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Schedule A
to
Secured Party
General Conveyance and Bill of Sale

1. All Finished Goods Inventory set forth on the Inventory Listing;

2. The personal property of Debtor subject to lease set forth on Schedule A-1
annexed hereto and incorporated by reference herein (collectively, the “Leased Property™).

3. All intellectual property and the good will represented thereby, including
without limitation (a) the “Sparkle Sportswear”, “Sparkle Baby™, “Spark Plugs”, “Sparkle Stars”
and “U.S. Wear” trade names and/or trade styles, and (b) the following trademarks, including the

registrations and applications appurtenant thereto:

Trademark Country Registration Number
U.S. WEAR USA 1796417 t
SPARKLE USA 1918043 &
SPARK PLUGS USA 1786190 3
HER MAJESTY & CROWN LOGO USA 690592 {
HER MAJESTY & DESIGN USA 1187692 &
HER MAJESTY & DESIGN USA 1134708 lo
LOVE UNIVERSITY USA 141142471
LOVE UNIVERSITY & DESIGN USA 1409574 §
JUST JODIE USA 1676832 9
BELLISSIMA USA 641445 10
DREAMAWAY USA 1559933 N
DREAMAWAY USA 769971 2
JODIE ARDEN USA 1460141 13
JODIE ARDEN (STYLIZED) CANADA 365609
JODIE ARDEN (STYLIZED) USA 1193673 D

4, One (1) share of common stock of Laro Manufacturing, Inc. (the “Laro

Stock™).
5. All vendor purchase orders and sales orders listed in Schedule D annexed

hereto and made a part hereof.

6. All right. title and interest of Debtor under the Agreement dated as of June
28. 1996 by and between Her Majesty Industries, a division of Debtor, and Dana Undies Sales
Corp.
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SECURED PARTY
GENERAL CONVEYANCE AND BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that BNY Financial Corporation of
1290 Avenue of the Americas, New York, New York 10104 (“Grantor”) pursuant to its rights as a
secured party under an Amended and Restated Factoring Agreement dated July 5, 1995 as the same
may have been supplemented and amended (the “Factoring Agreement”), an Amended and Restated
Inventory Security Agreement dated July 5, 1995, an Amended and Restated Equipment Security
Agreement dated July 5, 1995, a Pledge Agreement dated July 5, 1995 (the “Pledge Agreement”), a
Trademark Collateral Security Agreement dated July 5, 1995 and related agreements by and
between Grantor and U.S. Wear, Inc., formerly known as Her Majesty Industries Corp. (“Debtor™)
and pursuant to and in exercise of its rights as a secured party under the Uniform Commercial Code
as adopted by the State of New York, for and in consideration of an amount equal to the sum of (a)
One Million Dollars and No Cents ($1,000,000.00), which shall be paid to Grantor on the date
hereof, plus (b) Forty Thousand Dollars and No Cents ($40,000.00), which shall be paid to Grantor
within sixty (60) days of the date hereof, plus (c) the “Finished Goods Inventory Purchase Price”, as
such term is defined herein, it being agreed that $500,000 of the Finished Goods Inventory Purchase
Price shall be paid to Grantor on the date hereof and the balance of the Finished Goods Inventory
Purchase Price shall be paid to Grantor within sixty (60) days of the date hereof, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
hereby grants. assigns, transfers, conveys and sets over to Terry Products, Inc. (“Grantee™) all of
Debtor’s right, title and interest in and to the property described in Schedule A annexed hereto and
made a part hereof (the “Conveyed Property™).

TO HAVE AND TO HOLD the same unto Grantee, its successors and assigns.

“Finished Goods Inventory Purchase Price” shall mean (a) One Hundred Six
Thousand Dollars and No Cents ($106,000) plus (b) the product of (i) the actual quantities of the
Debtor’s finished goods inventory to be acquired pursuant hereto (the “Finished Goods Inventory™),
as determined by an actual physical inventory count conducted by RGIS Inventory Specialists as of
the date hereof, in the presence of representatives of the Debtor and Grantee and in accordance with
the procedures set forth in Schedule B annexed hereto and made a part hereof (the “Count/Cost
Procedures™), the results of which count shall be delivered to the parties hereto as soon as is
practicable after the date hereof and which shall then be annexed hereto as Schedule C and made a
part hereof (the “Inventory Listing™), times (ii) seventy-five percent (75%) of the actual cost to the
Debtor of such inventory as determined by Grantee with reference to the Debtor’s books and
records and in accordance with the Count/Cost Procedures.

With respect to the Conveyed Property other than the Leased Property, as such term
is defined in Schedule A, Grantor represents, warrants and covenants that it has (a) a valid,
perfected and enforceable first priority lien and/or security interest in all of the property of the
Debtor being transferred hereunder; and (b) all necessary right and authority to sell the property
transferred and assigned hereby, free and clear of claims, liens and encumbrances, and, that Grantee
will be vested with good and marketable title to such property. With respect to the Laro Stock, as
such term 1s defined in Schedule A, Grantor additionally represents and warrants, in reliance upon
and based solely upon the representation and warranty of Debtor in the Pledge Agreement with
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respect thereto, that to the best of Grantor’s knowledge, the Laro Stock represents one hundred
percent (100%) of the issued and outstanding capital stock of Laro Manufacturing, Inc. With respect
to the Leased Property, Grantor makes no representation, warranty or covenant whatsoever other
than that, in reliance upon and based solely upon the letter of Borrower to Grantor dated August 31,
1998, Grantor represents and warrants that it is unaware that there is any personal property of
Debtor subject to lease other than that set forth on Schedule A-2 annexed hereto and made a part
hereof.

If a claim or demand is made by a third party against Grantee with respect to the
Conveyed Property, other than the Leased Property, transferred to Grantee hereby, upon Grantee
promptly advising Grantor of any such claim and providing Grantor with the right to defend same at
Grantor’s sole cost and expense and by counsel of Grantor’s choosing, then with respect to such
representations and warranties, Grantor shall be liable to Grantee to the extent of damages, if any,
actually suffered by Grantee, but limited nevertheless to that portion of the purchase price paid by
Grantee to Grantor hereunder allocable to the subject Conveyed Property, provided further that
Grantor shall have no such liability to Grantee whatsoever under this sentence with respect to the
Leased Property.

EXCEPT AS HEREIN SPECIFICALLY SET FORTH, GRANTOR MAKES
NO WARRANTY OR REPRESENTATION WITH RESPECT TO THE PROPERTY
TRANSFERRED HEREUNDER, INCLUDING WITHOUT LIMITATION AS TO TITLE,
AND GRANTEE ACKNOWLEDGES BY ITS ACCEPTANCE HEREOF THAT IT IS
ACCEPTING ALL OF DEBTORS’S RIGHTS IN AND TO SUCH PROPERTY, “AS IS,”
“WHERE IS” AND WITHOUT IMPLIED OR EXPRESSED WARRANTY.

The Grantee, by accepting this Secured Party General Conveyance and Bill of Sale,
agrees to comply with all federal, state and local laws and regulations having force of law which

apply to the Grantee’s removal of and use of the property sold hereunder.

IN WITNESS WHEREOQOF, Grantor has caused this instrument to be duly executed

this 31st day of August 1998.
BNY FINANCIAL CORPORATION
By: ANa 722

Andrew Rogow QS
Senior Vice President

ACCEPTED AND AGREED TO:

TERRY PRODUCTS, INC.

oy AT
Name: 47 .4 pLoAFT

Title: 7).~ ,. ¢
=== L v
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On the 31* day of August 1998 before me personally came Andrew Rogow, to me
known, who being by me duly sworn, did depose and say that he is a Senior Vice President of BNY
Financial Corporation, the corporation described in and which executed the foregoing instrument;

and that he signed his name thereto by order of the board of direi;tors/of said :oi:ioration.

/ Notary Public

DAPHNE E. SCHM
Notary Public, Stare of N’:I: York

0.
Qualified in 82285 15

] nda
My Commission Expires Fel?rf:acr(;ugg !99—?
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CONSENT

The undersigned hereby consent to the aforesaid Secured Party General Conveyance

and Bill of Sale.

HER MAJESTY OF SOUTH CAROLINA, INC.

HER MAJESTY OF PUERTO RICO, INC.

( o
By k \ & J/ s

Name: / Lt g Kb
Title: // adsfges)”

LARO MANUFACTURING, INC.
\

\ .
By: \\ \\\ A
Name: = "~ K/ﬂiﬁ Cz?v/"'ﬁ(&(
Title: XZAY; Peger.”

NEW VALU, INC.

By: _, % S s
VAl

Namey ) [
Title: / ' Z

Ké6 CORP

B\\ 3/\‘ﬁ%/*’_\

Na e
Tltl

CAMERON CREDIT CORP.

By:

Name: (ARIEEPXE  SCloes—
Title: e dae

\#J/%{f

Burton /Koffzﬁiﬁ
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SCHEDULE A-4

1. Northstar phone system -- NYC office phone
2. S/P: Modern Office Machines
A. Canon 450 Copier # NCJ17007
B. Canon 4000 Fax # ULM12792
C. Canon 450 Copier # NCJ13036
D. Canon Laser Fax # UBY79115
3. IBM Credit Corp.
A. A5400 Computer
4. Canon Copier NP6230 # NGM04936
Canon Financial Services
5. '97 Ford Taurus
Ford Credit Corp.
0493395.03 -4-
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SCHEDULE 8 A-3

1. Northstar phone system -- NYC office phone
2. S/P: Modern Office Machines

. Canon 450 Copier # NCJ17007

Canon 4000 Fax # ULM12792

Canon 450 Copier # NCJ13036

Canon Laser Fax # UBY79115

M O o w P

Canon Copier # NP1820

# BKB16944

3. IBM Credit Corp.
A. A5400 Computer
4. AT&T Credit Corp.
A. Maulden phone system
5. Canon Copier NP6230 # NGM04936

Canon Financial Services
6. '97 Ford Taurus

Ford Credit Corp.
7. '97 Freightliner Truck (24'")

Rollins Leasing Corp.

0493395.03 -5-
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