making pafumes andfor cosmelics; praparations for e halr, namely, shampoe,
condibener, ringa, dressing and halr reatment lotions, halr oils, tonles and pomades, hale sprays:; nail anamel, nall handeners, naif polish, nait
palish base coat, nait polish rerover, aall polish top coat, nall strengtheners, pre-moistenad cosmellc tesewes, Wipes and welattas; denture
cleaning preparations, dentifices, denta! gels, tocthpastes, depilatonios

T ———

; — E— - - -
| |
| i
| !
1' !
|
i ]
i .
e o i —
] —— Tmm——
| |
| Buiterdly by Ashliey Stewart 1|
|
i . ——— i
UNITED STATES TIAE02UE00 UINEDG3  TFIR3.508 PENL MG Q25

025 - womsn's clothing, namaly Aingerie




Paga 3

Tredemenk image Reporl . FPrinted: 332310
COUMTRY REFERENCE# FIEED APPLE REGDT REGH# STATUS CLASBES
: B o B o hi
| ;
i GREAT WOMEN OF 5TYLE i ;
t —- o - |
UMITED STATES Ta2Z1TUS0D 10ABMBRT 75374,620 al3/1908 2,266,303 REGISTERED 035
035 - retall sfore senvices In the field of women's apparel and accessories
5 T |
I :
i KNIGETWEAR
' |
: e —— e s .h ' i
UMITED STATES T3Z2GHBLS00 ’ 2006 T2 470 ABANDOMNED 25
025 - Clothing, namely, paiarmas, lounging pajamas, nighigowns, nightehins, negligees, bed [ackets, robes

a
! KNIGHTWEAR BY ASHLEY STEWART |
! 1
i I
: _— _—
UMITED STATES T32593H500 £//2006 Toi248 153 ABANDONED 025

025 - Clathing, nameaky, pajamas, lounging pajamas, nightgowns, nighishirs, neghigess, ted lackels, robes

rn r— —— s



Trademark Image Report Pilnted: 32010 Page 4
COUNTRY REFERENCE® FILED APPL# REGDT RECGH STATUS ClLASSES
e _— e —_ , - _ e -
; j
: .l
F ' 4

- |

i

URBAN BRANDS ||'

I. — i
UMNITED STATES Tsz:#mt!sun 123141087 755413460 BIGI2003 2,747 468 REGISTERED ' 35
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¥ UniTED STATES PATENT AND TRADEMARK OFFICE

TRITED STATLH DEPARTMENT OF COMMERCE
Dafled Biaton Potent mid Trademark OIfioa
20 ISIONER FUR PATENTS

7 Abice: COMM IS
= mem TIFI3- 14T
AFPLICATION FILING or TRP ART
HUMBER 371{R) BATE UNIT FIL FEE RECD ATTY DDCKETHO TOT mmsl AT CLAIMS
127228073, (27082008 2938 PA0S34UE00 53 1
CONEIRMATION NO, 5568
28381
ARNOLD & PORTER LLP
ATTN: IP DOCKETING DEPT.
555 TWELFTH STREET, N.W.

WASHINGTON, DC 200041206

Date Mailed: 06/32009

Recalpt is acknowledged of this non-provisional patent application. The application will ba taken up for examination
in dus course. Applicant will be neflifed as o the resulis of the examination. Any comrespondence conceming the
appiication mustinchude the following identifioation information; fhe LS. APPLICATION NUMBER, FILING DATE,
NAME OF APPLICANT, and TITLE OF INVENTION. Fess transmitied by check or draft are subject o colisetion,
Please verify the accuracy of the dets presented on this recaipt. If an error is noted on this Filing Receipt, please
submit a written requast for & Fiting Recelpt Coméciion. Plaase provide a copy of this Filing Recelpt with the
changes noted thereon. If you racelved a "Notice to File Miesing Pasts” for this appllcation, please submit
any corrections to this Filing Receipt with your reply to the Notice, When the USPTO processes the reply
{o the Notice, the USPTO will genarate another Filing Recelpt incorporating the requestad comections

Applicant{a) )
Math Maria Jimatiez, Secaucus, M,

Jill Scoft, Philadelphia, PA; .
Powar of Attorney: Tha patant practitfonars assoclated with Customer Numbsar 28581

Domestic Priority data as claimed by applicant
Foreign Applications

If Reguired, Forelgn Flilng License Granted: {2/25{2008
The country code-pnd number of your priosity application, to be used for filing abroad under the Paris Convention,
is US 12/228,073 ;
Projectad Publication Date: 10/08/2009
Non-Fuhbilcation Request: No
Early Publication Request: No
Title .

Brassiefe

Preliminary Class

" PROTEGTING YOUR INVENTION OUTSIDE THE UNITED STATES

Since the dghis granted by a U5 ‘patent extend only throughout the teritory of the United States and bave no

affact n a foreign country, an invantor wha wishes patent protection in another country must apply for a patent
page ] of 3 .




in & specific country of in reglonal patent offices. Applicants may wish to conslder the filing of an international
application under the Patent Cooperation Treaty {(PCT). An intsrmiationsl {(PCT) appiivalion generally has the same
affect as & regular nafional patent application in each PCT-member country. The PCT procass simplifies the flling
of patent applicetions on tha same invenilon In rnember countrigs, but does not result In agrant of "an internaticnal
patent” and does not eliminate the need of apphicants to fle additional documants and fees in countrios whare patent

protaction is dasired. }

Almost svary country has iis own patent faw, and a person deshing a patent in & partioular country must make an
application for patent in that country in accordance with its perticular laws, Since tha faws of many couniries differ
i various respacts from the patent taw of the United States, applicants are advised to saek guldance from spacific
foreign countries to ensure that patent dghts are ot lost prematurely.

. Applicants algo are advised that In the case of inventions made In the United States, the Direclor of the USPTO must

' lssus g licensa-before applicants card eifly fora patent In a foreign sountry, The ing of a LIS, patent application
sarvas as a reguest for a forelgn filing lcerise. The application’s fifing mmeaipt containg further information and
guidance as to the status of applicant's licansea for foreign filirg.

Apphicants may wish to consult the USPTO booklst, “General Information Conceming Patents" {specifically, the
seciion entitled "Treatles and Foraign Patents™} for more informaticn on fimaframes and deadlines for filing foreign
patent applicafons. The guide is available either by contacting the USPTO Contact Canter at 800-786-9199, or it
gan be viewad on the USPTO website al htip:fiwww usplo.goviwebiofflcesipacidoc/generaliindax.himl.

For infostnation on preventing theft of your intellectual property (patents, trademaris and copyrighis}, you may wish
io consu't the U.S. Govemment wabsits, http:/fwww.slopfakes.gov. Part of a Department of Commerce initlative,
this websits includes seif-help "tooliits” giving innovators guidanca on how o protect intellectuat properdy-in speciic
countries such a3 China, Korea and Mexlco, For questions ragarding patent enforcement issues, applicants may
¢all the U.S. Govemmaent hotllne at 1-866-599-HALT, (1-866-098-4158) '

LICENSE FOR FOREIGN FILING UNDER
Title 35, United States Code, Section 184 | .
Tltie 37, Code of Federal Regulations, 5.11 & 5156

GRANTED

The epplicant has heen granted a license under 35 U.5.C. 184, if the phrase "IF- REQUIRED, FOREIGN FILING -
LICENSE GRANTED" followed by a date appears on this form. Buch Hicenses are Issued in all applications whers
the conditions for jssuance of a licanse have bean met, regardiess of whether or not a llcense may be required as.
set forh in 37 CFR 5.15. Tha scope and limitations of fhis license are sat foith in 37 CFR 5.15(a) unless an earfler
llcanse has beeh issued under 37 CFR 5.15(1). The license is subject to revocation upan wiitten nofification. The
date Indicatad Is the affestive date of the Beense, unlees an earller license of simier scope has been granted under 2
ITCFR5.13o0r 514,

This license is to be refained by the Jicenses and may be used at any tme on or after the effoctive data therecf unless
it is revoked. This ficense is automatically ransferred to any related applications(s} filed under 37 CFR 1.53{d}. This
iivensa is not refroaciive.

paga 20t 3




The grant of a ficense does not in 2ny way lassen the respensibility of a licenses for the security of the subject matter
as impesad by any Governmenl contract of tha provisions of existing laws relating to aspionage and the national
security or the expost of technicat data. Llcensess should appiise themselves of cument regulations. especially with
respect to cartain coundries, of other agencies, particulardy the Oifice of Defense Trada Confrols, Depariment of
State (with respect to Arms, Munitions and Implements of War (22 CFR 121-128)); the Bureau of Industry and
Seculy, Department of Comeneres (15 CFR parts 730-774); tha Offica of Fure!gn AsseisConfrol, Department of
Treasury {31 CFR Parts 500+} and the Department of Enasgy.

NOT GRANTED

Ne ilcense undar 35 L1.8.C. 184 has baen granted at this tims, if the phrase "IF REQUIRED, FOREIGN FILING
LICENSE GRANTED" DOES NOT appear on this foem. Applicant may st pstition for a icanse under 37 CFR 5.12,
if 2 licensa is desirad befare the sxpiraflon of 6 months from the filing date of the appifcation. If & months has lapsed

— = ~from the filing date ofthis applicatiomand4he licensoe hag not received anyindication Ui a sececy order umderss -

LLS.C. 181, the liconsas may forstgn file the appiicalion pursuant fo 3¥ CFR 5.15(b).

paga 3 of 3 ' .



. CRA
12841.00%

S Unerep States Patent D TRADEMARK OFFIGE

UNITED BTATES DEFARTMENT OF COMMERCE ™
Daltsd Staton Patent and Tradessek Qfflon

CONMISSIONED. FOR PATENTS
Aveantis, Neghir TLT-HEY
AFPLICATICH FILING or GRP ART
HUMBHE 3T DATE LTNEE FIL PER RBECT ATIY.DOCKET.ND TOT CLAIMSETHD CEAIMS
(3367508~ D200 3765 2936 10834001 5 i
CONFIRMATION NO. 1045
283681 | UPDATED FILING RECEIPT
ARNOLD & PORTER LLP _
ATFN: IP DOCKETING DEPT, 1“%3%&!@!@@“@“

555 TWELFTH STREET, N.W.
WASHINGTON, DC 20004-1206

Date Mailed; 06/30/200%

oY,

Receipt is acknowledged of this non-provisional patent appilcation. The application will b taken up for examination
in due course. Applicant will be notified as fo the results of the examination. Any corrgspondence concering the
application must nclude the following identification information: the 0.8, APPLICATION NUMBER, FILING DATE,
NAME OF APPLICANT, and TITLE OF JNVENTION, Fess transmifted by check or draft are subject to coilaction.
Please verify the accuracy of the data presented on this receipt. If an arror is noted on this Fillag Receipt, please
submit 2 writlen requast for a Filing Receipt Correction. Please provide a copy of this Filing Recelipt with ths
changes noted theraon. i you recelved a "Notice to File Missing Paris" for this appiication, please submi
any corractions to thia Fillng Recelpt with your reply to the Notlce. When the USPTO processes the reply
to the Notice, the USPTO will genaraty another Filing Receipt Incorporating the requestad comactions

Applicant(s)

Malit Maria Jimenez, Secaucus, NJ;

Jill Scotf, Philadelphla, PA, .
Powor of Attornay: The patent practitfoners associated with Customer Number 28381

Domastic Priorily data as claimed by applicant

Foralgn Applications .
EUROPEAN (EU) OFFICE FOR HARMONIZATION [ 934506-0001 08/(8/2008
EUROPEAN (EU) OFFICE FOR HARMONIZATION t 52450E-0002 OB/(E/2008

if Reguired, Forelgn Filing Licenss Granfed: 02/18/2009

The country code and nimbes of your pdﬁr-ily application, to ba used for filing 2broad under the Patis Convention,
is US 12/367,504 .

Projected Fublication Date: 02/11/2010
Non-Publication Requiest: No
Eairly Publicatlon Request: No

pagalef3d




Title
| ) Brasslare
Preliminary Class
450
PROTECTING YOUR INVENTION OUTSIDE THE UNITED STATES

Since the rights granted by a U.S, patent axtand onfy throughout the terfiory of the Upited States and have no
effect in a foreign country, an invsntor wha wishes patent protaction in ancther country must apply for a patert
In a spacific country or [n regicnal patent offices. Applicants may wish to consider the fimg of an migmational
appiication under the Patent Couperation Treaiy (PCT). An Intemational {PCT) application generally has the same
affect a8 a. ar,national patent gpplication in each PCT-mamber cauntry. The PGT process simpiifies the fing
of patent apphications on the sama Svtion in member countries, but does not result in a grant of "an Internationat
patent” and does not giiminate the nead of applicants to file additional documents and foes in countries whera patant

proiection is desired.

Almost every country has s own patent law, and a person dasiing a patentin a particular counlry must make an
application for patent in that country in accordance wlin its parficiiar laws. Since the laws of many countries differ
in varlous respects from the patent law of the Unkted States, applicants are advisad to seek guidance from spacific
foraégn countries to ensure that patent rights are not lost prematuraly.

Applicants also ara advised that in the case of inventions mada in the United Stales, the Director of the USPTO must
issue a Bcense befora applicants can apply for a patent in a foreign country. The fiting of a L8, pateni application
serves 65 a reguest for a forelgn filing llcense, The application’s fiing receipt contains further informsation and
guidance as to the status of applicant's llcense for foreign #ing.

Applicants mey wish {o consult the USPTO booklet, “General lnformation Concsming Patents” (speciically, the
section entitled "Treaties and Foraign Paten{s") for mera information on fimeframes and deadlinas for filing foraign
patent applications, The guids is availebla elther by contacting the USPTO Contact Cenfer at B00-786-9198, orit
can he viewad on the USPTO website at http;m.-.rww.uspta.guvfwebfofﬁnes!pam‘dcc!genemlﬁndax,rﬂml. .

For information on preventing theft of your intellectual property (patents, fradermarks and copyrights), you may wish
to consult the 1.5, Govemmant welisite, hitp:#www.stopfakas.gov. Part of a Department of Commerce Inlilatlve,
this website noiudas seif-help "toolkits™ giving innovators guidance an how to protest intellactual property in specific
countries such as China, Korea and Mexico. For questions ragarding patent snforceniont lssues, appllcants may
calt the U.S. Govemment hotine at 1-886-858-HALT (1-666-088-4158). '

LICENSE FOR FOREIGN FILING UNDER
Title 35, United States Code, Section 184
Title 37, Gode of Foderai Regulations, 511 & 5.1%

- GRANTED

The applicant has been granted a license under 35 U.8.C. 184, if the phrase "IF REQUIRED, FOREIGN FILING

LICENSE GRANTED" foliowsd by & dale appears on this form. Such licenges are issuad in all applications where

the canditions for issuance of a license have been met, regardless of whether or not a license may be required as
paga 2 o3 '




sat farth in 37 CFR 5.15. Tha scope and imitations of tivis license are set forth in 37 CFR 5.15(a) unless an eatlier
lcenss has been issuad under 37 CER 5.15(). The jicense is subject to revocafion upon written notlfication. The
date indicatad is he effective date of the liconsa, unless an saflier Heense of similar scopa has been granted under
C3TCFRA13or 514

This licanss s to be retainad by the licensee and may bs used at any ima on or afer the effective date thersof unlass
it Is revoked. This licensa is automatically rensferved fo any related applications(s} flad under 37 CFR 1.53(d}. This
license I8 not refroactive.

The grant of a liconse does netin any way lessen the rasponsibiity of a licensae for the security of the subject matter
as imposad by any Govamment contract o the provisions of exlsting laws rolating to espionage and the national
sacurlty or tha export of fachnical data. Licensees should apprise themselves of current regulalions especially with
raspeci 4o cerain-cayatdes, of-otkor-aggneles, pariculary-the-Office of Befonse Trade Confrols, Depariment of -
State fwlth raspect to Arms, Munions snd lmplements of War (22 CFR 121-128}); the Bureau of Indusiry and
Secusity, Department of Commeres (15 CFR parts 730-774); the Office of Foieign AssetsConiioi, Gepariment of
Treasury {31 CFR Parts 500+) and the Pepartment of Energy. .

NOT GRANTED

Nao licenss urdar 35 L.S.C. 184 has bean granted at this tima, if the phrase "IF REQUIRED, FOREIGN FILING
LICENSE GRANTED® DOES NOT appear on this form. Applicant may siill patition for & license under 37 GFR 5,12,
it a license is dasired bafore iha expiration of & monitha from tha fing date of the application. If 8 months has lapsed
from the filing date of this applicaticn and the licensee has not received any indicafion of a secrecy order under 35
11.5.0. 181, the ficensee may foreign file the epplicalion pursuant 1o 37 GFR 5.13(b).

page 1of 3




Section 5.10(b)

Intellectual Property

See Frem 2 in Section 5.10¢c) of this Seller Disclosure Schedule.

Seller Dizclosure Schedule
Page 14 of 22

BLF1 3623283v. 1




Section 5.10(c)

Intellectual Property

1. Urban Brands filed an application (the "Application") with the US Patent & Trademark office
for use of a mark (goods and services category) for which the Application is being comntested
by Ashley Fumniture Indusiries, Inc. ("Ashley Furniture™). Ashley Furniture filed an
opposition for such use. The Parties are hopeful that they can resolve this maiter.

2, Urban Brands Inc. v. J. Heather, Inc. and Jill Scotf. Case is pending in federal court in the
District of New Jersey. J. Heather, Inc. and Jill Scoit (collectively “Scott”) allege that {1)
royalty payments owed to Scott under the parties” Product Development and Endorsement
Agreement (the "Agreement”); and (2) Urban Brands is infringing on Scot’s trademark and
publicity rights by continuing to sell the Jill Scott product line following expiration of the

Agrecment.

Seller Disclosure Schedule

Page 150822
RLF1 3623282v. 1



Section 5.11{a)

Taxes

1. Tax Returns related to the tax liens and warrants listed as Itemn 3 on Schedule 1.1{c)
(Encumbrances) to the Agreement.

2. Tax Returns related to the Tax audits in progress and disclosed in the atiached summary.

Seller Disclosure Schedule
Page 16 of 22
RLF1 3623282v. 1
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Section 5.11{k)

Taxes

1. See disclosures set forth in Section 5.11(a) of this Seller Disclosure Schedule.

2. Approximately $825,000 in sales and use Taxes relating to the period prior to the date of the
Agreement are either currently due and owing or will become due and owing to various

Governmental Authorities in the ordinary course of business.

Seller Disclosure Schedule
Page 17 of 22

RLF1 3623282v. 1



Section 5.14
Permits

Nothing to set forth.

Seiler Disclosure Schedule
Page 18 of 22

RLFI 3523282v. 1




Section 5.17
Banks

[See attached]

Seller Disclosure Schedule
Page 19 of 22

RLF1 3523282v. 1
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Section 7.7{e)

Seller Bepefit Plans

Associate Benefits related to Seller Holidays, Personal Days, Sick Days and Vacation Time more
fully described in Exhibit A attached hereto.

Fall 2010 Store Management Incentive Bonus Plan
Fall 2010 DSM and ASM Incentive Bonus Plan
2010 Cigna Healthy Reward Discount Program
Cigna Wellness Incentive Program

Medical, Prescription, Dental & Vision Plans through CIGNA and VSP
Flexible Spending Account (FSA) Flans

Basic Life Insurance Flan

Accidental Death & Dismemberment Plan
Supplemental Life Insurance Plan

Supplemental Dependent Life Plan

Long Term Disability Plan

401k Plan

Qelter Disclosure Schedule
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Exhibit A
to Seciion 7.7(e) of Seller Disclosure Schedule

I. ASSOCIATE BENEFITS
A. Company Hel{davs:

L. Full time and part time associsies will e cligible for paid Company Holidays fillowing thirty (30) days of active employment  Eligitile
full time ackd part lime associales will recsive the folowing paid Company Hodidays:

Mew Yeoar's Day Indeptodence Day Christmas Day
Martin Luther King Day Laber Day
Memarial Dray Thanksgiving Day

2. In order to receive Holiday Pay, associafes are required ko work their regelar work scheduls on their Tast regularky-scheduled day before
and their first regularly-scheduled day after the Holiday, unless otherwize agreed to in writing by the Company, IF il is necessary for
agsor-intes o work ona Company Holiday, assaciates should be paid in the follewing manner:

+ For a non-cxempt associade who wotks on a Company Holiday hefshe will be paid L 42 times their normal pay fer ali hours woeked
on the Company Heliday and any legally required overtime hours worked.

» Figr an cxempt assaciale who worls on a Company Holiday, hefshe will be paid regular pay for that day and hefshe may take 8 pre-
approved, compensatory day offon selected Holidays within the follewing twa (2) wesks,

B. Fersonal H

1. The Company provides persenal days to associates for the purpose of providing them tme off 1o deal with specific personal business
that the assaciate might otherwise have difficulty handliag given the demands of their work schednle. Personal days are nof to b used
to extend vacation time. When a0 associate is taking time off for teasons which are nat covered by this policy, vacetion days must be
used. Reasong for which personal days can be used include: birthdinys, anndversaries, attendance of personal matters or for sppoiniments
with, for example, physicians, atomeys, or teachers or to supplement bereavemacnt time. The Company reserves the right Lo request that
an associate provide confirmation that personal days are being used in accordanee with this policy in any situation if doems sppropriae,
All personal time requested meist be appraved in advance by the superyisor,

2. Full time associates who have completed ninsty (90) days of continous active scrvice will be eligible for thtee (3) personal days per
calendar vear,

3, Unused persona] days will nol be carried over into the following calendar year and will not bo pé\id out upon separation from the
Company.

C. Sick Baya

1. The Company provides paid sick days to all non-exempt associates.  Sick days are allocated (ie.. given our) o allow non-cxempt
azgociates Hme off Fom work due o illness without loss of pay, Sick days are not to B used for vacation or persenal réasoas.
Huwever, associates shall be permiticd ko use wp 10 ane half {172} of their annually aflocated sick duys to attend o the illness of the
associate’s child, parent, of spouse, in the same mamner that associate is able to wse sick duys for their own itiness or igury.

2. Fuil-titne, non-exempt associates who have completed ninety (90) days or more of contiruous active service e entited te Four (4)
slek days per calendar year,

3. Pani-time, non-gxempt associates who have comploted one year or more of continuous active servies are entitled to two (2} sick days
pir calendar year

4, Unused sick days will not be camied over into the following calendar vear and will not be paid qut upon separation from
the Company,

Seller Disclosure Schedule
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Exhibit A
to Section 7.7(e) of Seller Disclosure Schedule

- D. ¥acation Time
The company provides vacafion in accordance with the following schedules:
1. Full- time assogiabes wha have eompleied ninecy (90 days of confinoons achive serviee are enfitled to vacation. The
amount of wacation time thal iz allocated to an asseciate can be used throughout thal calendar year, subject 1o "black out period” and bosiness
neEds.

The following sehedule details the amount of vacation time cligitle sssodatey will be allocated each year:

Years of Service Alleeared Vacation FTime
Year One {13 through Year Four (4} Two {2) Weeks Vacation
*¥ear Five (5) through Year Fourtesn Three {3) Weeks Vacation
(14)
*Year Fifleen (15) through remainder Four {43 Weeks Vacation
of your employment

* Additicnal weeks of vacalion time 43 noted in the chart above, are allogated when he assnciale reaches their servics amiversary,
2. Fari-time, non-cxempt associates wha have conepleted one**® (1} foll year of émployment will accrue vacation at a rafe of 3.33
bours for ach month inwhich they work at Teasc 8% howrs, This will squate to one {1} week of vacation in 3 palendar year,

3. Fart-time, non-exempt associztes who have eompleted five® (5} years of employment will start to accroe vacation =t a rate of 6.66
hours for each moenth in which they wark at least B hours, This would equate ta twa {2) weebks vacatioz in a calendzr year.

& Vacation Lime s noted above, 19 allpeated on the January 1 immedistely following the
galendar year in which tho associste reaches their service anniversary.

k8 Vacatlon Acerual Example
The following chart Wlustratcs how a typical Part+ime associate would accrus vacation time throughout a onc year period. In this
examyple, a typical Fart-time associate has beed employed with the Company for aver two years and has been allocated ong {1) week af
wvacation, squaling 3996 houre. The chart below shows approximately the number of hours that the associate will have acertted at the end
of cach calendar month. This example iz for ilustolive putposes oaly.

Yacatipe Accrual Hlustration

By Wonth End Approximate Number of
Earnad Vacation Hours

January . 3,33 hours
Febrpary .56 hoars
March 9259 hours

April 13.32 hours

May 16.65 hiurs
June 1998 hours

July 2331 hours
August 2664 hours
Eeptember 3957 hpurs
Oitober 3330 hours
Movember 36.63 hours
Decembsey 319.96 hours

4. Vacation time scerued, bus niused, in one calendar year cannat be “camied over™ into the Following calendar year (excapt whero requited
by applicable law), All accreed, but unused vacation time in one calendar year wili be forfTited on Janvary | of the following calendae
yoar {sxcept where prohibited by [aw). Unused vacalion time will not be paid out upen separation from the Company.

5, Although the Company expecls aysooiates to uge their sconecd vacation Lime: in cach calendar yoar, associptes in Cabifomia may carry
overup 1o two (%) fmes their annual alloment of vacation fime from one calendar year ©o the noxt. [fan assoclate accrues twi (2} timss
theit annuel atloiment, the accrual of vacation time shatl be suspended wntil the associals has used vacation time to reduce the falance of
actrued days.

Seller Disclosnre Schedula
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