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EXECUTION COPY

ASSET PURCHASE AGREEMENT

ThisAsset Purchase Agreement isentered into as of April 30, 2001 by and among STEINER
SPAS USA, INC., a Florida corporation ("Buyer" as modified pursuant to Section 1.4),
BIRMINGHAM DAY SPA, LL C, aPennsylvanialimited liability company ("Birmingham"), 57th
STREET DAY SPA, LLC, aNew York limited liability company ("57th Street"), GH DAY SPAS,
INC., aPennsylvaniacorporation and the holder of all of the Capital Stock of 57th Street ("GHDS'
and together with Birmingham and 57th Street, the " Spa Sellers’, and individually, a" Spa Seller"),
GH DAY SPA SECOND STREET, LLC, a Pennsylvania limited liability company ("Second
Street” and together with the Spa Sellers, the " Operational Sdllers’, and individually, an " Operational
Seller") THE GREENHOUSE SPA, INC., aPennsylvaniacorporation (" Greenhouse" and together
with the Operational Sellers, the"Sellers’, andindividualy, a"Seller"), TGH, LL C, aPennsylvania
limited liability company ("TGH") and the holder of all of the Capital Stock of Greenhouse, THE
STUART MICHAEL KATZOFF TRUST u/d/t dated October 9th, 1990, an irrevocable trust
declared under the laws of the State of Pennsylvania(the " Trust") and the holder of all of the Capital
Stock of GHDS, Birmingham and Second Street (each of the Trust, GHDS and TGH are sometimes
referred to herein, individually, and as the "Shareholders' and, individually, a "Shareholder"),
GERALD KATZOFF, a resident of the State of Pennsylvania and trustee of the Trust (the
"Trustee"), LYDIA KATZOFF, aresident of the State of Pennsylvania, and STUART KATZOFF,
aresident of the State of Pennsylvaniaand the sole beneficiary of the Trust (the"Beneficiary”). The
Sellers, the Shareholders, the Trustee, the Beneficiary and Lydia Katzoff are sometimes referred to
herein, individually, as" Seller Parties" and, individually, a" Seller Party”. Certain other capitalized
terms used herein are defined in Article XI1 and throughout this Agreement.

WHEREAS, the Spa Sellers are each engaged in the business of owning and operating
various day spas that provide spa and beauty services and products including, massage therapies,
facias, aromatherapies and other skin treatments, hair salon services, hair removal (including laser
treatment hair removal), fitnesstraining, manicures, pedicuresand related services (collectively, the
"Business");

WHEREAS, Buyer, desiresto purchase from the Spa Sellers, and the Spa Sellers desire to
sell to Buyer, SpaAssets (as hereinafter defined) pursuant to the terms set forth herein;

WHEREAS, Greenhouse (i) isthe owner of certain domestic and international trademarks
and service marks for the name "The Greenhouse" and (ii) has certain trademark applications
pending for the name "Greenhouse” and "The Greenhouse Spa' ("The Greenhouse" and all
derivative names thereof are collectively referred to herein as the " Greenhouse Mark");

WHEREAS, Buyer desiresto purchase from Greenhouse, and Greenhouse desiresto sell to
Buyer, al of itsright, title and interest in and to the Greenhouse Mark and Buyer and Greenhouse
desire to enter into a license agreement whereby, Buyer would grant to Greenhouse a limited,
non-exclusive license to utilize the Greenhouse Mark in consideration of royalty payments to be
made by Greenhouse to Buyer;



WHEREAS, Second Street isthe owner of afifty percent (50%) membership interest (the
"Membership Interest") in the Second Street Day Spa, LLC, a Pennsylvania limited liability

company (the "Company");

WHEREAS, Buyer desiresto purchase from Second Street, and Second Street desiresto sell
to Buyer, all of Second Street's right, title and interest in and to the Membership Interest; and

WHEREAS, the Shareholders collectively own all of the issued and outstanding Capital
Stock of the Sellers and, therefore, will benefit from the transactions described herein and,
accordingly, are willing to undertake the obligations described herein.

NOW, THEREFORE, in consideration of the foregoing premises and the covenants and
agreements herein contained, and intending to be legally bound hereby, the Parties hereto agree as
follows:

ARTICLE I

PURCHASE AND SALE OF ASSETS

1.1  Purchase and Sale. On theterms and subject to the conditions set forth herein, at
Closing, (i) the Spa Sellers shall sell, transfer, assign, convey and deliver to Buyer, on a going
concern basis, al of the rights, title and interest of the Spa Sellersin and to all of the tangible and
intangible assets and properties of every kind and description related to the Business and owned by
the Spa Sellers or in which any of the Spa Sellers has an interest, wherever located, except those
assets specifically excluded as provided in Section 1.2 (the "SpaAssets'), (ii) Second Street shall
sell, assign, convey and deliver to Buyer, al of itsright, title and interest in and to the Membership
Interest and (iii) Greenhouse shall sell, assign, convey and deliver to Buyer all of itsright, title and
interest in and to the Greenhouse Mark (the Greenhouse Mark, the Spa A ssets and the Membership
Interest are collectively referred to herein asthe " Purchased Assets’). Schedule 1.1 identifies(i) al
of the machinery, equipment, vehicles, furniture and other personal property that constitute Spa
Assets having afair market value of one hundred dollars ($100.00) or more, (ii) the ownership of
such assets, and (iii) thelocation of such assets. The SpaAssetsshall include, but not be limited to,
the following:

@ All of the assets reflected on the Current Balance Sheets, except for SPA
Assets disposed of in the ordinary course of business consistent with past practice and for the
legitimate business purposes of the Business and the Purchased Assets,

(b) All cash on hand and in bank accounts, cash equivalents and investment
accounts, whether short-term or long-term, of the Spa Sellers,

(© All prepaid and deferred items of the Spa Sellers, including without limitation,
prepaid rentals, insurance, taxes and unbilled charges and deposits relating to the Business,



(d) All receivables of the Spa Sellers, including all trade accounts receivables,
notes receivabl e, receivables from manufacturers, insurance companies, service contract providers
and any other vendorsor suppliers of the SpaSellersand all claims of the Spa Sellersfor money due
and owing;

(e All inventories, including, raw materials, supplies, work-in-process, finished
goods, goods on consignment and other materials included in the inventories of the Spa Sellers,
including products under development, demonstration equipment, office and other supplies, parts,
packaging materials and other accessories related thereto which are held at, or arein transit from or
to, the location a which the Business is conducted, or located at customers premises on
consignment or otherwise (the "Inventories');

() All of the rights under the Governmental Approvals held by the Spa Sellers,

(9) All machinery, equipment (including equipment subject to the Capital
L eases), vehicles, furniture, fixtures, office equipment and other personal property owned or used by
the Spa Sellers in connection with the Business except for the Excluded Assets;

(h) All of the interest of and the rights and benefits accruing to any of the Spa
Sellers aslessee under the Real Property Leases and any leases of machinery, vehicles, containers,
equipment, tools, furniture and fixtures and other fixed assets used in connection with the Business;

() All Proprietary Rights owned or held by any of the Spa Sellers;

() All of the interests, rights and benefits accruing to any of the Spa Sellers
under any franchise contracts, sales orders, sales contracts, supply contracts, service agreements,
purchase orders and purchase commitments made by any of the Spa Sellersin the ordinary course of
business, all other agreements to which any of the Spa Sellersis a party or by which it isbound in
the ordinary course of business (except to the extent such contracts and agreements constitute
Excluded Liabilities);

(K) All lists of suppliersand other vendors, correspondence and other document
files; computer software; manuals or business procedures; inventions; improvements, trade secrets,
technical knowledge, know how and other proprietary or confidential information used in or relating
to the Businesses of the Spa Sellersincluding related procedures, files and manuals and all source
and object codes and documentation related thereto;

) All of the Spa Sellers rights, claims, rights of offset or causes of action
against third parties, including, without limitation, those (i) arising under warranties from vendors
and othersin connection with the assets, properties and businessto be sold hereunder or (i) relating
to any of the Assumed Liabilities but excluding any rights, claims, rights of offset or causes of action
related to any Excluded Assets or Excluded Liabilities;

(m)  All books and records (including al data and other information stored on
discs, tapes or other media) of the Spa Sellersrelating to any of their assets, properties, businessand
operations;



(n) All interest in and to al telephone, telex, web site addresses, domain names,
and telephone facsimile numbers and telephone and other directory listings utilized by the Spa
Sellersin connection with the Business; and

(0) All other tangible and intangibl e property, assets and rights of every kind or
nature owned by the Spa Sellersor used by the Spa Sellersin the operation of the Business, whether
or not specifically referred to in thisAgreement and whether or not reflected on the books of the Spa
Sellers as assets.

1.2  Excluded Assets. The Purchased Assets shall not include those assets specifically
included on Schedule 1.2, such Schedule to include only the corporate minute books and stock
transfer books and the corporate seal of the Spa Sellers and Greenhouse, Employee Benefit Plans
and any contract not assumed by Buyer and all fixtures, furniture and equipment in Ambler, PA
(collectively, the "Excluded Assets").

1.3 Further Assurances; Post-Closing Cooper ation; Third Party Rights.

@ (i) Atany timeor fromtimeto timeafter the Closing, at Buyer'srequest and
without further consideration, any Seller Party shall execute and deliver to Buyer and its Affiliates
such other instruments of sale, transfer, conveyance, assignment and confirmation, provide such
materials and information and take such other actions as Buyer may reasonably deem necessary or
desirable in order to more effectively transfer, convey and assign to Buyer, and to confirm Buyer's
title to, all of the Purchased Assets, and, to the full extent permitted by law, to put Buyer in actual
possession and operating control of the Business and the Purchased Assets and to assist Buyer in
exercising al rights with respect thereto, and otherwise to any Seller Party to fulfill its obligations
under this Agreement and any documents related hereto.

(i) Effective on the Closing Date, each Seller Party hereby constitutes and
appoints Buyer the true and lawful attorney of such Seller Party, with full power of substitution, in
the name of such Seller Party or Buyer, but on behalf of and for the benefit of Buyer; provided, prior
to acting on behalf of any Seller Party, Buyer will notify appropriate Seller Party, and such Seller
Party will have 15 daysto accomplish any of the following itself: (A) to demand and receive from
time to time any and all of the Purchased Assets and to make endorsements and give receipts and
releases for and in respect of the same and any part thereof; (B) to institute, prosecute, compromise
and settle any and all actions or proceedings that Buyer may deem proper in order to collect, assert
or enforce any claim, right or title of any kind in or to the Purchased Assets, (C) to defend or
compromise any or all actions or proceedingsin respect of any of the Purchased Assets; and (D) to
do al such acts and thingsin relation to the matters set forth in the preceding clauses (A) through
(C) as Buyer shall deem desirable. Each Seller Party hereby acknowledges that the appointment
hereby made and the powers hereby granted are coupled with an interest and are not and shall not be
revocable by it in any manner or for any reason. Buyer shall indemnify and hold harmless each
Seller Party from any and all Liabilities caused by or arising out of any breach by Buyer in its
exercise of such power of attorney.

(iii)  Totheextent that any contract or license being purchased by Buyer hereunder
is not assignable without the consent of another party, this Agreement shall not constitute an
assignment or an attempted assignment thereof if such assignment or attempted assignment would



constitute abreach thereof. The Partiesshall usetheir best effortsto obtain the consent of such other
party to the assignment of any such contract or licenseto Buyer in all casesin which such consentis
or may berequired for such assignment. If any such consent shall not be obtained, each Seller Party
shall cooperate with Buyer in any reasonabl e arrangement designed to providefor Buyer the benefits
intended to be assigned to Buyer under the relevant contract or license, including enforcement at the
cost and for the account of Buyer of any and all rights of any Seller Party against the other party
thereto arising out of the breach or cancellation thereof by such other party or otherwise. If and to
the extent that such arrangement cannot be made, Buyer shall have no obligation with respect to any
such contract or license. The provisions of this Section 1.3(a)(iii) shall not affect theright of Buyer
not to consummate the transactions contemplated by this Agreement if the condition to its
obligations hereunder contained in Section 8.1 has not been fulfilled.

(b) Theassumption by Buyer of the Assumed Liabilities, and thetransfer thereof
by the Seller Parties, shall in no way expand the rights or remedies of any third party against Buyer
or any Seller Party as compared to the rights and remedies which such third party would have had
against any Seller Party had Buyer not assumed such liabilities. Without limiting the generality of
the preceding sentence, the assumption by Buyer of the Assumed Liabilities shall not create any
third party beneficiary rights.

1.4  IntangiblesBuyer. Each of the parties acknowledge and agreethat at the Closing a
to beformed wholly-owned subsidiary of Steiner will be purchasing, pursuant hereto, certain of the
Purchased Assets relating to intangible assets, including the Greenhouse Mark, goodwill, all other
proprietary rights, know-how, customer and vendor lists, non-compete covenants and other
Purchased Assets, as determined by Buyer, and the Consideration attributable to such Purchased
Assetswill be paid for by, or on behalf of such Entity, at Closing. From and after the Closing, the
defined term "Buyer" shall refer to Steiner USA Day, Spas, Inc., a Florida corporation, and this
newly formed wholly-owned Subsidiary of Steiner, and all obligations of the Buyer from and after
the Closing Date shall be joint and several among these two entities.

ARTICLE I

CONSIDERATION; ASSUMED LIABILITIES; CLOSING

21 Consider ation.

@ The consideration to be paid by Buyer, whether at Closing or after Closing, in
exchange for the Purchased A ssets and the covenants not to compete set forth in Section 11.1 (the
"Consideration™) shall be equal to an amount not to exceed Thirty Million Seven Hundred Fifty
Thousand Dollars and No Cents ($30,750,000.00) payable in cash and Steiner Securities in
accordance with Sections 2.1(b), 2.4 and 2.7-2.9 below. The Cash Holdback Amount (as defined
below) shall beretained by Buyer to secure the adjustmentsto the Consideration pursuant to Section
2.4 and the indemnification obligations in Article X. Buyer shall have no fiduciary duties with
respect to the Holdback Amount. To the extent that any portion of the Holdback Amount has not
been used by Buyer to satisfy obligations under Section 2.4 or Article X, then Buyer agrees to
deliver the remaining Holdback Amount to the Sellers on thelater of (a) March 31, 2002 or (b) five
days after the date on which any disputes with respect to the Closing Date Purchase Price




adjustments are resol ved pursuant to Section 2.4, provided that in the event that Buyer has provided
notice to the Seller Parties of a claim for indemnification under Article X on or prior to such date,
then Buyer may retain the portion of the Holdback Amount Buyer deems necessary, acting
reasonably, to satisfy such indemnification obligations of the Seller Parties.

(b) At the Closing, Buyer shall pay asdirected by the Sellersat |east 7 days prior
to Closing, on behalf of all Sellers, in full satisfaction thereof, the Consideration due on the Closing
Date as follows (the "Closing Date Purchase Price"):

(i) incash, by wiretransfer of immediately available funds, in an amount
equal to Twenty-Four Million Seven Hundred Fifty Thousand Dollars and No Cents
($24,750,000.00), minus (i) the amounts required to be paid under that certain note, dated as of the
date hereof made by TGH in favor of Steiner U.S. Holdings, Inc., in theinitia principal amount of
Three Million Six Hundred and Twenty Five Thousand Dollars and No Cents ($3,625,000.00)
(including all related loan documents, the " TGH Indebtedness"), and (ii) all Indebtedness, as of the
Closing which createsaLien on any Purchased Asset or in any way restrictsthe ability of any Seller
Party to consummate the transactions contemplated thereby, other than the Capital Leases (the
"Seller Indebtedness"), (iii) $750,000 in cash (the " Cash Holdback Amount"), and (iv) thelegal fees
and expenses relating to the TGH Indebtedness referred to in Section 8.1(s); and

(i) inanumber of shares (rounded to the nearest whole number) of voting
common stock, par value (U.S.) $.01 per share, of Steiner Leisure Limited (the " Steiner Common
Stock™) equal to the number of shares determined by dividing (y) Three Million Dollars and No
Cents ($3,000,000.00) by (z) the average closing sale price of ashare of Steiner Common Stock as
guoted on the NASDAQ Stock Market ("NASDAQ") for the five consecutive trading days which
precede the third trading day which isimmediately prior to the Closing Date, as reported (absent
manifest error in the printing thereof) by the Wall Street Journal (Eastern Edition) (the "Average
Closing Sale Price"). No fractional shares of Steiner Common Stock will be issued (the shares of
Steiner Common Stock issued pursuant to this Section (the " Steiner Closing Date Shares'). It being
understood that Buyer will hold, on behalf of Sellers, One Million Two Hundred Fifty Thousand
Dollarsand No Cents ($1,250,000.00) of Steiner Closing Date Shares (valued in accordance with the
first sentence of this Section) as security for Sellers indemnification Obligations set forthin Article
X below (the "Stock Holdback Amount,” and together with the Cash Holdback Amount, the
"Holdback Amount™).

(© At the Closing, in consideration of the covenants not to compete set forthin
Section 11.1, the Partieswill apportion an amount of the Closing Date Purchase Price as determined
by an independent appraiser selected pursuant to Section 2.6 (the "Non-Compete Consideration”).

2.2  Assumed Liabilities. Asof the Closing, Buyer shall assume, satisfy and agree to
discharge only those liabilities and obligations of the Spa Sellers accruing after the Closing Date
with respect to the contracts set forth on Schedule 2.2 relating to Real Property L eases (to the extent
said contracts are properly assigned to Buyer), and the personal property under Capital L eases, |aser
service contracts and gift certificates; provided, the liabilities for gift certificates and hair removal
services shall not exceed $4 million (collectively, the " Assumed Liabilities").




2.3  Excluded Liabilities. Buyer shall not assume or be obligated to pay, perform or
otherwise discharge any liability or obligation of the Sellers, direct or indirect, known or unknown,
absolute or contingent, whether or not relating to or arising from the Purchased Assets or any rights
transferred by the Sellers to Buyer pursuant to the provisions hereof, (all such liabilities or
obligations not being assumed being herein called the "Excluded Liabilities") including, but not
limited to, the following:

@ All TGH Indebtedness and Seller Indebtedness;
(b) Any liabilities of the Sellersin respect of Taxes of the Seller Parties;

(© Any liabilitiesin respect of Taxes applicable to the Purchased Assets for all
periods or activities of the Sellersending on or before the Closing Date, regardl ess of when assessed
and including any interest or penalties thereon;

(d) Any intercompany payables and other liabilities or obligations of the Sellers
to any of their Affiliates or any of the Shareholders or their Affiliates except those set forth in
Schedule 2.2;

(e Any costs and expenses incurred by the Seller Parties incident to the
negotiation and preparation of this Agreement and their performance and compliance with the
agreements and conditions contained herein;

()] Any liabilities or obligationsin respect of any Excluded Assets;

(9) All liabilitiesand obligationsarising on or prior to the Closing Datewhich are
related to, associated with or arising out of (i) the occupancy, operation, use or control of any real
property used by any of the Sellers on or prior to the Closing Date, unless such constitute L eased
Premises and the Real Property Leases are assigned as set forth in Section 4.19(c); or (ii) the
operationsor businesses of any of the Sellerson or prior to the Closing Date, in each case incurred
under or imposed by any Environmental Laws;

(h) All liabilitiesand obligations arising from or in connection with any tortious
conduct or purported tortious conduct of the Sellers or any representative of the Sellers;

() All liabilities and obligations under any Employee Benefit Plan, any
Employment Agreement or any other plans or arrangementsfor the benefit of any current or former
employees of the Sellers or any Affiliate thereof;

() Any other liabilities or obligations of the Sellerswhich arise or are asserted or
incurred by reason of events, acts or transactions occurring, or the operation of their respective
businesses, on or prior to the Closing Date that are not included in Section 2.2;

(K) any liability or obligation relating to any default under any of the Assumed
Liabilities to the extent such default existed prior to, at, or as aresult of, the Closing; or



Q) any liability, including any obligation to defend or answer, any of the
Litigation listed on Schedule 4.13.

24  Purchase Price Adjustment. Attached hereto as Schedule 2.4 is a balance sheet
reflecting the Working Capital of the Business and the Purchased Assets as of March 31, 2001, as
agreed upon by Buyer and the Seller Parties. At least five (5) Business Daysprior to Closing, (i) the
Seller Parties shall causeto be delivered to Buyer adetailed written determination of the estimated
Closing Date balance sheet reflecting the Working Capital of the Business and the Purchased A ssets
as of the Closing (the "Estimated Closing Date Balance Sheet™) which estimate shall be attached as
an Exhibit to the closing statement prepared by the Buyer and the Sellers with respect to the
transactions contemplated hereby (the " Closing Statement"), and (i) the Buyer and the Sellers shall
estimate by mutual agreement the amount of the adjustment to the Closing Date Purchase Price as of
the Closing Date based upon any difference equal to or greater than five percent (5%) between the
Schedule 2.4 and the Estimated Closing Date Balance Sheet other than differences arising in the
ordinary course consistent with past practice, and including with respect to the payment of payables
only those which are current (within 30 days) (such estimated amount is referred to herein as the
"Estimated Amount™). Within sixty (60) daysafter the Closing Date, Buyer shall prepare and deliver
to Sellers a determination (the "Determination”) of the actual amount of the adjustment to the
Closing Date Purchase Price (which actual amount isreferred to herein asthe "Preliminary Actual
Amount"), including the basis for such Determination set forth in reasonable detail, prepared in
accordance with theitemsincluded in Schedule 2.4 and the Estimated Closing Date Balance Sheet.
If, within thirty (30) days after the date on which the Determination is delivered to Sellers, Sellers
shall not have given written noticeto Buyer setting forth in reasonabl e detail any objection of Sellers
to such Determination, then such Determination shall befinal and binding upon the Parties and the
Preliminary Actual Amount shall be deemed the "Final Actual Amount”. In the event that Sellers
give written notice of any objection to such Determination within such 30-day period, Buyer and
Sellers shall use al reasonable efforts to resolve the dispute within thirty (30) business days
following the receipt by Buyer of such written notice from the Sellers. If the Parties are unable to
reach an agreement as to the actual adjustment to the Closing Date Purchase Price within such
30-day period, the matter shall be submitted to a mutually agreed upon "big five" certified public
accounting firm (the " Settlement Accountant™) for determination of the Final Actual Amount to be
made within 45 days after submission, and the determination of the Settlement Accountant shall be
final and binding upon Buyer and the Seller Parties. Buyer and Sellers shall contribute equally to all
costs (including fees and expenses charged by the Settlement Accountant) in connection with the
resolution of any such dispute. If the Final Actual Amount is higher than the Estimated Amount so
that the Consideration paid to Sellers pursuant to Section 2.1 should have been reduced at the
Closing, then such amount shall be deemed to be Indemnifiable Damages under Article X hereof and
Buyer may set off against and recoup from any Cash Holdback Amount the difference between the
Final Actual Amount and the Estimated Amount or take any other action or exercise any other
remedy available to it by appropriate legal proceedings to recover such amount.

25 Tax Treatment. The parties intend that the transaction contemplated hereby be
treated for tax purposes as taxable under Section 1001 of the Code.

2.6  Allocation of Consideration. The allocation of the Consideration, including the
Non-Compete Consideration, plus the Assumed Liabilities will be allocated by agreement of the
Parties prior to the Closing. Buyer shall promptly select an independent appraiser to assist the




Parties in determining the allocation. The Parties agree to adhere to the allocations determined in
accordance with this Section 2.6 for all purposes, including financial accounting and for the payment
of all Tax Returnsfiled subsequent to the Closing Date, including the determination by the Sellers of
total gain or loss on the sale of the Purchased A ssets hereunder, and the determination by Buyer of
its Tax basis with respect to the Purchased Assets. Promptly upon receipt of the appraisal from the
independent appraiser the alocation schedulewill be prepared by Buyer and shall be reasonable and
shall be prepared in accordance with Section 1060 of the Code and the regul ations thereunder. The
Seller Parties agree that promptly after receiving the allocation schedule, it shall, if it finds that the
alocation schedule is reasonable and prepared in accordance with said Section 1060, sign the
allocation schedul e and return an executed copy thereof to Buyer; and in that event, the Parties each
agree to file Internal Revenue Service Form 8594, and all federal, state, local and foreign Tax
Returns, in accordance with the agreed upon allocation schedule; and in that event, the Parties agree
to provide the other promptly with any other information required to complete Form 8594.

2.7 Deferred Consideration. The Sellersshall be entitled to deferred consideration (the
"Deferred Consideration”) as set forth below, payable as provided in Section 2.9:

@ Intheevent that EBITDA (asdefined below) for the period from the Closing
Date to December 31, 2001 (the "First Period") is greater or equal to zero (0), the Sellers shall be
entitled to receive Steiner Shares equal to One Million Dollars ($1,000,000) valued as of the Closing
Date in accordance with Section 2.1(b)(ii).

(b) In the event that EBITDA for the period from January 1, 2002 to December
31, 2002 (the " Second Period") isgreater or equal to OneMillion Dollars ($1,000,000) (the" Second
Period Target Amount"), the Sellers shall be entitled to receive Steiner Shares equal to One Million
Dollars($1,000,000) valued as of the Closing Datein accordance with Section 2.1(b)(ii); provided,
to the extent EBITDA for the Second Period islessthan the Second Period Target Amount but equal
to or greater than Eight Hundred Thousand Dollars ($800,000). Sellersshall be entitled to receive
that number of Steiner Shares (valued as of the Closing Date in accordance with Section 2.1(b)(ii))
with a value equal to EBITDA for the Second Period. Sellers will not be entitled to receive any
Deferred Consideration for the Second Period to the extent EBITDA for such period is less than
Eight Hundred Thousand Dollars ($800,000); Additionally, to the extent that EBITDA for the
Second Period is equal to or greater than Four Million Dollars ($4,000,000), the Sellers shall be
entitled to receive an option to purchase 100,000 shares of Steiner Common Stock in accordance
with Steiner's Amended and Restated 1996 Share Option and Incentive Plan.

(© In the event EBITDA for the period from January 1, 2003 to December 31,
2003 (the"Third Period") isgreater or equal to Three Million Dollars ($3,000,000) (the"The Third
Period Target Amount”), the Sellers shall be entitled to receive Steiner Shares equal to One Million
Dollars ($1,000,000) valued as of the Closing Date in accordance with Section 2.1(b)(ii); provided,
to the extent EBITDA for the Third Period islessthan the Third Period Target Amount but equal to
or greater than Two Million Four Hundred Thousand Dollars ($2,400,000), Sellers shall be entitled
to receive that number of Steiner Shares (valued as of the Closing Date in accordance with Section
2.1(b)(ii)) with a value equa to the percentage under One Million Dollars ($1,000,000)
corresponding to the amount that EBITDA for the Third Period is|ess than the Third Period Target
Amount. By way of example, if EBITDA for the Third Period is Two Million Seven Hundred
Thousand Dallars ($2,700,000) (ninety percent (90%) of Third Period Target Amount), Sellers




would receive Steiner Shares (valued as of the Closing Date in accordance with Section 2.1(b)(ii))
with a value equa to Nine Hundred Thousand Dallars ($900,000), ninety percent (90%) of One
Million Dollars ($1,000,000). Sellerswill not be entitled to receive any Deferred Consideration for
the Third Period to the extent EBITDA for such period is less than Two Million Four Hundred
Thousand Dollars ($2,400,000). Additionaly, to the extent that EBITDA for the Third Period is
equal to or greater than Six Million Dollars ($6,000,000), the Sellers shall be entitled to receive an
option to purchase 100,000 shares of Steiner Common Stock in accordance with Steiner'sAmended
and Restated 1996 Share Option and Incentive Plan.

2.8  EBITDA Determination. Within ninety (90) days after the end of each of the First
Period, Second Period and Third Period, Buyer shall causeto be prepared and delivered to Sellersa
statement (each, a "Deferred Consideration Statement™), prepared by Buyer acting in good faith,
setting forth the Deferred Consideration, if any, with respect to such period, computed in accordance
withthisArticle l1. During the 30-day period following the delivery of the Deferred Consideration
Statement. Sellers will be permitted to review Buyer's working papers (and all other financial
information reasonably requested by Sellers directly) relating to the Deferred Consideration
Statement. The Deferred Consideration Statement shall become final and binding on the parties
hereto on the tenth day following delivery thereof to Sellersunlessthe Sellers give written notice of
disagreement ("Notice of Disagreement") to Buyer prior to said date. Any Notice of Disagreement
shall specify in sufficient detail the nature of any disagreement so asserted, including the specific
dollar amount of the Sellers' determination of EBITDA for such period and the basistherefore. If a
Notice Disagreement is received by Buyer in a timely manner, then the Deferred Consideration
Statement (as revised in accordance with clause (x) or (y) below) shall become final and binding
upon the partieson the earlier of (x) the date the parties hereto resolve in writing any differencethey
may have with respect to any matter specified in the Notice of Disagreement or (y) the date the
disputed matters are finally resolved by the Settlement Accountant (selected as set forth in Section
2.4). During the thirty (30) day period following the delivery of the Notice of Disagreement, the
Parties shall seek in good faith to resolve in writing any differences which they may have with
respect to any matter specified in the Notice of Disagreement. If, at the end of such thirty (30) day
period, the Parties have not reached agreement on such matters, the matterswhich remainin dispute
shall be promptly submitted to the Settlement Accountant for review and resolution. The Settlement
Accountant shall render adecision resolving the mattersin dispute within thirty (30) daysfollowing
their submission to such Settlement A ccountant by deciding that either the decision of the Sellersor
that of Buyer or a position in between those positions (but not higher or lower) is correct with
respect to any particular matter. Except as set forth in the next sentence, the cost of any arbitration
(including the fees and expenses of the Settlement Accountant) pursuant to this Article Il shall be
borne by the party whom the Settlement Accountant determinesis least correct, in the aggregate,
with respect to the mattersthat the Settlement Accountant has settled. The feesand disbursements of
the Sellersincurred in connection with the Notice of Disagreement shall be borne by the Sellers, and
the fees and disbursements of Buyer in connection with the preparation of the Deferred
Consideration Statement shall be borne by Buyer.

29  Payment. If after any Deferred Consideration Statement becomesfinal and binding
on the parties hereto, Deferred Consideration is payable with respect to such period Buyer shall
make payment to the Sellers by delivering to the Sellers the indicated amount of Steiner Sharesin
the name of the Person(s) requested by Sellers. Any payment of Deferred Consideration shall be
deemed to be a part of the Consideration. To the extent that Buyer has provided noticeto the Seller



Parties of aclaim for indemnification under Article X on or prior to such date payment is due, then
Buyer may retain any portion of the Deferred Consideration to satisfy such indemnification
obligations of the Selling Parties.

Asused herein, "EBITDA", shall mean, for any period, the net income or loss beforeinterest
income, interest expense, depreciation, amortization, income taxes, and amortization, and net of all
operating expenses, minus general and administrative expenses, sales taxes, commissions and
finance charges of the eleven (11) day spas currently under lease for any period; provided, however,
that there shall be excluded from any such earnings (i) any extraordinary gains or losses (including
losses resulting from the development and opening of new day spas), (ii) any gains or losses
resulting from the sale, conveyance or other disposition of assets (other than inventory in the
ordinary course of business), (iii) any gains or losses from the issuance of securities, (iv) any
earnings of any entity acquired by Buyer or any Affiliate of Buyer through purchase, merger,
consolidation or otherwise (after the Closing Date), and (v) other than the effects on inventory sold
in the ordinary course of business, the effects of any adjustments resulting from the application of
accounting principles governing accounting for business combinations; provided, further, that in
determining EBITDA al inter-company charges and allocations shall be determined in a manner
consistent with the current practices of Buyer and itsAffiliates; provided, further till, that EBITDA
for any period shall not be reduced dueto (x) all transaction costs with respect to the acquisition of
the Purchased Assets from the Seller Parties, or (y) salaries and bonuses paid to executive
management of Buyer or itsAffiliatesand to anyone elsewho isnot afull-time employee engaged in
the direct operation of the Purchased Assets.

210 Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take place at the offices of Akerman, Senterfitt & Eidson, PA., Miami, Floridaon
May 31, 2001, or at any other place, time or date asis mutually agreed to by the Parties as soon as
practicable after fulfillment of al of the conditions to the Closing as set forth in Article VIII
(effective 12:01 a.m. on such date of Closing, the "Closing Date").

211 Inability to Assign Leases. In the event that, on or before the Closing Date, the
Seller Partiesfail to obtain consents for the assignment (the nature and terms of said assignment to
be in accordance with Section 4.19(c)) to Buyer of the leases with respect to any of the properties
identified on Schedule 2.11 or any of such propertiesis not in full operation as aresult of fire or
other casualty and such non-operation islikely to continue for a period of 10 days (such properties
where the consents are not obtained or are non-operational resulting from fire or other casualty, are
referred to, collectively as the "Non-Transferred Properties’), then, the Buyer shall have the
following options: (i) if such Non-Transferred Properties, in the aggregate, have a Relative Value
(asdefined below) in excess of thirty percent (30%) of the Consideration, then Buyer shall havethe
right to terminate thisAgreement or (ii) Buyer shall have the right to reduce the cash portion of the
Consideration by an amount equal to the aggregate of the Relative Value of each of the
Non-Transferred Properties. Notwithstanding the foregoing, in the event that the 57th Street
property listed on Schedule 2.11 (the "New York Property"), is one of the Non-Transferred
Properties, then Buyer shall have the right to terminate this Agreement. "Relative Value' means,
with respect to a Non-Transferred Property, a dollar amount which shall be calculated as follows:
first, multiply the Consideration times a percentage equa to 100% less than the Trademark
Percentage (as defined below); then, multiply the resulting dollar amount so obtained by the
percentage indicated next to the Non-Transferred Property in question on Schedule 2.11 (each a




"Listed Percentage”). With respect to the New York Property, the Listed Percentage shall be deemed
to be the percentage indicated with respect to that property on Schedule 2.11. For purposes of this
Section 2.11, "Trademark Percentage”" meansthelesser of (i) the value of the Greenhouse Mark asa
percentage of the total value of all of the SpaAssets as agreed to by the Parties pursuant to Section
2.6 and (ii) fifty percent (50%).

ARTICLE Il

REPRESENTATIONSAND WARRANTIESOF THE SHAREHOL DERS

Asamaterial inducement to the Buyer to enter into this Agreement and to consummate the
transactions contemplated hereby, each of the Shareholders, jointly and severally, represents and
warrants to Buyer asfollows:

3.1 Organizational Satus. GHDS is a corporation and TGH is a limited liability
company duly organized, validly existing and in good standing under the laws of the Commonwealth
of Pennsylvaniaand the Trust isaduly organized, validly formed and validly existing trust, and each
has the requisite power and authority to own or lease its properties and to carry on its business as
now being conducted. There is no pending or, to the knowledge of any Shareholder, threatened
proceeding for the dissolution, liquidation, insolvency or rehabilitation of either GHDS, TGH or the
Trust.

3.2  Power and Authority of the Shareholders; Enforceability. Each Shareholder has
thelegal capacity and power and authority (a) to execute each Transaction Document towhichitisa
party and (b) to performits obligations under each such Transaction Document. Such Shareholder
hastaken all action necessary to authorize the execution and delivery of each Transaction Document
towhichitisaparty, the performance of its obligations under such Transaction Documents and the
consummation of the transactions contemplated by such Transaction Documents. Each such
Transaction Document, when executed and delivered by such Shareholder, will constitute, thelegal,
valid and binding obligation of such Shareholder, enforceable against such Shareholder in
accordance with its terms, except as that enforceability may be (x) limited by any applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors rights generally and (y) subject to general principles of equity (regardless of whether that
enforceability is considered in a proceeding in equity or at law).

3.3 No Conflicts or_Litigation. The execution, delivery and performance by each
Shareholder of each Transaction Document to which it isa party do not and will not (a) violate or
conflict with any Governmental Requirement, (b) conflict with, result in abreach of, or constitute a
default under any of its Charter Documents, (c) conflict with, causeto bevoid or voidable, resultina
breach of, constitute a default under or accelerate or permit the acceleration of the performance
required by such Shareholder under any agreement or instrument to which such Shareholder isa
party or by which any Shareholder isbound, (d) result in the creation of any Lien, upon any of the
Capital Stock of Sellers or upon any revenues, income or profits of such Shareholder therefrom or
(e) terminate or give any party thereto the right to terminate any such agreement or instrument. No
Litigation is pending or, to the knowledge of such Shareholder, threatened to which such
Shareholder isor may become aparty which (x) questions or involvesthe validity or enforceability




of any of the obligations of any Shareholder under any Transaction Document or (y) seeks (or
reasonably may be expected to seek) (i) to prevent or delay the consummation by such Sharehol der
of the transactions contemplated by this Agreement to be consummated by such Shareholder or (i)
damages in connection with any consummation by such Shareholder of the transactions
contemplated by this Agreement.

34  Consents. Except as set forth on Schedule 3.4, no consent, approval, exemption or
authorization is required to be obtained from, no notice is required to be given to and no filing is
required to be made with, any Person (including, without limitation, any Governmental Authority
and instrumentality or court of competent jurisdiction) by such Shareholder (a) in order to authorize
or permit the consummation by such Shareholder of the transactions contemplated by each
Transaction Document to whichitisaparty or (b) under or pursuant to any Governmental Approval
held by or issued to such Shareholder (including, without limitation, educational, environmental,
health, safety and operating permits and licenses) by reason of any Transaction Document to which
itisaparty or the consummeation of the transactions contemplated hereby and thereby.

3.5 NoCommissions. No Shareholder has, directly or indirectly, in connection with this
Agreement or the transactions contempl ated hereby (a) employed any broker, finder or agent or (b)
agreed to pay or incurred any obligation to pay any broker'sor finder'sfee, any salescommission or
any similar form of compensation.

3.6  Control of Related Businesses. Each Seller Party isnot, alone or with one or more
other Persons, an Affiliate of any Entity that operates or owns a business or trade (other than the
Business) that (a) isengaged in any line of business which isthe same as or similar to the Business
or (b) isaparty to any existing Contract with any Operational Seller.

3.7 Capital Sock of the Shareholders. The Trust is the sole owner of all of the
outstanding Capital Stock of GHDS and TGH, Gerald Katzoff is the sole trustee of the Trust and
Stuart Katzoff is the sole beneficiary of the Trust.

3.8  Charter Documentsand Records; No Violation. Each Shareholder has caused true,
complete and correct copies of its Charter Documents, as applicable, each asin effect on the date
hereof, and its minute books and similar corporate or other Entity records to be delivered to Buyer.
No breach or violation of any Charter Document of such Shareholder has occurred.

ARTICLE IV

REPRESENTATIONSAND WARRANTIES
OF THE SELLER PARTIES

Asamateria inducement to the Buyer to enter into this Agreement and to consummate the
transactions contemplated hereby, each of the Seller Parties, jointly and severaly, represents and
warrants to Buyer as follows:

4.1  Organization. Schedule4.1 setsforth the Organization State of each of the Sellers.
Each of GHDS and Greenhouse (a) is a corporation duly organized, validly existing and in good
standing under the laws of its Organization State, (b) hasall requisite corporate power and authority




under those laws and its Charter Documentsto own or |ease and to operate its propertiesand to carry
on its business as now conducted and (c) is duly qualified and in good standing as a foreign
corporationinall jurisdictionsin which it owns or leases property or in which the carrying on of its
business as now conducted so requires. Each of Birmingham, 57th Street and Second Street (x) isa
limited liability company duly organized, validly existing and in good standing under the laws of its
Organization State, (y) has al requisite limited liability company power and authority under those
laws and its Charter Documents to own or lease and to operate its properties and to carry on its
business as now conducted and (z) is duly qualified and in good standing as a foreign limited
liability company inall jurisdictionsinwhich it ownsor leases property or in which the carrying on
of its business as now conducted so requires.

4.2  Qualification. Schedule 4.2 lists all the jurisdictions in which each of the
Operational Sellersisauthorized or qualified to own or lease and to operateits propertiesor to carry
on its business as now conducted, and none of the Operational Sellers owns, leases or operates any
properties, or carries on its business, in any jurisdiction not listed in Schedule 4.2.

4.3  Charter Documents and Records; No Violation. The Sellers have caused true,
complete and correct copies of their respective Charter Documents, as applicable, each asin effect
on the date hereof, and their respective minute books and similar corporate or other Entity records,
to be delivered to Buyer. No breach or violation of any Charter Document of the Sellers has
occurred.

4.4  NoConflictsor Litigation. Theexecution, delivery and performance by each Seller
of each Transaction Document to which it is a party do not and will not (a) violate any
Governmental Requirement (b) conflict with, result in abreach of or constitute a default under any
of the Charter Documents of the Sellers, (c) conflict with, cause to be void or voidable, result in a
breach of, constitute a default under or accelerate or permit the acceleration of the performance
required by any of the Sellers under, any agreement or instrument to which any Seller isa party or
by which any Seller isbound, (d) result in the creation of any Lien upon any of the assets of any of
the Sellers under any such agreement or instrument or (€) terminate or give any party thereto the
right to terminate any such agreement or instrument. No Litigation is pending or, to the knowledge
of the Seller Parties, threatened to which any of the Sellers are or may become a party which (x)
questions or involves the validity or enforceability of any of the obligations of any of the Sellers
under any Transaction Document or (y) seeks (or reasonably may be expected to seek) (i) to prevent
or delay the consummation by any Seller of the transactions contemplated by any Transaction
Document towhichitisaparty or (ii) damagesin connection with any consummeation by any Seller
of the transactions contemplated by any Transaction Document to which it is a party.

45  Consents. Except as set forth in Schedule 4.5, no consent, approval, exemption or
authorization is required to be obtained from, no notice is required to be given to and no filing is
required to be made with, any Person (including, without limitation, any Governmental Authority)
by the Sellers(a) in order to authorize or permit the consummation of the transactions contempl ated
by this Agreement and the other Transaction Documents or (b) under or pursuant to any
Governmental Approval held by or issued to the Sellers (including, without limitation,
environmental, health, safety and operating permitsand licenses) by reason of thisAgreement or any
of the other Transaction Documents or the consummation of the transactions contempl ated hereby or
thereby.



4.6  NoCommissions. Noneof the Sellershas, directly or indirectly, in connection with
thisAgreement or the transactions contemplated hereby (a) employed any broker, finder or agent or
(b) agreed to pay or incurred any obligation to pay any broker'sor finder'sfee, any salescommission
or any similar form of compensation.

4.7 Authorization and Enforceability.

@ The execution, delivery and performance by the Sellers of each Transaction
Document to which such Seller is a party, and the effectuation of the transactions contemplated
hereby and thereby, are within such Seller's power under its Charter Documents and the
Governmental Requirements of its Organization State and have been duly authorized by all
proceedings, including actions permitted to be taken in lieu of proceedings, required under its
Charter Documents and the applicable Governmental Requirements of its Organization State.

(b) This Agreement has been, and each of the other Transaction Documents to
which any of the Sellersis a party, when executed and delivered to the other parties thereto, will
have been, duly executed and delivered by it and is, or when so executed and delivered will be, its
legal, valid and binding obligation, enforceable against such Seller in accordance with its terms,
except as that enforceability may be (i) limited by any applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights generally
and (ii) subject to general principles of equity (regardiess of whether that enforceability is
considered in aproceeding in equity or at law).

4.8 NoDefaults. No condition or state of fact exists, or, with the giving of notice or the
lapse of time or both, would exist, which (a) entitlesany holder of any outstanding Indebtedness, or
any Guaranty not constituting Indebtedness, of the Sellers, or a representative of that holder, to
accelerate the maturity, or require a mandatory prepayment, of that Indebtedness or Guaranty, or
affordsthat holder or itsrepresentative, or any beneficiary of that Guaranty, theright to require any
of the Sellersto redeem, purchase or otherwise acquire, reacquire or repay any of that Indebtedness,
or to perform that Guaranty in whole or in part, (b) entitles any Person to obtain any Lien upon any
properties or assets constituting any part of the business of the Sellers (or upon any revenues,
income or profits of any of the Sellers therefrom) or (c) constitutes a violation or breach of, or a
default by the Sellers under, any Material Agreement of the Sellers.

4.9 No Subsidiaries. Except as set forth in Schedule 4.9, none of the Sellers owns, of
record or beneficially, directly or indirectly through any Person, nor controls, directly or indirectly
through any Person or otherwise, any Capital Stock or any option, warrant or right to acquire Capital
Stock of any Entity.

4.10 Capital Sock of the Sellersand the Company. Other than therightsof Thermolase
Corporation, to purchase ten percent (10%) of the shares or other equity interest in the Katzoff
Business Spa pursuant to aWarrant dated June 28, 2000 (the " Thermolase Warrant") which isbeing
canceled prior to Closing, as of the Closing no Lien will exist on any outstanding Capital Stock of
the Operational Sellers or the Company. The authorized Capital Stock of the Sellers and the
Company, and the only shares of such Capital Stock that have ever been issued are the shares or
equity interests set forth in Schedule 4.10. Other than as set forth on Schedule 4.10, and certain




convertible securities held by one holder which are cancelable unilaterally by the Seller Parties,
there are no outstanding (a) securities or instruments convertible into, or exercisable for any of the
Capital Stock of the Sellers or the Company or any other Person issued by the Sellers or the
Company or to which the Sellers or the Company are parties; (b) options, warrants, subscriptionsor
other rightsto acquire Capital Stock of the Sellersor the Company; or (¢) commitments, agreements
or understandings of any kind to which any of the Sellers or the Company is a party, including
employee benefit arrangements, relating to theissuance or repurchase by the Sellers or the Company
of any Capital Stock, any such securities or instruments convertibleinto or exchangeable for Capital
Stock of the Sellers or the Company, or any such options, warrants or rights. All of theissued and
outstanding shares of Capital Stock of each of the Sellers and the Company (&) have been duly
authorized and validly issued in accordance with the applicable Governmental Requirements of the
Organization State and Charter Documents of the Sellers and the Company, as applicable, and (b) are
fully paid and nonassessable. None of the Sellers or the Company has issued or sold any of its
outstanding Capital Stock in breach or violation of (a) any applicable statutory or contractual
preemptive rights, or any other rights of any kind (including any rights of first offer or refusal), of
any Person or (b) theterms of any options, warrants or rightsto acquireits Capital Stock which then
were outstanding. Schedule 4.10 sets forth the ownership of all of the Capital Stock of the Sellers
and the Company. No Person other than the Shareholders has any right to vote on any matter asto
which the holders of Capital Stock of the Sellers have aright to vote.

411 Predecessor Satus; etc. Schedule4.11 listsall the legal and assumed names of all
of the Predecessors of the Sellersfor the past three years, including the names of any Entitiesfrom
which the Sellerspreviously acquired material assets. Except asdisclosed in Schedule4.11, none of
the Sellers has been a Subsidiary or division of another corporation or a part of an acquisition that
later was rescinded.

412 Related Party Agreements. Schedule4.12 setsforth all Related Party Agreements
in effect on the date hereof.

4.13 Litigation, etc. Other than asset forth on Schedule4.13, no Litigation or complaints
to any Governmental Authority or to the Better Business Bureau or similar entity are pending or, to
the knowledge of the Seller Parties, threatened to which (a) any of the Sellers or the Company isa
party or (b) relatesto the Sellers or the Company and to which any of the Sellers or the Company is
or may become a party. None of the Litigation set forth on Schedule 4.13 could result in any
material adverse change in the business, financial condition, operations, results of operations, or
future prospects of the Business of the Purchased Assets. No Seller Party (or employees with
responsibility for litigation matters) has any reason to believe that any such action, suit, proceeding,
hearing, or investigation may be brought or threatened against any Seller Party. Schedule4.13 aso
setsforth ageneral description of all matters asto which the Sellers or the Company have retained
outside counsel, independent auditors, accountants, or tax advisorssince January 1, 1998 relating to
the Business or the Purchased Assets.

4.14 Disclosure. The Sellers have provided Buyer with copies of al documents in the
possession or control of the Sellers or the Company that are Material to the business operations or
financial condition of the Sellers or the Company, asthe case may be. All information that has been
made available to Buyer by or on behalf of the Sellers or the Company prior to the date of this
Agreement, including the Schedules attached hereto, in connection with the transactions



contemplated hereby is, taken together, true and correct in all material respects and doesnot contain
any untrue statement of amaterial fact or omit to state amaterial fact necessary in order to provide
Buyer with Information that iscompletein al material respects asto the business, assets, prospects,
financia condition and results of operations of the Sellers or the Company.

415 Compliance With L aws.

@ Each of the Sellers and the Company: (i) possesses, or, if required by the
applicable Environmental Laws (including those relating to the maintenance, repair or servicing of
appliances, equipment or other products containing chlorofluorocarbons  or
hydrochlorofluorocarbons) and Professional Codes, one or more of its employees as required by
those Environmental Lawsand Professional Codes possesses, al necessary Governmental Approvals
required for the operation of the Business as presently conducted and (ii) are in compliancein all
material respects with the terms and conditions of all Governmental Approvals necessary for the
ownership or lease and the operation of such Seller's or the Company's properties (including all the
facilities and sites it owns or holds under any lease) and the operation of the business as presently
conducted. Schedule 4.15 attaches all the Governmental Approvals so possessed. All the
Governmental Approvals so listed arevalid and in full force and effect and, none of the Sellers has
received, nor to the knowledge of the Seller Parties, has any employee of the Sellersreceived, any
notice from any Governmental Authority of itsintention to, nor isthere any basisfor aGovernment
Authority to cancel, terminate, suspend or not renew any of those Governmental Approvals. None
of the Governmental Approvaswill be canceled, terminated, suspended or not renewed asaresult of
the execution of this Agreement or the other Transaction Documents or the consummeation of the
transactions contemplated hereby or thereby.

(b) Each of the Sdllers, the Company and the Predecessors has been and continues
to bein compliancein all material respectswith all Governmental Requirements applicableto it or
any of itspresently or previously owned or operated properties (including all thefacilitiesand sites
now or previously owned or held by it under any lease), businesses or operations, including all
applicable Governmental Requirementsunder ERISA, Environmental Lawsand Professional Codes.

None of the Sellers, the Company nor any of the Predecessors has received, nor has any employee
of the Sellers or the Company received, any notice from any Governmental Authority which asserts,
or raises the possibility of assertion of, any noncompliance with any of those Governmental
Reguirements and no condition or state of facts exists which would provide a valid basis for any
such assertion of non-compliance.

416 Environmental M atters.

@ The Sellers (as defined in clause (g) below) are and have at all timesbeenin
full compliance with all Environmental Laws (as defined in clause (g) below) governing the
Business and the Purchased A ssets, including, without limitation: (i) all requirementsrelating to the
Discharge (as defined in clause (g) below) and Handling (as defined in clause (g) below) of
Hazardous Substances (as defined in clause (g) below); (ii) all requirementsrelating to notice, record
keeping and reporting; (iii) all requirements relating to obtaining and maintaining Licenses (as
defined in clause (g) below) for the ownership of the Purchased Assets and the operation of the
Business as presently conducted, including Licenses (asdefined in clause (g) below) relating to the
Handling and Discharge of Hazardous Substances; and (iv) al applicablewrits, orders, judgements,



injunctions, governmental communications, decrees, informational requests or demands issued
pursuant to, or arising under, any Environmental Laws.

(b) There are no (and, to the knowledge of the Sellers, thereis no basis for any)
non-compliance orders, warning letters, notices of violation, claims, suits, actions, judgments,
pendlties, fines, or administrative or judicia investigations or proceedings pending or, to the
knowledge of the Sellers, threatened against or involving the Business or the Purchased Assets,
issued by any Governmental Authority or third party with respect to any Environmental Laws or
Licenses issued to the Sellers thereunder in connection with, related to or arising out of the
ownership by the Sellers of the Purchased Assets or the operations of the Business, which have not
been resolved to the satisfaction of the issuing Governmental Authority or third party in a manner
that would impose any continuing obligation on the Buyer.

(© In connection with the Business, none of the Sellers has Handled or
Discharged, nor has it directed or arranged for any third party to Handle or Discharge, Hazardous
Substances to, at or upon: (i) any location other than a site lawfully permitted to receive such
Hazardous Substances; (ii) any real property currently or previously owned or operated by the
Sellers; or (iii) any site which, pursuant to any Environmental Laws, (x) has been placed on the
National Priorities List or its state equivalent, or (y) the United States Environmental Protection
Agency or the relevant state agency or other Governmental Authority has notified the Sellers that
such Governmental Authority has proposed or is proposing to place on the National PrioritiesList or
its state equivalent. There has not occurred, nor is there presently occurring, a Discharge, or
threatened Discharge, of any Hazardous Substance on, into or beneath the surface of, or adjacent to,
any real property currently or previously owned or operated by the Sellersin an amount requiring a
notice or report to be made to a Governmental Authority or in violation of any applicable
Environmental Laws.

(d) Schedule4.16(d) identifiesthe operations and activities, and | ocations thereof,
which have been conducted or are being conducted on any real property currently or previously
owned or operated by the Sellers which have involved the Handling or Discharge of Hazardous
Substances.

(e) The Sellers do not use, nor have the Sellers used, any Aboveground Storage
Tanks (as defined in clause (g) below) or Underground Storage Tanks (as defined in clause (g)
below), and there are not now nor have there ever been any Underground Storage Tanks beneath any
real property currently or previously owned or operated by the Sellers that are required to be
registered under applicable Environmental Laws.

()] Schedule 4.16(f) identifies (i) all environmental audits, assessments or
occupational health studies undertaken by the Sellers or its agents or, to the knowledge of the
Sellers, undertaken by any Governmental Authority, or any third party, relating to or affecting the
Businessor any real property currently or previously owned or operated by the Sellersin connection
with the Business; (ii) the results of any ground, water, soil, air or asbestos monitoring undertaken
by the Sellers or its agents or, to the knowledge of the Sellers, undertaken by any Governmental
Authority or any third party, relating to or affecting the Business or any real property currently or
previously owned or operated by the Sellers in connection with the Business which indicate the
presence of Hazardous Substances at levels requiring a notice or report to be made to a




Governmental Authority or inviolation of any applicable Environmental Laws; (iii) material written
communications between the Sellers and any Governmental Authority arising under or related to
Environmental Laws; and (iv) outstanding citations issued under OSHA, or similar state or local
statutes, laws, ordinances, codes, rules, regulations, orders, rulings, or decrees, relating to or
affecting either the Business or any real property currently or previously owned or operated by the
Sellersin connection with the Business.

(9) For purposes of this Section 4.16, thefollowing terms shall have the meanings
ascribed to them below:

" Aboveground Storage Tank™ shall have the meaning ascribed to such termin Section
6901 et seq., asamended, of RCRA, or any applicable state or local statute, law, ordinance,
code, rule, regulation, order ruling, or decree governing Aboveground Storage Tanks.

"Sellers' mean any or al of the Seller Parties, the Company and any of either of their
Affiliates.

"Discharge" means any manner of spilling, leaking, dumping, discharging, releasing
or emitting, asany of such termsmay further be defined in any Environmental Law, into any
medium including, without limitation, ground water, surface water, soil or air.

"Environmental Laws" meansall currently existing federal, state, regional or local
statutes, laws, rules, regulations, codes, orders, plans, injunctions, decrees, rulings, and
changes or ordinancesor judicial or administrativeinterpretationsthereof, or similar laws of
foreignjurisdictionswhere the Sellers conduct the Business, any of which govern (or purport
to govern) or relate to pollution, protection of the environment, public health and safety, air
emissions, water discharges, hazardous or toxic substances, solid or hazardous waste or
occupational health and safety, asany of these terms are defined in such statutes, laws, rules,
regulations, codes, orders, plans, injunctions, decrees, rulings and changes or ordinances, or
judicial or administrative interpretations thereof, including, without limitation: the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended by the Superfund Amendment and Reauthorization Act of 1986, 42 U.S.C. 59601,
et seg. (collectively "CERCLA"); the Solid Waste Disposal Act, as heretofore amended by
the Resource Conservation and Recovery Act of 1976 and subsequent Hazardous and Solid
Waste Amendmentsof 1984, 42 U.S.C. 36901 et seq. (collectively "RCRA™); the Hazardous
Materials Transportation Act, as heretofore amended, 49 U.S.C. 51801, et seq.; the Clean
Water Act, as heretoforeamended, 33 U.S.C. 51311, et seq.; the Clean Air Act, asheretofore
amended (42 U.S.C. 57401-7642); the Toxic Substances Control Act, as heretofore amended,
15 U.S.C. 52601 et seg.; the Federal Insecticide, Fungicide, and Rodenticide Act as
heretofore amended, 7 U.S.C. 5136-136y ("FIFRA"); the Emergency Planning and
Community Right-to-Know Act of 1986 as heretofore amended, 42 U.S.C. 511001, et seq.
(Title 111 of SARA) ("EPCRA"); and the Occupational Safety and Health Act of 1970, as
heretofore amended, 29 U.S.C. 5651, et seg. ("OSHA™).

"Handle" meansany manner of generating, accumulating, storing, treating, disposing
of, transporting, transferring, labeling, handling, manufacturing or using, as any of such
terms are further defined in any Environmental Law, of any Hazardous Substances.



"Hazardous Substances shall be construed broadly to include any toxic or hazardous
substance, material, or waste, and any other contaminant, pollutant or constituent thereof,
including without limitation, chemicals, compounds, by-products, petroleum or petroleum
products, and polychlorinated biphenyls, the presence of which requires investigation or
remediation under any Environmental Laws or which are regulated, listed or controlled by,
under or pursuant to any Environmental Laws.

"Licenses' means all licenses, certificates, permits, approvals and registrations.

"Underground Storage Tank™ shall have the meaning ascribed to such term in
Section 6901 et seq., as heretofore amended, of RCRA, or any applicable state or local
statute, law, ordinance, code, rule, regulation, order ruling, or decree governing Underground
Storage Tanks.

4.17 Liabilities and Obligations. Except as set forth in Schedule 4.17, none of the
Operational Sellers or the Company has liabilities or obligations whether accrued, absolute, fixed,
contingent or otherwise, except (a) to the extent reflected or taken into account in the Current
Balance Sheet of such Operational Seller or the Company, as the case may be, or that will not be
paid or discharged as of the Closing Date and (b) liabilities incurred in the ordinary course of
business consistent with past practice since the date of such Operational Seller's Current Balance
Sheet (none of which relatesto breach of contract, breach of warranty, tort, infringement or violation
of law, or which arose out of any Litigation). Schedule4.17 also listsand describes, for each of the
Operational Sellersand the Company each of its outstanding secured and unsecured Guaranties not
constituting itsIndebtedness and, for each of those Guaranties, whether any Shareholdersor Affiliate
of any Shareholder isaPerson whose obligation is covered by such Guaranty and, if such Guaranty
is secured by any property or asset of the Sellers or the Company, the nature of that security. No
default has occurred or iscontinuing (as such term isdefined in such relevant liability or obligation)
under the liabilities and obligations of the Operational Sellers listed on Schedule 4.17. The
Greenhouse has not defaulted and no event of default is continuing (as such term isdefined in such
relevant liability or obligation) under any of its existing liabilities or obligations.

4.18 Recevables. All of the Receivables (as hereinafter defined) of each Operational
Seller and the Company are valid and legally binding, represent bonafide transactions and arosein
the ordinary course of business of such Operational Seller and or the Company, as the case may be.
All of the Receivables of each Operational Seller and the Company are good and collectible
receivables, and will be collected in full in accordance with the terms of such Receivables (and in
any event within six (6) months following the Closing), without setoff or counterclaims, subject to
the allowance for doubtful accounts, if any, set forth on the Current Balance Sheet of such
Operationa Seller. For purposes of this Agreement, the term "Receivables' means all notes and
receivables of each Operationa Seller and the Company, including all trade account receivables
arising from the provision of services, sale of inventory, notes receivable, and insurance proceeds
receivable. The detailed agings of the Receivables as of the date of the Current Balance Sheetsare
as set forth on Schedule 4.18. Neither the Company nor any Operational Seller has, or will
accelerate or decel erate collection of Receivables (or payment of any Receivable) at any time prior
to Closing.



419 Real Properties.

@ None of the Operational Sellers or the Company owns any parcels of real
property. Schedule4.19(a) setsforthalist of all leases, licenses or similar agreementsfor theuse or
occupancy of real property to which any of the Operational Sellers is a party ("Real Property
Leases'), copiesof which have previously been furnished to Buyer, in each case setting forth: (@) the
lessor and |essee thereof and the date and term of each of such leases, (b) the legal description, if
known, including street address, of each property covered thereby (the"Leased Premises’), and (C) a
brief description (including size and function) of the principal improvements and buildingsthereon.

(b) With respect to each Real Property Lease, (i) each isinfull force and effect
and, to the knowledge of the Seller Parties, is valid and binding on the lessor party thereto, (ii) no
Person other than the Operational Sellers are in possession of any portion of the Leased Premises,
(iii) each lessor is a Person who is not an Affiliate of any Selling Party and (iv) no event has
occurred which, with the passage of time or the giving of notice or both, would cause abreach of or
default by any of the Operational Sellers under any of such leases and there is no breach or
anticipated breach by any other party to such leases.

(© Seller Parties reasonably believe that they will be able to assign the Real
Property Leasesin amanner that will not result in the termination of any Real Property L eases and
will not result in any modification in any of the terms of any Real Property Lease including the
following: (i) modification in the term of any Real Property Lease, (ii) an increase in any amounts
due under Real Property Lease, (iii) the elimination or modification of any applicablerenewal option
or (iv) any modification in any requirements relating to any applicable security deposit (it being
understood that Steiner will be willing to provide parent guarantees and Buyer will replace any and
all security deposits or letters of credit each of which shall not exceed the current amount of said
security deposits or letters of credit at such property).

(d) Thefixed assets of each of the Operational Sellersand the Company utilized
in the Business are located on the Leased Premises and are maintained in accordance with
reasonable commercial operating practices and are adequate for the purposes for which they
presently are being used or held for use, ordinary wear and tear excepted.

(e Thereareno (i) pending or, to the knowledge of the Seller Parties, threatened
condemnation proceedings relating to the L eased Premises; (ii) pending or, to the knowledge of the
Seller Parties, threatened litigation or administrative actionsrelating to the Leased Premises; or (ii)
other matters materially adversely affecting the current use or occupancy of the Leased Premises.

()] All facilities located on the Leased Premises and utilized by Operational
Sellers and the Company (i) have received all approvals of Governmental Authorities (including
licenses and permits) (A) required to be obtained by the Sellers or the Company, asthe case may be
or (B) to the knowledge of the Seller Parties, otherwise required to be obtained in connection with
the operation thereof and (ii) have been operated and maintained in accordance with applicable laws,
rules and regulations.

(9) All facilities located on the Leased Premises and utilized by Operational
Sellers are supplied with utilities and other services necessary for the operation of such facilities,



including gas, el ectricity, water, telephone, sanitary sewer, and storm sewer, all of which servicesare
(i) to the knowledge of the Seller Parties, adequate in accordance with all applicable laws,
ordinances, rulesand regulationsand (ii) adequate for the operation of the Business as conducted by
the Operational Sellers and the Company.

(h) There are no service or management contracts, equipment, labor or material
contracts, maintenance or repair contracts or other agreements (other than the Real Property L eases)
that arein force and effect and that affect the Real Property or the operation, repair or maintenance
which are not cancelable within 30 days notice by either party. Such service contracts are in full
force and effect in accordance with their respective terms and no breach of any of the service
contracts has occurred which would give any party thereto the right to terminate such service
contract or impose on the Purchased Assets, Buyer, the Operational Sellers or the Company any
penalty. The Seller Partiesreasonably believe that assignment of the service contractswill not result
in the termination of any service contracts and pursuant to this Agreement will not result in any
modification in any termsof any service contract including thefollowing (i) modificationin theterm
of any service contract or any underlying lease, (ii) an increase in any amounts due under any
service contract or any underlying lease, (iii) the elimination or modification of any applicable
renewal option or (iv) any modification in any requirements relating to any applicable security
deposit.

(1) No action has been taken, or inaction occurred, and none of the Operational
Sellers or the Company has received notice from any insurance carrier of any defects or
inadequacies in the Real Property or any portion thereof which would adversely affect the
insurability of the Leased Premises or the cost of insurance covering any portion of the Leased
Premises.

420 Other Tangible Assets.

@ Schedule 4.20(a) disclosesall leases, including capital |eases, under which the
Operational Sellers are leasing their respective properties, plant and equipment and other tangible
assets other than the Leased Premises. Copies of each of such |eases have been provided to Buyer
and (i) each of those leasesis valid and binding on the lessor party thereto and (ii) no Person other
than the Operational Sellers has any rights of alessee thereunder.

(b) All the Purchased Assets are in good working order and good condition,
ordinary wear and tear excepted, and adequate for the purposes for which they presently are being
used or held for use.

(© Asof the Closing, Buyer will have good, valid and marketabletitle to all of
the Purchased Assetswith full power to sell, transfer and assign the same free and clear of any Lien
(other than the Purchased Assets subject to Capital Leases). There are no properties or assets,
tangible or intangible, owned by any Person other than the Sellerswhich are used in connection with
the Business operated by the Sellers.

421 Proprietary Rights. Each of the Sellersownsfree and clear of all Liens, or hasthe
legal right to use, all Proprietary Rights that are necessary to the conduct of the Business as now
conducted, in each case free of any claims or infringements. Schedule 4.21 lists these Proprietary




Rights and (b) indicates those owned by the Sellers and, for those not listed as so owned, the
agreement or other arrangement pursuant to which they are possessed. Except as set forth in
Schedule 4.21, (a) no consent of any Person will be required for the use of any of these Proprietary
Rights by Buyer or any Affiliate of Buyer following the Closing and (b) no governmental
registration of any of the Proprietary Rights has lapsed or expired or been canceled, abandoned,
opposed or the subject of any reexamination request, and none of the Seller Parties are aware of any
proposals or threatened action with respect to the foregoing. Greenhouse own(s) the Greenhouse
Mark freeand clear of all Liens (other than thelien by Frost National Bank which will bereleased at
Closing), and from and after Closing Buyer will own the Greenhouse Mark free and clear of all
Liens (other than the License Agreement referred to in Section 7.11) and have the right to use the
Greenhouse Mark throughout the United States subject only to the Greenhouse License Agreement
referred to in Section 7.11. No one other than Greenhouse, including any other Seller and any of
their respective Affiliates, has any rights, title to or interest in the Greenhouse Mark.

4.22 RelationsWith Gover nments, etc. Noneof the Sellers, the Company nor any of the
Predecessors has made, offered or agreed to offer anything of value to any governmental official,
political party or candidate for government office which would cause such Seller or the Company to
bein violation of any Governmental Requirement.

4.23 Commitments. Schedule 4.23 setsforth acompletelist of each of thefollowing to
which any of the Sellers or the Company isaparty and by which the Purchased Assets and Business
are bound and which presently remains executory in whole or in any part:

@ each partnership, joint venture or cost-sharing agreement;

(b) each guaranty or suretyship, indemnification or contribution agreement or
performance bond,;

(© each instrument, agreement or other obligation evidencing or relating to
Indebtedness of any of the Sellers or to money lent or to be lent to another Person;

(d) each agreement to purchase or sell real or personal property;

(e each agreement for the acquisition or provision of services, supplies,
equipment, Inventories, fixtures or other property involving more than $5,000 in the aggregate;

()] each agreement containing any noncompetition agreement or covenant;
(9) formsof all agreements entered into in the ordinary course of business of the
Sellers or the Company and with respect to each such form of agreement, the names of the parties

thereto, the dates thereof and any variance from the terms of the form in question; and

(h) each other agreement or commitment not made in the ordinary course of
business.

True, correct and complete copies of al written documents with respect to the agreements and other
commitments described above, and true, correct and complete written descriptions of al oral



agreements and other commitments described above, have heretofore been delivered or made
available to Buyer. There are no existing or asserted defaults, events of default or events,
occurrences, acts or omissions that, with the giving of notice or lapse of time or both, would
constitute defaults or events of default under any of the agreements and other commitments
described above by any of the Operational Sellersor the Company or, to the knowledge of the Seller
Parties, any other party thereto. No penalties have beenincurred, nor are amendments pending, with
respect to the agreements and other commitments described above. The agreements and
commitments listed above are in full force and effect and are valid and enforceabl e obligations of
the Operational Sellers, and, to the knowledge of the Seller Parties, the other parties thereto in
accordance with their respective terms, and no defenses, off-setsor counterclaims have been asserted
or, to the knowledge of the Seller Parties, may be made by any party thereto (other than by the
Sellers), nor has any of the Operational Sellers or the Company, as the case may be, waived any
rightsthereunder. No Seller Party issubject to any non-competition agreementsor other restrictions
prohibiting the operation of the Businessin any way other than as set forth in lease between the UCF
Hotel Ventureand GHDS, dated September 12, 2000. All paymentsdue under that certain SoftLight
License Agreement between Thermolase Corporation and GHDS, dated June 1999, have been paid
and no default or event of default exists under said license agreement.

4.24 Inventories. Withrespect to each of Operational Sellers: all Inventoriesconsist of a
quality and quantity usable and saleable in the ordinary course of business except for (a) obsolete
items, (b) items of below-standard quality or (c) itemsfor whichit has, or in accordance with GAAP
should have, established a reserve on its Current Balance Sheet for obsolescence or
unmerchantability (clauses (a) through (c) collectively, the"Impaired Inventory") all of whichitems
of Impaired Inventory, as of the Current Balance Sheet Date, have been written off, written down or
adequately reserved against to their net realizable value on its Current Balance Sheet. Each of the
Operationa Sellershas, and will through the Closing Date continue to have, adequate quantitiesand
types of Inventories to enable it to conduct its businesses consistent with past practices and
anticipated operations. None of the Operational Sellers depends on any single vendor for any of its
Inventories.

425 Insurance. Schedule 4.25 setsforth alist of all insurance policies carried by the
Sellers(the"Insurance Policies’). TheInsurance Policies provide coveragefor the matters covered
thereby in amounts and on terms that are adequate for the Business as currently conducted by the
Sellers. Except as set forth in Schedule 4.25, there have been no claims by the Sellers under any
insurance policies for the most recently ended three policy years. The Operational Sellers and the
Company have provided Buyer with: (a) acompletelist of all worker's compensation claims with
respect to the Operational Sellers and the Company for the most recently ended three policy years;
and (b) true, complete and correct copiesof all Insurance Policies, al of which (i) have beenissued
by insurers of recognized responsibility and (ii) currently are, and will remain without interruption
through the Closing Date, in full force and effect. No insurance carried by the Operational Sellers
and the Company has been canceled by the insurer, and none of the Operational Sellers or the
Company has been denied insurance coverage during the past three (3) years. During the past three
(3) yearsnone of the Seller Parties has received any notice or other communication from any issuer
of any Insurance Policy of any cancellation or termination thereof or any material increase in any
deductibles, retained amounts or the premiums payable thereunder, and, to the knowledge of the
Seller Parties, no such cancellation, termination or increase in deductibl es, retainages or premiumsis
threatened.




426 Employee Matters.

@ Employees, Compensation. Schedule 4.26(a) setsforth acompletelist of the
names, titles, location of employment and rates of annual cash compensation, at the Current Balance
Sheet Date and at the date hereof (and the portions thereof attributable to salary or the equivalent,
fixed bonuses, discretionary bonuses and other cash compensation, respectively), of all employees,
nonemployee officers, nonemployee directors and consultants and independent contractors of each
of the Operationa Sellers and the Company.

(b) Employment Agreements. Neither the Operational Sellersnor the Company
has any Employment Agreements that are remaining executory in whole or in part. None of the
Operational Sellers or the Company is a party to any oral Employment Agreement other than oral
promises with respect to the compensation reflected in Schedule 4.26(a).

(© List of Employee Benefit Plans. Schedule 4.26(c) contains a true and
complete list of each Employee Benefit Plan. Neither any Seller or the Company has any liability
with respect to any Employee Benefit Plan other than the Employee Benefit Plans set forth on
Schedule 4.26(c).

(d) Multiemployer Plans. None of the Sellers or any ERISA Affiliates of the
Sellersparticipate currently, and have never participated in, and are not required currently and have
never been required to contribute to or otherwise participate in any Multiemployer Plan

(e Pension Plans. Schedule 4.26(e) setsforth each Employee Benefit Planthat is
or at any timewas aPension Plan. Except as set forth in Schedule 4.26(€), none of the Sellers, the
Company or ERISA Affiliates of the Sellers or the Company participate currently and have never
participated in and are not required currently and have never been required to contribute to or
otherwise participate in any plan, program or arrangement subject to Title IV of ERISA. Thereare
no unfunded benefit liabilities within the meaning of Section 4001(a)(16) of ERISA with respect to
any Pension Plan of the Sellers or the Company, as determined under reasonable actuarial
assumptions. No Pension Plan of the Sellers or the Company subject to the requirements of Section
412 of the Code or Section 302 of ERISA has incurred an "accumulated funding deficiency” (as
defined in such applicable section and any regulations thereunder), whether or not waived. No
liability to the Pension Benefit Guaranty Corporation, other than payment of required premiums (all
of which have been paid), have been incurred by the Sellers, the Company or ERISA Affiliateswith
respect to any Pension Plan of the Sellers or the Company. The Sellers, the Company and ERISA
Affiliates have not taken any action to terminate any Pension Plan of the Sellers or the Company or
any action that would have resulted in a partial termination of any Pension Plan. No "reportable
event” (asdefined in ERISA and the regulations thereunder, but excluding any event for which the
thirty day notice requirement has been waived) has occurred or is continuing to occur with respect to
any Pension Plan.

H Employee Benefit Plans. With respect to each Employee Benefit Plan: (i)
each has been administered in compliance with its terms and with all applicable laws including,
without limitation, ERISA and the Code; (ii) no actions, suits, claims or disputes are pending or
threatened against any such plan, thetrustee or fiduciary of any such plan, the Sellers, the Company




or any assets of any such plan; (iii) no audits, proceedings, claims or demands are pending with any
Governmental Authority including, without limitation, the | RS and the Department of Labor; (iv) all
reports, returns and similar documents required to be filed with any Governmental Authority or
distributed to any such plan participant have been duly or timely filed or distributed; (v) no
"prohibited transaction”, within the meaning of ERISA or the Code, or breach of any duty imposed
on "fiduciaries" pursuant to ERISA has occurred; (vi) all required or discretionary (in accordance
with historical practices) payments, premiums, contributions, reimbursements or accruals for all
periods ending prior to or as of the Closing shall have been made or properly accrued on the
respective Current Balance Sheet of the Operational Sellers or the Company and will be properly
accrued on the books and records of the Operational Sellers or the Company as of the Closing; (vii)
no such plan has any unfunded liabilities which are not reflected on the respective Current Balance
Sheets of the Operational Sellers or the Company; (viii) none of the Sellers, the Company or any
ERISA Affiliates of the Sellers or the Company are subject to (or expected to be subject to) an excise
tax under Code Section 497; (ix) none of the Sellers, the Company or any ERISA Affiliates of the
Sellers or the Company have engaged in any transaction which would give rise to liability under
Section 4069 or Section 4212(c) of ERISA; (x) with respect to Welfare Plans qualifying as " group
health plans’ under Section 4980B of the Code or Sections 607(l) or 609 of ERISA and related
regulations, the Sellers, the Company, all Predecessors and the Shareholders have complied (and at
the Closing Date will have complied) in all material respects with all reporting, disclosure, notice,
€l ection and other benefit continuation and coverage requirementsimposed thereunder as and when
applicable to those plans, and none of the Sellers nor the Company hasincurred (or will incur) any
direct or indirect liability or is(or will be) subject to any loss, assessment, excisetax penalty, |oss of
federal income tax deduction or other sanction, arising on account of or in respect of any direct or
indirect failure by the Sellers, the Company or any Shareholder, at any time prior to the Closing
Date, to comply with any such federal or state benefit continuation or coverage requirement, which
iscapable of being assessed or asserted before or after the Closing Date directly or indirectly against
the Sellers, the Company, any Shareholder, Buyer or any Affiliate of Buyer with respect to any of
those group health plans; (xi) the Sellers, the Company and the Shareholders have complied (and at
the Closing Date will have complied) in all material respects with the Health Insurance Portability
and Accountability Act of 1996; and (xii) no Welfare Plan isamulti-employer welfare arrangement
as defined in Section 3(40) of ERISA.

(9 Copies of Plans. True and accurate copies of each Employee Benefit Plan
together with all current trust agreements, the most recent annual reports on Form 5500, the most
recent financial statements, the most recent actuarial reports, all IRSfavorable determination letters,
all current summary plan descriptions and summaries of material modificationsfor such planshave
been furnished to the Buyer. In the case of any unwritten Employee Benefit Plan, a written
description of such plan has been furnished to the Buyer. All amendments required to bring any
Employee Benefit Plan into conformity with any applicable provisions of ERISA and the Code have
been duly adopted.

(h) Code Status. With respect to each Employee Benefit Plan intended to qualify
under Code Section 401(a) or 403(a), (i) the IRS hasissued afavorabl e determination |etter, which
has not been revoked, that any such plan istax-qualified and each trust created thereunder has been
determined by the IRSto be exempt from federal incometax under Code Section 501(a); (ii) nothing
has occurred or will occur through the Closing which would cause the loss of such qualification or
exemption or the imposition of any penalty or tax liability; (iii) no reportable event (within the



meaning of Section 4043 of ERISA) has occurred; (iv) there has been no termination or partial
termination of such plan within the meaning of Code Section 411(d)(3); and (v) the present value of
all liabilities under any such plan will not exceed the current fair market value of the assets of such
plan (determined using the actuarial assumption used for the most recent actuarial valuation for such
plan).

() No Claims. The Buyer will not suffer any loss, cost or liability asaresult of
any claimthat the Sellers, the Company or ERISA Affiliates of the Sellers or the Company have not
complied with their respective obligations with respect to the Employee Benefit Plans.

() No Leased Employees. There are no leased employees or independent
contractors within the meaning of Section 414(n) of the Code who perform services for the
Operationa Sellers or the Company.

(K) Excise Taxes, Damages and Penalties. No act, omission or transaction has
occurred which would result in the imposition on the Sellers or the Company of (i) breach of
fiduciary duty liability damages under Section 409 of ERISA, (ii) acivil penalty assessed pursuant
to subsection (c), (i) or (1) of Section 502 of ERISA or (iii) any excise tax under applicable
provisions of the Code with respect to any Employee Benefit Plan.

M Employee Policies and Procedures. The Sellers have provided Buyer with
copies of all written Employee Policies and Procedures and a written description of all material
unwritten Employee Policies and Procedures.

(m)  Unwritten Amendments. No unwritten amendments have been made, whether
by ora communication, pattern of conduct or otherwise, with respect to any of the Employment
Agreements, Other Compensation Plans or Employee Policies and Procedures.

(n) Labor Compliance. Each of the Sellers, the Company and the Predecessors
have been, and each of the Sellersand the Company isin compliancein all material respectswith al
applicable Governmental Requirements respecting employment and employment practices, terms
and conditions of employment and wages and hours, and none of the Sellers or the Company is
liable for any arrears of wages or penaltiesfor failureto comply with any of theforegoing. None of
the Sellers or the Company and none of the Predecessors thereof has engaged in any unfair labor
practice or discriminated on the basis of race, color, religion, sex, national origin, age, disability or
handicap in itsemployment conditions or practices. Thereareno (i) unfair labor practice chargesor
complaintsor racial, color, religious, sex, national origin, age, disability or handicap discrimination
charges or complaints pending or, to the knowledge of the Seller Parties, threatened against the
Sellers or the Company before any Governmental Authority (nor, to the knowledge of the Seller
Parties, does any valid basis therefor exist) or (ii) existing or, to the knowledge the Seller Parties,
threatened labor strikes, disputes, grievances, controversies or other labor troubles affecting any of
the Sellers or the Company (nor, to the knowledge of the Seller Parties, doesany valid basistherefor
exist) including any claim or threatened claim against the Sellers or the Company by any employee
of the Sellers or the Company, as the case may be.

(o) Unions. None of the Sellers, the Company nor any Predecessor, nor any
ERISA Affiliate of any thereof has ever been a party to any agreement with any union, labor



organization or collective bargaining unit, (ii) no employees of the Sellers or the Company are
represented by any union, labor organization or collective bargaining unit and (iii) to the knowledge
of the Seller Parties, none of the employees of the Sellers or the Company hasthreatened to organize
or join aunion, labor organization or collective bargaining unit.

(p) Change of Control Benefits. Noneof the Sellersor the Company isaparty to
any agreement, or has established any policy, practice or program, requiring it to make a payment or
provide any other form of compensation or benefit or vesting rights to any person performing
servicesfor the Sellers or the Company which would not be payable or provided in the absence of
thisAgreement or the consummeation of the transactions contemplated by thisAgreement, including
any payment under Section 280G of the Code.

(@ Retirees. None of the Sellers or the Company has any obligation or
commitment to provide medical, dental or life insurance benefits to or on behalf of any of its
employees who may retire or any of its former employees who have retired except as may be
required pursuant to the continuation of coverage provisions of Section 4980B of the Code and the
applicable paralel provisions of ERISA.

n Welfare Trusts. Any trust funding an ERISA Employee Benefit Plan of the
Sellers or the Company, which is intended to be exempt from federal income taxation pursuant to
Section 501(c)(9) of the Code, satisfiesthe requirements of that section and hasreceived afavorable
determination letter from the IRS regarding that exempt status and has not, since receipt of the most
recent favorabl e determination | etter, been amended or operated in away that would adversely affect
that exempt status.

4.27 Taxes.

@ All Returnsrequired to be filed with respect to any Tax for which the Sellers
or the Company are liable have been duly and timely filed with the appropriate Taxing Authority,
each Tax shown to be payable on each such Return has been paid, and each Tax payable by the
Sellers or the Company has been timely paid and with respect to all Taxes for which any of the
Operational Sellersisliable, but the payment of whichisnot yet due, such Taxes shall be accrued for
in the determination of Working Capital of the Operational Sellersor the Company as contempl ated
by Section 2.4. The Returnsreflect accurately in all respectsthe Tax liabilities of the Sellersand the
Company required to be reflected therein.

(b) No Liens for Taxes exist upon the Purchased Assets except Liens for Taxes
which are not yet due.

(© None of the Sellers nor the Company is, or ever has been, subject to Tax in
any jurisdiction outside of the United States.

(d) No audit or Litigation with respect to any Tax for which the Sellers or the
Company are asserted to be liable is pending or, to the knowledge of the Seller Parties, threatened
and no basiswhich the Sellers or the Company or any Seller believesto bevalid exists on which any
claim for any such Tax can be asserted against the Sellers or the Company.



(e There are no requests for rulings or determinations in respect of any Taxes
pending between the Sellers or the Company and any Taxing Authority.

()] No extension of any period during which any Tax may be assessed or
collected and for which the Sellers or the Company is or may be liable has been granted to any
Taxing Authority.

(9) All amounts required to be withheld by the Sellers or the Company and paid
to governmental agencies for income, social security, unemployment insurance, sales, excise, use
and other Taxes have been collected or withheld and paid to the proper Taxing Authority. The
Sellers and the Company have made all deposits required by law to be made with respect to
employees withholding and other employment Taxes.

(h) No Tax (including any salesor usetax, property tax, non-recurring intangible
tax, documentary stamp tax or other excise tax) relating in any way to the Seller Parties or the
Company, the actions or inactions of the Seller Parties or the Company or the conduct of any
business by any the Seller Parties or the Company, including the conduct of business with the
Purchased Assets prior to the Closing Date, will be payable by Buyer by virtue of the transactions
contemplated by this Agreement.

(1) The Company is treated as a partnership for federal tax purposes and has
never been classified as a corporation or association taxed as a corporation for such purposes.

() True, correct and compl ete copies of all income and sales Tax Returnsfiled by
or with respect to the Sellers and the Company for the past three (3) years have been furnished or
made available to Buyer.

4.28 Absence of Changes. Sincethe Current Balance Sheet Date, except as set forthin
Schedule 4.28, none of the following has occurred with respect to any of the Sellers or the Company:

@ any circumstance, condition, event or state of facts (either singly or in the
aggregate), which has caused, is causing or will cause a Material Adverse Effect;

(b) any Restricted Payment;

(© any increasein, or any commitment or promise to increase, the rates of cash
compensation to any employee of, or consultant to, the Sellers or the Company as of the date hereof,
or theamounts or other benefits paid or payable under any Employee Pension Benefit Plan or Other
Compensation Plan, except for ordinary and customary bonuses and salary increasesfor employees
(other than the Seller Parties or their family members) at the times and in the amounts consistent
with its past practice;

(d) any distribution, sale or transfer of, or any commitment to distribute, sell or
transfer, any of its assets or properties of any kind which singly is, or in the aggregate are, Material
to the business of the Sellers, other than distributions, salesor transfersin the ordinary course of its
business and consistent with its past practices (but excluding therefrom any distributions, sales or
transfersto the Seller Parties, their family members or Affiliates;



(e [intentionally omitted)];

()] any plan, agreement or arrangement granting any preferential rights to
purchase or acquire any interest in any of its assets, property or rights or requiring consent of any
Person to the transfer and assignment of any such assets, property or rights;

(9) any purchase or acquisition of, or agreement, plan or arrangement to purchase
or acquire, any property, rightsor assets outside of the ordinary course of its business and consi stent
with its past practices,

(h) any waiver of any of itsrightsor claimsthat singly isor inthe aggregate with
waivers of other rights or claims are Material to any of the Sellers,

(i) any transaction or series of related transactions by it outside of the ordinary
course of its business or not consistent with its past practices;

() any incurrence by it of any Indebtedness or any Guaranty not constituting its
Indebtedness, or any commitment to incur any Indebtedness or any such Guaranty;

(k) any investment in the Capital Stock, options, warrants, rights to acquire the
Capital Stock or the Indebtedness of any Person other than short-term certificates of deposit of a
commercia bank or trust company;

M any (i) capital expenditure or series of related capital expenditures totaling,
together with other capital expenditures or series of related capital expenditures of the Sellersin
excess of $30,000; or commitments by the Sellersto make capital expenditurestotaling in excess of
$30,000 (unless approved by Buyer in advance);

(m)  any cancellation or termination of a Material Agreement;

(n) any change made in the Company's Charter Documents;

(o) any making or any pledging to make any charitable or other capital
contribution; or

()] any (i) change in, assumptions underlying or method of calculating, any bad
debt, contingency tax or other reserves, (ii) change in accounting practices, methods or assumptions
(including changes in estimates or valuation methods) or (iii) writing down the value of any of
assets.

(@) committing to do any of the foregoing.

429 Bank Rdationships; Powers of Attorney. Schedule 4.29 setsforth:

@ the name of each financia institution with which the Operational Sellershave
borrowing or investment arrangements, deposit or checking accounts or safety deposit boxes;



(b) thetypes of those arrangements and accounts, including, asapplicable, names
in which accounts or boxes are held, the account or box numbers and the name of each Person
authorized to draw thereon or have access thereto; and

(© the name of each Person holding ageneral or special power of attorney from
the Sellers and a description of the terms of each such power.

4.30 Accreditations. Schedule 4.30 sets forth a list and brief description of each
accreditation from any Governmental Authority, association or society or other organization (an
"Accreditation Authority™) held by the Operational Sellersand the Company (an "Accreditation”).
No cancellation, termination, expiration, suspension or other adverse action with respect to any
Accreditation is pending or, to the knowledge of the Seller Parties, threatened.

4.31 Year 2000 Problems; Spa Soft Software. There are no Year 2000 Problems with
respect to the internal systems of the Operational Sellers, including the Spa Soft Software. For
purposes of this Section, "Year 2000 Problems” means, with respect to the Operational Sellers,
limitations on the capacity or readiness of any of their respective Year 2000 Date-Sensitive
Systems/Components (as defined bel ow) to accurately accept, create, manipulate, short, sequence,
calculate, compare or output calendar date information with respect to calendar year 1999 or any
subsequent calendar year beginning on or after January 1, 2000 (including leap year computations),
including, without limitation, exchanges of information among Year 2000 Date-Sensitive
Systems/Components of the Sellers and between the Sellersand Buyer and exchanges of information
among them and Year 2000 Date-Sensitive Systems/Components of third partiesand functionality of
peripheral interfaces, firmware and embedded microchips. For purposes of this Section,"Year 2000
Date-Sensitive System/Component” shall mean, as to any Person, any system software, network
software, applications software, data base, computer file, embedded microchip, firmware or
hardware that accepts, creates, manipulates, sorts, sequences, calculates, compares or outputs
calendar-related data. Such systems and components shall include, without limitation, mainframe
computers, file server/client systems, computer workstations, routers, hubs, other network-related
hardware, and other computer-related software, firmware or hardware and information processing
and delivery systems of any kind and telecommunications systems and other communications
processors, security systems, alarms, elevators and HVAC systems. All of the spas and retail
locations operated by the Operational Sellers and the Company utilize Spa Soft software. Buyer and
the Company will have the right to use the Spa Soft software from and after the Closing Date.

4.32 Liens. Setforth in Schedule 4.32 is a description of all Liensto which any of the
Purchased Assetsis subject all of which, other than Purchased A ssets subject to the Capital L eases,
will be removed before or at the Closing.

4.33 Financial Satements. The Operational Sellersand the Company have delivered to
the Buyer true, correct and complete copies of their respective financial statements, including the
notes thereto, for the twelve (12) month period ended December 31, 2000 audited by
PriceWaterhouseCoopers, and for the three (3) month period ended March 31, 2001 internaly
prepared by the Operational Sellers (collectively, with the Current Balance Sheet (as defined bel ow)
the "Financial Statements"), copies of which are attached as Schedule 4.33. The balance sheet of
each of the Operational Sellersand the Company dated as of March 31, 2001 (the " Current Balance




Sheet Date"), included in the Financial Statements is referred to herein as the "Current Balance
Sheet." The Financial Statements of each Operational Seller and the Company fairly present the
financia position of such Operational Seller at the balance sheet date and the results of operations
for the periods covered thereby, and have been prepared in accordance with GAAP consistently
applied throughout the periods indicated, except, in the case of interim financial statements, for
normal year-end audit adjustments and the absence of footnotes. The books and records of each
Operational Seller and the Company fully and fairly reflect all transactions, properties, assets and
liabilities of such Operational Seller and the Company. There are no extraordinary or material
non-recurring items of income or expense during the periods covered by the Financial Statements
and the balance sheetsincluded in the Financial Statements do not reflect any writeup or revaluation
increasing the book value of any assets, except as specifically disclosed in the notes thereto. The
Financial Statements reflect all adjustments necessary for a fair presentation of the financial
information contained therein.

4.34 Investment I ntent; Securities Documents. Each of the Seller Partiesisacquiring
the Steiner Securities hereunder for his, her or itsown account for investment and not with aview to,
or for the sale in connection with, any distribution of any of the Steiner Securities, except in
compliance with applicable state and federal securities laws. Each of the Seller Parties has such
knowledge and experiencein financia and business mattersthat he, sheor it is capable of evaluating
the risks of an investment in Steiner Common Stock, has had the opportunity to discuss the
transactions contemplated hereby with Steiner and has had the opportunity to obtain such
information pertaining to Steiner and itsAffiliates as has been requested, including but not limited to
filings made by Steiner with the SEC under the Exchange Act. Each of the Seller Parties hereby
representsthat he, she or it can bear the economic risk of losing his, her or itsinvestment in Steiner
Common Stock and has adequate meansfor providing for current financial needs and contingencies.

Each of the Seller Parties acknowledges receiving the Steiner SEC Reports prior to the Closing
Date, in accordance with the requirements of the SecuritiesAct.




ARTICLEV

REPRESENTATIONSAND WARRANTIES OF BUYER

Asamaterial inducement to the Sellersto enter into this Agreement and to consummate the
transactions contempl ated hereby, the Buyer represents and warrantsto the Seller Partiesasfollows:

51  Organization; Power. Buyerisacorporation duly organized, validly existing andin
good standing under the laws of its Organization State and has all requisite corporate power and
authority under those laws and its Charter Documents to own or |ease and to operate its properties
and to carry on its business as now conducted.

52 Authorization and Enforceability.

@ The execution, delivery and performance by Buyer of each Transaction
Document to which it is a party, and the effectuation of the transactions contemplated hereby and
thereby, are within its corporate or other power under its Charter Documents and the applicable
Governmental Requirements of its Organization State and have been duly authorized by all
proceedings, including actions permitted to be taken in lieu of proceedings, required under its
Charter Documents and the applicable Governmental Requirements of its Organization State.

(b) This Agreement has been, and each of the other Transaction Documents to
which Buyer is a party, when executed and delivered to the other parties thereto, will have been,
duly executed and delivered by it and is, or when so executed and delivered will be, itslegal, valid
and binding obligation, enforceable against Buyer in accordance with its terms, except as that
enforceability may be (i) limited by any applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors rightsgenerally and (i) subject to
general principlesof equity (regardless of whether that enforceability isconsidered in aproceeding
in equity or at law).

5.3 NoConflictsor Litigation. Theexecution, delivery and performancein accordance
with their respective terms by Buyer of each Transaction Document to which itisaparty do not and
will not (a) violate any Governmental Requirement or (b) conflict with, result in a breach of or
constitute a default under any of the Charter Documents of Buyer. No Litigation is pending or, to
the knowledge of Buyer, threatened to which Buyer isor may become aparty which (a) questions or
involves the validity or enforceability of any of the obligations of Buyer under any Transaction
Document or (b) seeks (or reasonably may be expected to seek) (i) to prevent or delay the
consummation by Buyer of the transactions contemplated by thisAgreement to be consummated by
Buyer or (ii) damages in connection with any consummation by Buyer of the transactions
contemplated by this Agreement.

54  Consents. Except as set forth in Schedule 5.4, no consent, approval, exemption or
authorization is required to be obtained from, no notice is required to be given to and no filing is
required to be made with any third party (including, without limitation, any Governmental
Authority) by Buyer (a) in order to authorize or permit the consummation by Buyer of the
transactions contempl ated by this Agreement and the other Transaction Documents or (b) under or
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pursuant to any Governmental Approvalsheld by or issued to Buyer (including, without limitation,
educational, environmental, health, safety and operating permits and licenses) by reason of this
Agreement or any of the other Transactional Documents or the consummation of the transactions
contemplated hereby or thereby.

55  Seiner Common Sock. Upon consummation of the transactions contemplated
hereby and theissuance and delivery of certificates representing the Steiner Sharesto the Sellers, the
Steiner Shareswill bevalidly issued, fully paid and non-assessabl e shares of Steiner Common Stock.

5.6  SEC Reports. Steiner has delivered to the Seller Parties copies of the most recent
annual report on Form 10-K, the Annual Report to shareholders, all quarterly reportsfiled sincethe
filing of theform 10-K, and the Proxy Statement for the most recent annual meeting of shareholders
of Steiner (collectively, the" Steiner SEC Reports'). Asof their respective dates, none of the Steiner
SEC Reports contained any untrue statements of material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading.

ARTICLE VI

CONDUCT OF BUSINESS PENDING THE CLOSING

6.1 Conduct of Business Pending the Closing.

@ From the date hereof until the Closing Date, each of the Sellers and the
Company will:

(i) cary on its business in substantialy the same manner as it has
heretofore and not introduce any material new method of management, operation or accounting;

(i) maintainitspropertiesand facilities, including those held under |eases,
in as good working order and condition as at present, ordinary wear and tear excepted;

(iii) performall itsobligationsunder all material written and oral agreements
relating to or affecting its business, assets or rights, including thetimely payment of all amountsdue
to Governmental Authorities, suppliers and other vendors,

(iv) maintainin full force and effect without interruption (or replace with
equivalent insurance) al its present insurance policies;

(v) use reasonable commercial efforts to (i) maintain and preserve its
business organization intact, (ii) retain the services of its present employees and (iii) maintain its
relationships with al Governmental Authorities, including, but not limited to, Accreditation
Authorities, suppliers, customers and others having business relations with it;



(vi) comply with all applicable Governmental Requirements and provide
notice of any governmental inquiry, notice or investigation; and

(vii) except asrequired or expressly permitted by thisAgreement, maintain
leases on their present terms and not incur new or amended Indebtedness or enter into new or
amended |ease instruments or agreements without the prior written consent of Buyer.

(b) From the date hereof and until the Closing Date, without the prior written
consent of Buyer or unlessasrequired or expressly permitted by thisAgreement, none of the Sellers
or the Company will:

(i)  nor Shareholders will, make any changein its Charter Documents,

(i) nor Shareholders will, issue any of its Capital Stock or issue or
otherwise create any options, warrants or rights to acquire any of its Capital Stock;

(iii) make any Restricted Payment;
(iv) pay to, or onbehalf of, the Seller Partiesany (y) compensation in excess

of the rate of compensation payable to the Seller Parties as set forth on Schedule 4.26(a) or (z) any
other payment of any kind whatsoever;

(v) makeany investments (other than short-term certificates of deposit of a
commercial bank or trust company) inthe Capital Stock (or options, warrants or rightsto acquirethe
Capital Stock) or Indebtedness of any Person;

(vi) enter into any agreement or commitment or incur, or agreeto incur any
liability or make any capital payment or expenditure of any kind otherwise than in the ordinary
course of its business and consistent with its past practice;

(vii) increase or commit or promise to increase the cash compensation
payable or to become payable to any of its officers, directors, stockholders, employees or agents,
consultants or independent contractors or make any discretionary bonus or management fee payment
to any such Person;

(viii) create, assumeor permit to be created or imposed any Liensupon any of
its assets or properties, whether now owned or hereafter acquired other than purchase money
security interestsfor equipment used in the ordinary course of business consi stent with prior practice
and with respect to which equipment the monthly expenditures do not exceed one thousand dollars
($1,000.00).

(ix) (y) adopt, establish, amend or terminate any of its Employee Benefit
Plans, or any Other Compensation Plans or Employee Policies and Procedures or (z) take any
discretionary action, or omit to take any contractually required action, if that action or omission
could either (A) deplete the assets of any of its Employee Benefit Plans or any Other Compensation
Plan or (B) increase the liabilities or obligations under any such plan;

35



(x) sell, assign, lease or otherwisetransfer or dispose of any of itsowned or
leased property or equipment otherwise than in the ordinary course of its business and consistent
with its past practice;

(xi) negotiate for the acquisition of any business or the start-up of any new
business;

(xii) Shareholderswill, merge, consolidate or effect ashare exchangewith, or
agree to merge, consolidate or effect a share exchange with any other Entity;

(xiii) waiveany of itsmaterial rightsor claims, provided that it may negotiate
and adjust billsin the course of good faith disputes with customersin a manner consistent with past
practice;

(xiv) commit abreach of, or amend or terminate any Material Agreement to
which it is a party including, but not limited to, the terms of any payable or receivable and any
agreement with an investor or supplier;

(xv) enter into any other transaction that is not in the ordinary course of its
business and consistent with its past practice or that is prohibited hereby;

(xvi) nor Shareholders will, make or revoke any Tax election respecting the
Sellers, or take any action which results, or could result, in atermination of the status of any of the
Sellersasa" Subchapter S* corporation within the meaning of Section 1361 of the Code or the status
of any Company Subsidiary as a qualified Subchapter S subsidiary for purposes of Section
1361(b)(5) of the Code;

(xvii)nor Seller Parties will, except as otherwise expressly consented to, in
writing, by Steiner, from the date of this Agreement until the Closing Date, directly or indirectly
purchase or sell (including short sales) any shares of the capital stock of Steiner or itsAffiliatesin
any transactions effected on The Nasdaq Stock Market or otherwise; or

(xviii) takeany action that would cause the Company to ceaseto beclassified
as apartnership for federal tax purposes.

ARTICLE VII

CERTAINAGREEMENTSAND COVENANTSOF THE PARTIES PENDING THE
CLOSING

7.1  No Shop. Between the date hereof and the Closing, none of the Seller Parties or the
Company shall solicit or encourage, directly or indirectly, any inquiries or the making or
implementation of any proposal or offer (including any proposal or offer to any of the Sellers) with
respect to amerger, acquisition, consolidation or similar transaction involving, or any purchase of al
or any significant portion of the assets or any equity securities of, the Sellers, or engage in any
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activities, discussions or negotiations concerning, or provide any Confidential Information
respecting, the Sellers, the Company, Buyer or any of Buyer'sAffiliatesto, or have any discussions
with any Person relating to such an offer or proposal or otherwise facilitate any effort or attempt to
make or implement such an offer or proposal. Each of the Seller Parties and the Company shall: (a)
immediately cease and cause to be terminated any existing activities, discussions or negotiations
with any Persons conducted heretofore with respect to any of the foregoing, and each will take the
steps necessary to inform the Persons referred to in the first sentence of this Section 7.1 of the
obligations undertaken in this Section 7.1; and (b) notify Buyer immediately if any suchinquiriesor
proposals are received by, any such information is requested from, or any such discussions or
negotiations are sought to beinitiated or continued with, any of the Seller Parties. Notwithstanding
any provisionswith this Section 7.1, the Seller Parties shall be permitted to continueits negotiation
with one (1) unidentified third-party with which it has currently been negotiating; provided, that at
no time during those negotiations shall any Seller Party or the Company be permitted to disclosethe
terms of this Agreement or the very existence of discussion relating to a significant transaction
between any Seller Party and Steiner and/or Buyer.

7.2 Access to | nformation; Cooper ation.

@ From the date hereof and until the Closing, the Seller Parties will, and the
Seller Parties will cause the Company to, (i) afford to the Representatives of Buyer, at reasonable
times, reasonable access to the key employees, sites, properties, books and records of each of the
Sdllers, (ii) provide Buyer with such additional financial and operating data and other information
relating to the business and properties of each of the Sellers as Buyer may from time to time
reasonably request and (iii) cooperate with Buyer and its Representatives in the preparation of any
documents or other material that may be required in connection with any Transaction Document.
Each of the Partieswill treat all Confidential Information obtained by them in connection with the
negotiation and performance of thisAgreement as confidential in accordance with the provisions of
Article XI11.

(b) Each of the Parties will use its best efforts to secure, as soon as practicable
after the date hereof, all approvals or consents of third Persons as may be necessary to consummate
the transactions contemplated hereby.

(© If thisAgreement isterminated pursuant to Article X1V, each Party promptly
shall return all written Confidential Information of the other Parties it then possesses to such other
Parties.

7.3  Natification of Certain Matters. Each Party shall give prompt notice to the other
Parties of (a) the existence or occurrence of each condition or state of factswhich will or reasonably
could be expected to cause any representation or warranty of such Party contained herein to be
untrue or incorrect in any material respect at or prior to the Closing Date and (b) any material failure
of such party to comply with or satisfy any covenant, condition or agreement to be complied with or
satisfied by such Party hereunder. The delivery of any notice pursuant to this Section shall not be
deemed to (a) modify the representations or warranties herein of the Party delivering that notice, or
any other Party, (b) modify the conditions set forth or referred to in Article VIII or (c) limit or
otherwise affect the remedies available hereunder to the Party receiving such notice.
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7.4  Supplemental Information. Each Party agrees that, with respect to the
representations and warranties of such Party contained in this Agreement, such Party will have the
continuing obligation until the Closing Date to provide the other Parties promptly with such
additional supplemental information (collectively, the " Supplemental Information™), inthe form of
(a) amendmentsto then existing Schedules or (b) additional Schedulesaswould be necessary, inthe
light of the circumstances, conditions, events and states of facts then known to such Party to make
each of those representations and warranties true and correct as of the Closing Date. Supplemental
Information provided to such other Parties shall not be deemed to eliminate any liability of the
disclosing Party in connection with any representation and/or warranty which isnot true and correct,
except that no liability to the disclosing Party shall arise from any representation or warranty to the
extent the misrepresentation or omission that formed the basis for such liability is cured by
Supplemental Information received by the other Parties at |east ten (10) business days prior to the
Closing Date and the Closing occurs.

7.5  Satisfaction of Indebtedness. At the Closing, the Buyer shall satisfy and pay the
Seller Indebtedness set forth on the Closing Statement.

7.6  Payoff and Estoppel L etters; UCC-3 Releases. At least five (5) days prior to the
Closing, the Sellers shall obtain and deliver to Buyer payoff and estoppel |ettersfrom the holders of
any Seller Indebtedness, which letters shall contain payoff amounts, per diems, wire transfer
instructions and an agreement to deliver, upon full payment of any such Seller Indebtedness, UCC-3
termination statements, satisfactions of mortgage or other appropriate release and any original
promissory notes or other evidence of Seller Indebtedness marked canceled. The Sellers and the
Company shall deliver properly executed UCC-3 termination statements at or prior to Closing
relating to any Purchased Assets.

7.7 Tax M atters.

@ Tax Returns. The Seller Parties shall duly prepare, or cause to be prepared,
and file, or causeto befiled, and pay or causeto be paid, on atimely basis, all Tax Returnsand taxes
due for or by any of the Operational Sellers for any period ending on or before the Closing Date.
The Seller Parties shall prepare and provide Buyer with acopy of the short year tax return within 90
days of the Closing Date or by the due date, whichever is sooner. The Seller Parties shall not file
any amended Tax Returnswith respect to the Operational Sellerswithout the prior written consent of
Buyer provided that Buyer shall not unreasonably withhold such consent.

(b) Tax Cooperation. The Seller Partiesand Buyer shall provide the other party
with such information and records and accessto such of itsofficers, directors, employeesand agents
as may be reasonably required by the other party in connection with the preparation of any Tax
Return or any audit or other proceeding relating to the Operational Sellers.

7.8  Best Efforts. Subject to the terms and conditions of this Agreement, each of the
Parties shall useits best effortsin good faith to take or cause to be taken as promptly as practicable
all reasonable actionsthat are withinits control to causeto befulfilled those actions upon which the
conditions precedent to the other Party's obligationsto consummate the transactions contempl ated by
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this Agreement are dependent. Each of the Parties shall use its best efforts to obtain al consents,
approvals, exemptions, authorizations and shall giveall of the notices described in Schedule 4.5 and
5.4 required in connection with the consummation of the transactions contemplated by this
Agreement (the "Required Approvals").

7.9  PreserveAccuracy of Representationsand Warranties. Each of the Parties hereto
shall refrain from taking any action which would render any representation or warranty containedin
thisAgreement inaccurate as of the Closing Date. Each Party shall promptly notify the other Parties
of any action, suit or proceeding that is instituted or threatened against such Party to restrain,
prohibit or otherwise challenge the legality of any transaction contemplated by this Agreement.
Each Party shall promptly notify the other Parties of any lawsuit, claim, proceeding or investigation
that may bethreatened, brought, asserted or commenced against such Party which would have been
listed in any Schedule hereto if such lawsuit, claim, proceeding or investigation had arisen prior to
the date hereof.

7.10 Employment Agreements. At the Closing, Gerald Katzoff and LydiaKatzoff shall
each enter into an employment agreement with the Buyer in aform mutually agreed upon by the
Parties prior to Closing and including the terms set forth on Schedule 7.10, acting reasonably (the
"Katzoff Employment Agreements').

711 License Agreement. At the Closing, Greenhouse and Buyer shall enter into a
non-exclusive, limited, and revocabl e license agreement relating to the Greenhouse Mark inaform
mutually agreed upon by the Parties prior to Closing and including the terms set forth on Schedule
7.11, acting reasonably which will enable Greenhouse to use the Greenhouse Mark.

7.12 Bill of Sale, Assignment and Assumption Agreement. At the Closing, the Sellers
shall duly execute and deliver to Buyer (or its assignee) a bill of sale, assignment and assumption
agreement in a form to be agreed upon prior to Closing (the "Bill of Sale, Assignment and
Assumption Agreement”) and such other instruments of transfer of title as are necessary to transfer
to Buyer (or its assignee) good and marketable title to the Purchased Assets, free and clear of all
Liens.

7.13 Department of Commerce. The Seller Parties shall cause to be prepared for filing
the documentation required by the Department of Commerce as a result of the transactions
contemplated hereby (the "DOC Forms").

7.14 Thermolase Warrant. Seller Partieswill negotiate afull waiver and release from
Thermolase relating to the Thermolase Warrant of claims (including claims of ownership) for the
benefit of the Purchased Assets, the Business, the Company, Steiner and Buyer and each of their
Affiliates, satisfactory to Buyer.

7.15 No Termination of Selling Party's Obligation by Subseguent I ncapacity. Each
Seller Party specifically agreesthat hig/its obligations hereunder, including, the obligations pursuant
to Section 8 hereof, shall not be eliminated by his death or incapacity.
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7.16 Employee Matters. The Seller Partieswill administer each Employee Benefit Plan,
or cause the same to be so administered, in all material respects in accordance with the applicable
provisions of the Code, ERISA and all other applicablelaws. The Seller Partieswill promptly notify
Buyer inwriting of each receipt by the Seller Parties (and furnish Buyer with copies) of any notice
of investigation or administrative proceeding by the IRS, Department of Labor, PBGC or other
Person involving any Employee Benefit Plan.

7.17 Termination of Employees.

@ Effectiveasof 12:01 A.M., Eastern Standard Time, on the Closing Date, the
employment by each Operational Seller of all of its employees (other than those identified in
Schedule 7.17 (to be delivered by Buyer at Closing), shall terminate and such employees shall cease
to participate in any Employee Benefit Plans maintained by or for the benefit of such Operational
Seller or its employees, and the Buyer shall be deemed to have offered employment to each
individual whose employment was so terminated (the "Business Employees'), effective at 12:01
A.M., Eastern Standard Time, on the Closing Date or, in the case of a Business Employee not
actively at work on the Closing Date on account of adisability, on the day such employeereportsfor
work after termination of such disability upon substantially the same terms and conditions with
substantially the same duties and responsibilitiesand at substantially the samerate of pay asin effect
on the Closing Date while such individuals were employed by such Operational Seller. The
Operational Seller shall retain responsibility for the payment of any employee benefits or
entitlements, including severance pay, accrued vacation, sick or holiday pay, to any Business
Employee and any consultant and employee of the Operational Seller pursuant to any Employee
Benefit Plan, fund, program, contract, policy or arrangement of the Operational Seller or applicable
law or regulation through the Closing Date.

(b) The Buyer agreesthat effective asof 12:01 A.M. Eastern Standard Time, on
the Closing Date, all Business Employees who shall commence employment with the Buyer
("Transferred Employees') shall participate in the Buyer's (or its permitted assignee's) employee
benefit plans, including agroup health plan providing major medical benefits, on the sametermsand
conditions as Buyer's (or its permitted assignee's) similarly situated employees.

(© The parties acknowledge that the transactions provided for in thisAgreement
may result in obligations on the part of the Operational Sellers and one or more of the Employee
Benefit Plansthat isan Employee Welfare Benefit Plan to comply with the health care continuation
requirements of Part 6 of Title 1 of ERISA and Code Section 4980B, as applicable. Each Seller
Party will ensurethat each of the Employee Benefit Plansthat isan Employee Welfare Benefits Plan
complies with the requirements of such laws.

(d) The Partiesagreethat (i) the Buyer shall not be obligated to assume, continue
or maintain any of the Employee Benefit Plans; (ii) no assets or liabilities of the Employee Benefit
Plans shall be transferred to, or assumed by, the Buyer or the Buyer's (or its permitted assignee's)
benefit plans; and (iii) the Seller Parties shall be responsible solely for funding and/or paying any
benefits under any of the Employee Benefit Plans, including any termination benefits and other
employee entitlements accrued under such plans by or attributabl e to employees of any Operational
Seller prior to the Closing Date.
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(e Other than the employment of Gerald and Lydia Katzoff, nothing in this
Agreement, express or implied, shall confer upon any employee of any Operational Seller, or any
representative of any such employee, any rights or remedies, including any right to employment or
continued employment for any period, of any nature whatsoever.

()] The Buyer shall not assume the obligations of any Operational Seller under
any collective bargaining agreement applicable to any Multiemployer Agreement, and the Buyer
shall not assume any obligation for any payment of "withdrawal liability" (assuchtermisdefinedin
Section 4201 of ERISA) incurred prior to the Closing Date.

(9) The Seller Parties shall be liable for any contributions owed to the
Multiemployer Welfare Plans that are attributable to any Operational Seller's participation in the
Multiemployer Welfare Plans prior to the Closing Date, and the Seller Parties shall be solely
responsible for any liability set forth in Schedule 4.26.

7.18 Name Change. On the Closing Date, each Seller shall change its name to a name
that does not include "Greenhouse" or "GH" or any variation or similar name thereof.

7.19 Real Property. Buyer agrees, that in connection with the Seller Parties delivering
the assigned Real Property Leases as specified in Section 4.19(c), it will, and will cause Steiner to
provide any parent guarantees, as may be requested, and to agree at Closing to provide any letters of
credit and security deposits in the same amount as are currently in place at each of the Leased
Premises, individually and not in the aggregate.

ARTICLE VIII

CONDITIONSTO THE OBLIGATIONSOF THE PARTIES

8.1 Conditionstothe Obligations of Buyer. The obligation of Buyer to consummate
the transactions contemplated by this Agreement shall be subject to the fulfillment, prior to or at
Closing, of each of the following conditions (any or all of which may be waived by Buyer in its
discretion):

@ Each of the of the representations and warranties set forth in Articles 111 and
Article IV shall be true and correct as of the Closing Date with the same force and effect as though
made at and as of that time except (i) for those changes specifically permitted by or disclosed on any
scheduleto thisAgreement and (i) that those representati ons and warranties which address matters
only as of a particular date shall remain true and correct as of such date;

(b) The Seller Parties shall have performed and complied with al covenants,

obligations and undertakings required by this Agreement to be performed and complied with by the
Seller Parties at or prior to the Closing;
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(c) There shall be no Litigation that seeksto restrain, enjoin or otherwise prevent
consummation of the transactions contemplated by this Agreement or the other Transaction
Documents, and no judgment, order or decree shall have been rendered that has the effect of
enjoining the consummation of the transactions contemplated hereby or thereby;

(d) Each of the Shareholders and the Seller Parties, as applicable, shall have
executed and delivered to Buyer acertificatein aform reasonably satisfactory to Buyer certifying, as
of the Closing Date, as to (i) the accuracy of the representations and warranties set forth in
Articlelll and Article IV, respectively; (ii) the fulfillment of the conditions specified in this
Section 8.2 and (iii) incumbency, signatures and other matters customary for transactions of this
nature;

(e) The Sellers shall have delivered to Buyer an opinion of counsel in form
reasonably satisfactory to Buyer;

()] The Sellers shall have procured and delivered to Buyer consents and
approvals from al Persons from whom consents are required for the consummation of the
transactions contemplated by this Agreement and the other Transaction Documents;

(9) Each Seller shall complete, execute and deliver to Buyer a certificate in a
form reasonably acceptable to Buyer, to the effect that no withholding is required under Section
1445 of the Code in connection with the transactions contemplated by this Agreement;

(h) The Sellers shall have delivered to Buyer a certificate, dated within ten (10)
days prior to the Closing Date, duly issued by the appropriate Governmental Authorities (i) intheir
Organization State and in each other jurisdiction where they are qualified to do business showing
them to be in good standing and authorized to do businessin its Organization State and those other
jurisdictions and (ii) in their Organization State certifying their articles of incorporation or
equivalent organizational documents;

(i) The Sellers shall have delivered to Buyer in formsreasonably satisfactory to
Buyer, (X) estoppel letters or similar documents reasonably acceptable to Buyer executed by the
lessors under the Real Property Leases and the Capital Leases and (y) documents confirming the
assignment of the Real Property L eases and the Capital L eases effective as of the Closing Date and
the assignments of all Real Property L eases being assigned will not result in the termination of any
Real Property Leasesand will not result in any modification in any of theterms of any Real Property
Lease including the following: (i) modification in the term of any Real Property Lease, (ii) an
increase in any amounts due under Real Property Lease, (iii) the elimination or modification of any
applicable renewal option or (iv) any modification in any requirements relating to any applicable
security deposit, it being understood that Steiner will be willing to provide parent guarantees and
Buyer will provide any and all security deposits or letters of credit each of which shall not exceed
the current amount of said security depositsor lettersof credit at such property. It being understood
further that the provisions of this Section 8.1(i) are subject to Section 2.11;

()] Between the date hereof and the Closing, (i) there shall have been no Material
Adverse Change in the Purchased Assets or the Business of the Sellers and the Company, (ii) there
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shall have been no adverse federal, state or local legislative or regulatory change affecting in any
respect the Purchased Assets or the Business, and (iii) none of the Purchased Assets shall have been
damaged by fire, flood, casualty, act of God or the public enemy or other cause (regardless of
insurance coverage for such damage), and there shall have been delivered to Buyer a certificate to
that effect, dated the Closing and signed on behalf of the Sellers, it being understood that the
provisions of this Section 8.1(j)(iii) shall be subject to adjustment as set forth in Section 2.11;

(K) The Sellers shall have provided wire transfer instructions with respect to the
cash to be paid at the Closing to the Sellers;

() The Sellers shall have delivered to Buyer copies of (i) the resolutions of the
respective Boards of Directors and shareholders of the Sellers authorizing the execution and
performance of thisAgreement and the transacti ons contempl ated hereby and (ii) the bylaws, of the
Sellers, in each case certified by the secretary or an assistant secretary of the respective Seller;

(m)  The Sellersshall have delivered to Buyer properly completed and executed
DOC Formsin form reasonably acceptable to Buyer;

(n) Sellers shall have delivered the required release agreement relating to the
Thermolase Warrants satisfactory to Buyer;

(o) The Katzoff Employment Agreements shall be entered into and agreed to in
form satisfactory to Buyer;

(p) The Greenhouse License Agreement shall have been entered into and agreed
to in form satisfactory to Buyer;

(@ Sellers shall have delivered the consent of Treyball, L.L.C., aPennsylvania
limited liability company required for assigning the Membership Interest;

(n The TGH Indebtedness shall have been repaid in accordance with itsterms;

() All legal fees and expenses relating to the TGH Indebtedness (and its
execution and delivery) shall be paidin full by TGH; provided, the legal feesrelating thereto shall
not exceed $30,000;

(® Buyer shall be satisfied with the allocation schedul e required by Section 2.6;
and

(u) Seller Parties shall have delivered to Buyer aletter dated as of adatewithin 5
days of Closing from Frost National Bank ("Frost") that (i) no default or events of default exists
under any obligations it has with the Seller Parties, including any obligations of Greenhouse
(collectively, the"Frost Documents') and (ii) Frost will, for aslong as any of the Seller Parties owe
only obligations under any Frost Documents, notify Buyer within three (3) days of itsknowledge of
any default, or the existence of any facts from which one might conclude that adefault isimminent,
under any Frost Documents.
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8.2  Conditionsto Obligationsof the Seller Parties. Theobligation of the Seller Parties
to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment,
prior to or at the Closing, of each of the following conditions (any or all of which may be waived by
Seller Partiesin their sole discretion):

@ Each of the representationsand warranties of Buyer set forthin Article V shall
be true and correct as of the Closing with the same force and effect as though made at and as of that
time except (i) for those changes specifically permitted by or disclosed on any schedule to this
Agreement and (ii) that those representations and warranties which address matters only as of a
particular date shall remain true and correct as of such date;

(b) Buyer shall have performed and complied with al covenants, obligationsand
undertakingsrequired by thisAgreement to be performed and complied with by Buyer prior to or at
the Closing;

(© No Litigation that seeksto restrain, enjoin or otherwise prevent consummation
of the transactions contemplated by this Agreement or other Transaction Documents, and no
judgment, order or decree shal have been rendered that has the effect of enjoining the
consummation of the transactions contemplated hereby or thereby;

(d) Buyer shall havedeliveredto (i) the Sellers, the Closing Date Purchase Price
in accordance with the terms hereof;

(e An appropriate officer of Buyer shall have executed and delivered acertificate
in a form reasonably satisfactory to the Seller Parties certifying as to (i) the accuracy of the
representations and warrantiesin Article V above; (ii) the fulfillment of the conditions specified in
this Section 8.2, and (iii) incumbency signatures and other matters customary for transactions of this
nature;

) Buyer shall have delivered to the Sellers copies of the resolutionsof the Board
of Directors of Buyer authorizing the execution and performance of this Agreement and the
transactions contemplated hereby certified by the secretary of Buyer;

(9) Steiner, the ultimate Parent Company of Buyer shall have delivered to the
Seller Parties a guarantee of Buyer's obligations under Article X hereof, in a form reasonably
satisfactory to the Seller Parties; and

(h) Seller shall be satisfied with the all ocation schedul e required by Section 2.6.



ARTICLE IX

COVENANTSFOLLOWING THE CLOSING

9.1 General. In case at any time after the Closing any further action is necessary or
desirable to carry out the purposes of this Agreement, each of the Parties will take such further
action (including the execution and delivery of such further instruments and documents) asany other
Party reasonably may request, all at the sole cost and expense of the requesting Party (unless the
requesting Party is entitled to indemnification therefor under Section 10 below). Each Seller Party
acknowledges and agrees that from and after the Closing, Buyer will be entitled to possession of all
documents, books, records (including Tax records), agreements, and financial data of any sort
relating to the Business.

9.2  Litigation Support. Intheevent and for solong asany Party isactively contesting
or defending against any action, suit, proceeding, hearing, investigation, charge, complaint, claim, or
demand in connection with (i) any transaction contemplated under this Agreement or (ii) any fact,
situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action,
failureto act, or transaction on or prior to the Closing Dateinvolving any Seller Party, the Business
or the Purchased A ssets, each of the other Partieswill cooperate with himor it and hisor itscounsel,
as reasonably requested and in a way which does not unreasonably interfere with such Person's
employment obligations to Buyer or otherwise, in the contest or defense, make available their
personnel, and provide such testimony and access to their books and records as shall be reasonably
necessary in connection with the contest or defense, al at the sole cost and expense of the contesting
or defending Party (unless the contesting or defending Party is entitled to indemnification therefor
under Section 10 below).

9.3  Transition. No Seller Party will take any action that isdesigned or intended to have
the effect of discouraging any lessor, licensor, customer, supplier, or other business associate of any
Seller Party from maintai ning the same business rel ationships with the Business after the Closing as
it maintained with the Business prior to the Closing. Each Seller Party will refer al customer
inquiries relating to the Business to Buyer from and after the Closing.

9.4  Independent Accountants. After the Closing, each Selling Party shall (i) use
reasonable efforts to cause such Selling Party's past and present independent certified public
accountants and accounting personnel to make availableto Buyer and itsrepresentativesall financial
information, including the right to examine all working papers pertaining to audits or reviews
previously or hereafter made by such independent certified public accountants, and (ii) provide such
cooperation as Buyer and its representatives may request in connection with any audit or review of
such Selling Party that Buyer may direct its representatives to make.

95  SecuritiesAct and ExchangeAct Filings. Inconnection with the Trust's, Trustee's
and Lydia Katzoff's receipt of the Steiner Securities hereunder he/she/it will be obligated to file all
documentsrequired to befiled by him, her or it with the U.S. Securities and Exchange Commission
in connection with the holding of the Steiner Securities. The Trust, the Trustee and Lydia K atzoff
each agrees that he, she or it will, and will cause its past and present independent auditors,
accounting personnel and other necessary personsto, cooperate with Buyer in the preparation of any
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documents filed or to be filed by Buyer or Steiner with the U.S. Securities and Exchange
Commission in connection with an offering of securities, to the extent information about the Trust,
the Trustee or Lydia Katzoff isrequired therein.

9.6 Audited Financial Satements. Each Seller Party shall useits best effortsto cause
the Seller Parties independent certified public accountants to cooperate with Buyer's auditors, at
Buyer's expense, in the preparation of Steiner's audited consolidated bal ance sheets and statements
of income, changesin shareholders’ equity, and cash flow including the audit report thereon for such
periods as Buyer may request. All costs associated with the preparation and audit of such financial
statements shall be paid by Buyer.

9.7 754 Election. Upon written request of the Buyer, the Company shall make atimely
election under Section 754 of the Code to enable the Company to adjust the tax basis of its assets
pursuant to Section 743 of the Code with respect to the purchase of the interests of the Company
contemplated herein.

9.8 Right of First Refusal.

@ Following the Closing Date and for solong asthe License Agreement referred
toin Section 7.11 remainsin effect,(the "ROFR Period"), (i) Greenhouse and TGH (collectively, the
"Arlington Parties") agreeto grant to Buyer aright of first refusal on the purchase (whether by sale
of assets by Greenhouse, merger, consolidation or sale of Capital Stock of the Arlington Parties or
otherwise, including through a contractual operating arrangement the effect of which isapurchase)
from the Arlington Parties of all of the assets, business and operations related to that certain
destination spaoperated by Greenhouse as of the date hereof and located in Arlington, Texas or any
successor destination spa in or around Arlington, Texas (such assets, business and operations
collectively, the "Arlington Interests"), and (ii) subject to the limitations below, Buyer agrees to
grant to Greenhouse alimited right of first refusal on the purchase of the Purchased Assets.

(b) If (i) during the ROFR Period the Arlington Parties shall receiveaThird Party
Offer (as defined in clause (d) below) relating to the purchase from the Arlington Parties of the
Arlington Interests (whether by merger, consolidation, sale of stock or assets or otherwise, including
through acontractual operating arrangement the effect of whichisapurchase) and (ii) the Arlington
Parties are inclined to accept such Third Party Offer, the Arlington Parties shall send a Third Party
Offer Notice to Buyer within five (5) business days of their receipt of such Third Party Offer. In
such event, Buyer (i) shall have the right to consummate a transaction with the Arlington Parties
upon theterms and conditions of such Third Party Offer and (ii) must exercisesuchright, if at all, by
delivering an Exercise Notice to the Arlington Parties prior to the expiration of the Option Period,
and such transaction shall be consummated within sixty (60) days after Buyer's delivery of such
Exercise Notice, subject to the making of any filingswith, and receipt of, all governmental consents
and approvals (but not more than one hundred twenty (120) days after Buyer's delivery of such
Exercise Notice in any case). Any failure of Buyer to deliver an Exercise Notice to the Arlington
Parties within the Option Period shall be deemed aone-time waiver of itsrights hereunder but shall
not be deemed a waiver of its option to purchase pursuant to any modification to the Third Party
Offer or any future offers made during the ROFR Period. If Buyer does not elect to purchase the
Arlington Interests within the Option Period, the Arlington Parties shall have forty-five (45) days
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within which to close atransaction with such third party pursuant to the terms and conditions of the
Third Party Offer. If such transaction isnot consummated within such forty-five (45) day period for
any reason, then the restrictions provided for in this Section shall again become effective, and the
Arlington Parties shall not enter into any transaction with respect to the Arlington Interests without
again offering the same to Buyer in accordance with the procedures set forth in this Section.

(© If (i) during the ROFR Period the Buyer shall receive a Third Party Offer
relating to the purchase from the Buyer of the Purchased Assets (whether by merger, consolidation,
sale of stock or assets or otherwise) subject to (x) and (y) below and (ii) the Buyer isinclined to
accept such Third Party Offer, the Buyer shall send a Third Party Offer Notice to the Arlington
Parties within five (5) business days of its receipt of such Third Party Offer. In such event, the
Arlington Parties (i) shall havetheright to consummate atransaction with the Buyer upon theterms
and conditions of such Third Party Offer and (ii) must exercise suchright, if at all, by delivering an
Exercise Noticeto the Buyer prior to the expiration of the Option Period, and such transaction shall
be consummated within sixty (60) days after delivery by the Arlington Parties of such Exercise
Notice, subject to the making of any filings with, and receipt of, all governmental consents and
approvals (but not more than one hundred twenty (120) days after delivery by the Arlington Parties
of such Exercise Notice in any case). Any failure of the Arlington Parties to deliver an Exercise
Notice within the Option Period shall be deemed a one-time waiver of their respective rights
hereunder but shall not be deemed awaiver of itsoption to purchase pursuant to any modification to
the Third Party Offer or any future offers made during the ROFR Period. If theArlington Partiesdo
not elect to purchase the Purchased A ssets within the Option Period, the Buyer shall haveforty-five
(45) days within which to close a transaction with the third party pursuant to the terms and
conditions of the Third Party Offer. If such transaction is not consummated within such forty-five
(45) day period for any reason, then the restrictions provided for in this Section shall again become
effective, and the Buyer shall not enter into any transaction with respect to the Purchased Assets
without again offering the same to the Arlington Partiesin accordance with the procedures set forth
in this Section. Notwithstanding anything to the contrary contained in this clause (c), the right of
first refusal of the Arlington Parties set forth in this clause (c) above, (x) shall apply only toaThird
Party Offer to purchase the Purchased A ssets on a stand-alone basis and not as part of atransaction
that includes assets of Buyer and itsAffiliates other than the Purchased Assetsand (y) shall not apply
to any Third Party Offer to purchase the Purchased Assets as part of a significant transaction
(including joint ventures) of Steiner and its Affiliates or internal reorganizations or transfers of the
Purchased Assets to Affiliates of Buyer or Steiner.

(d) For purposes of this Section, (i) "Third Party Offer" means abonafide offer
from a third party relating to the purchase by such third party of the Arlington Interests or the
Purchased Assets, as applicable, (ii) "Third Part Offer Notice" means a written notice provided by
the Arlington Parties or the Buyer, as applicable, to the Buyer or the Arlington Parties, asapplicable,
which written notice shall state al of the material terms and conditions (including the name of the
offeror) of such Third Party Offer, (iii) "Option Period" meansthe period of time commencing upon
receipt by the Arlington Parties or the Buyer, as applicable, of a Third Party Offer Notice and
terminating thirty (30) days thereafter, and (iv) "Exercise Notice" means awritten notice delivered
by the Buyer or the Arlington Parties, as applicable, to the Arlington Parties or the Buyer, as
applicable, respectively, that evidences an intent on the part of the Buyer or the Arlington Parties, as
applicable, to exercise their respective purchase rights granted pursuant to this Section.
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9.9  Gift Certificates. Buyer agreesto honor all gift certificatesissued by Seller Parties
prior to the Closing Date; provided, all gift certificates wereissued in bonafide transactionsfor the
benefit of the Operational Spas and in the ordinary course of business, and provided, further, that
nothing in this Section 9.9 in any way limits the indemnification obligations in Section 10.2(Vv).

ARTICLE X

INDEMNIFICATION; SETOFF

10.1 Survival of Representationsand Warranties. All the provisions of thisAgreement
shall survive the Closing indefinitely notwithstanding any investigation at any time made by or on
behalf of any Party or the provision of any Supplemental Information; provided, however, that with
respect to the representations and warranties set forthin Articles|lil, IV andV andin any certificate
delivered in connection herewith with respect to any of those representations and warranties will
terminate and expire on the third anniversary of the Closing Date, except as follows: (@) the
representations and warranties which relate expressly or by necessary implication to Taxes or to
ERISA or other employment or labor matters and the representations and warranties set forth in
Sections 4.15, 4.21, 4.25, 4.26, 4.27 and 4.29(c), will survive until the expiration of the applicable
statutes of limitation (including all periods of extension and tolling), if any; and (b) the
representations and warranties set forth in Sections 3.1 through 3.3, 3.5 through 3.8, 4.1 through 4.4,
4.6,4.7,4.9,4.10,4.11,4.12,4.15, 4.19, 4.20 and 4.22 shall surviveindefinitely. Notwithstanding
anything in thisAgreement to the contrary, aParty shall have the right to commence Litigation after
the expiration of any of the above-specified time periods with respect to claims asto which notice
was provided to the Party against which such claim is being asserted prior to the expiration of such
time period.

10.2 Agreement by the Seller Partiesto Indemnify. Each of the Seller Parties, jointly
and severally, agrees to indemnify and hold the Buyer, Steiner (Buyer's ultimate parent company)
and each of its subsidiaries, officers, directors, employees, Affiliates, successors and assigns
(collectively, the"Buyer Affiliates") harmlessfrom and against the aggregate of all expenses, |osses,
costs, deficiencies, liabilities and damages (including, without limitation, reasonabl e related counsel
and paralegal fees and expenses) incurred or suffered by the Buyer Affiliates arising out of or
resulting from (i) any breach of arepresentation or warranty made by any of the Seller Partiesin or
pursuant to this Agreement subject to Section 10.1 above, (ii) any breach of the covenants or
agreements made by any of the Seller Partiesin or pursuant to thisAgreement, (iii) any inaccuracy
in any certificate or any schedule attached hereto or delivered by any Seller Party pursuant to this
Agreement, (iv) the Sellers ownership or operation of the Purchased Assets prior to the Closing, (V)
any liability of Buyer resulting from the redemption of gift certificates or prepaid laser treatments
taken together with all such gift certificates and prepaid laser treatments exceeding $4 million, (vi)
any claim by any third party that the transactions contemplated herein or any discussions relating
hereto violated or undermined any agreement (whether written or oral) between such third party and
any Seller Party, including any claims for tortious interference or business opportunity, (vii) any
claim that the S-Corp. election or S-Corp. status of GHDS isin any way deficient or inadequate,
(viii) any liability of Buyer resulting from the litigation specified on Schedule 4.13 or (ix) any
Excluded Liabilities(collectively, "Indemnifiable Damages'). Without limiting the generality of the
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foregoing, with respect to the measurement of Indemnifiable Damages, the Buyer Affiliates shall
have the right to recover any Indemnifiable Damages dollar for dollar without regard to any Tax
benefits or insurance proceedsthat the Buyer Affiliates may receive asaresult of any such damages.

10.3 Agreement by the Buyer to Indemnify. The Buyer agreesto indemnify and hold
each of the Seller Parties and their respective officers, directors and successors thereof (the"Seller
Affiliates") harmless from and against the aggregate of all expenses, losses, costs, deficiencies,
liabilities and damages (including, without limitation, rel ated reasonabl e counsel and paralegal fees
and expenses) incurred or suffered by the Seller Affiliates arising out of or resulting from (i) any
breach of arepresentation or warranty made by the Buyer inthisAgreement, (ii) any breach of the
covenants or agreements made by the Buyer inthisAgreement, (iii) any inaccuracy in any certificate
delivered by Buyer pursuant to this Agreement, (iv) the Buyer's ownership or operation of the
Purchased Assets after the Closing or (v) any claim by any third party that the transactions
contemplated herein or any discussions relating hereto violated or undermined any agreement
(whether written or oral) between such third party and Buyer, including any claims for tortious
interference or business opportunity.

10.4 Third Party Actions. With respect to each claim made by athird party for which an
Indemnified Party (as hereinafter defined) seeks indemnification under thisArticle (a"Third Party
Claim"), the Indemnified Party shall give prompt notice to the Indemnifying Party (as hereinafter
defined) of the Third Party Claim, provided that failureto give such notice promptly shall not relieve
or limit the obligations of the Indemnifying Party unlessthe Indemnifying Party has been materially
prejudiced thereby (and such failureto notify the Indemnifying Party will not relieveit or him from
any other liability heor it may haveto the Indemnified Party). The Indemnifying Party will havethe
right to defend the Indemnified Party against any Third Party Claim with counsel of their choice
reasonably satisfactory to the Indemnified Party so long asand to the extent that (i) the Indemnifying
Party notifies the Indemnified Party in writing, within fifteen (15) days after receipt from the
Indemnified Party of notice of the claim, that the Indemnifying Party will indemnify the Indemnified
Party, to the extent provided in this Agreement, from and against any Indemnifiable Damage the
Indemnified Party may suffer resulting from, arising out of, relating to, in the nature of, or caused by
the claim; (ii) the claim seeks the recovery of solely money damages and does not contain aclaim
for an injunction, specific performance, adeclaration of rightsor other equitablerelief; and (iii) the
Indemnifying Party conducts the defense of the claim actively and diligently. Subject to the
foregoing limitations, with respect to any such action commenced by athird party, the Indemnifying
Party shall have the right, to the extent that they may wish, to assume the defense thereof with
counsel reasonably satisfactory to the Indemnified Party; provided, however, if thereisaconflict of
interest which would prevent counsel for the Indemnifying Party from also representing the
Indemnified Party as reasonably determined by the Indemnified Party, then the Indemnified Party
shall havetheright to select separate counsel to participate in the defense of such action on behalf of
the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of their
election to so assume the defense thereof, the Indemnifying Party will not be liable to the
Indemnified Party pursuant to the provisions of this Article X for the related counsel and paralegal
fees and expenses subsequently incurred by the Indemnified Party in connection with the defense
thereof, unless (i) the Indemnified Party shall have employed counsel in accordance with the
provisions of the preceding sentence, (ii) the Indemnifying Party shall not have employed counsel
reasonably satisfactory to the Indemnified Party to represent the Indemnified Party within a
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reasonable time after notice of the commencement of the action, or (iii) the Indemnifying Party has
not authorized the employment of counsel for the Indemnified Party at the expense of the
Indemnifying Party. Notwithstanding anything to the contrary in this Section, the Indemnifying
Party shall have no right to settle or compromise, without the prior written consent of the
Indemnified Party, any action for which they have assumed the defense to the extent the settlement
or compromise provides for any injunctive or other equitable relief against the Indemnified Party
other than monetary damages, or does not include as an unconditional term thereof the providing to
the Indemnified Party by the third party of arelease of al liability in respect of such claim, and
nothing stated in this Section shall otherwise affect the Indemnifying Party's obligation to pay the
Indemnified Party all Indemnifiable Damages pursuant to the provisions of this Article X. The
Indemnified Party shall reasonably cooperate with the Indemnifying Party in the defense of any
action assumed by the Indemnifying Party in accordance with the terms of this Section and shall
make available to the Indemnifying Party such information as the Indemnifying Party reasonably
reguestsin connection with any such defense. For purposes of this Section, an "Indemnified Party”
shall mean a party claiming indemnification under this Agreement, and an "Indemnifying Party"
shall mean a party from whom indemnification is sought under this Agreement.

10.5 Set Off Against the Holdback Amount. The Buyer Affiliates may elect to set off
against and recoup from any Seller Party, the Holdback Amount (whether from the Cash Hol dback
Amount or the Stock Holdback Amount) the Indemnifiable Damages, and any such Steiner
Securities so set-off against will immediately be deemed to be canceled.

10.6 Remedies Not Exclusive. The remedies provided in this Agreement shall not be
exclusive of any other rights or remedies available to any other party, either at law or in equity.

10.7 Paymentsof |ndemnifiable Damages. All Indemnifiable Damages (i) paid by any
of the Seller Partieshereunder or (ii) set off against and recouped from any Holdback Amount shall
be treated as adjustment to the Consideration for Tax Purposes.

10.8 Release. Each of the Seller Parties for themselves and their Affiliates, on the one
hand, and Buyer, and each of its Affiliates, on the other hand (each Person mentioned above, a
"Relessor"), hereby rel eases, except for any matterswhatsoever contemplated by thisAgreement or
any Transaction Documents, the Buyer Affiliatesand the Seller Affiliates, respectively, fromall, and
all manner of, actions, causes of actions, suits, debts, dues, sums of money, accounts, reckonings,
bonds, hills, specidities, covenants, contracts, controversies, agreements, promises, variances,
trespasses, damages, judgements, executions, injuries, claims and demandswhatsoever, inlaw or in
equity, which any Releasor ever had or now has, or which any personal representative, successor,
heir, or assign of any Releasor, hereafter can, shall or may have against Buyer Affiliates or Seller
Affiliates, respectively. The Parties hereby further acknowledge that they have read this general
release carefully and understand its contents, and are aware that thisis an agreement not to sue the
Buyer Affiliates or the Seller Affiliates, respectively, and constitutes a complete release of liability
by them in favor of the Buyer Affiliates or the Seller Affiliates, respectively, as and to the extent
provided herein, and further acknowledge that the Parties are signing this Agreement of their own
free will, with full knowledge of its contents.

50



ARTICLE XI
LIMITATIONSON COMPETITION

11.1 Prohibited Activities. Each of the Seller Parties (each a "Non-Compete Party"),
jointly and severally, agrees that such Non-Compete Party will not during the period beginning on
the date hereof and ending on the fifth (5th) anniversary of the Closing Date, directly or indirectly,
for any reason, for its’his’her own account or on behalf of, or together with any other Person:

@ engage as adirector or officer or in any similar managerial capacity or asan
owner, co-owner, financier or other investor of or in any business selling any products or providing
any servicesin competition with Steiner or Buyer or any of their Affiliates (other than as permitted
by theterms of the License Agreement referred to in Section 7.11), Buyer including, but not limited
to, the Businessin any areawithin aradius of 100 milesof any facility inwhich Buyer isat that time
engaged in business (such areas being collectively referred to as " Territories");

(b) call onany natural personwho isat that time employed by the Buyer with the
purpose or intent of attracting that person from the employ of Buyer;

(© call on, solicit or perform servicesfor, either directly or indirectly, any Person
that at that timeis, or at any timewithin oneyear prior to that timewas, acustomer of Buyer (or was
a customer of any Seller during the one year period prior to the Closing Date) or any prospective
customer of Buyer that had or, to the knowledge of such Non-Compete Party, was about to receivea
business proposal from Buyer, within any Territory for the purpose of soliciting or selling any
product or service in competition with Buyer in the Territory; or

(d) call on any Entity which hasbeen called on by Buyer or any Affiliate of Buyer
in connection with apossible acquisition by Buyer, with the knowledge of that Entity's status as such
an acquisition candidate, for the purpose of acquiring that Entity or arranging the acquisition of that
Entity by any Person other than Buyer or any affiliate of Buyer.

(e) If, in any judicial proceedings, a court shall refuse to enforce any of the
covenantsincluded in this Section 11.1, then such unenforceabl e covenant shall be amended torelate
to such lesser period or geographical area as shall be enforceable. In the event the Buyer should
bring any legal action or other proceeding against any Seller Party for enforcement of this Section
11.1, the calculation of the noncompete period, if any, shall not include the period of time
commencing with the filing of legal action or other proceeding to enforce this Agreement through
the date of final judgment or final resolution including all appeals, if any, of such legal action or
other proceeding unless the Buyer is receiving the practical benefits of Section 11.1 during such
time.

()] Each Seller Party hereby acknowledgesthat therestrictionson hisactivity as
contained in this Agreement are required for the Buyer's reasonable protection and that such
restrictions are a material inducement to Buyer to enter into this Agreement. Each Seller Party
hereby agrees that in the event of the violation by him of any of the provisions of this Agreement,
Buyer will be entitled to institute and prosecute proceedings at law or in equity to obtain damages
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with respect to such violation or to enforce the specific performance of this Agreement by such
Seller Party or to enjoin such Seller Party from engaging in any activity in violation hereof. The
existence of any claim or cause of action by any Seller Party against Buyer predicated on this
Agreement shall not constitute a defense to the enforcement by Buyer of these covenants.

Notwithstanding the foregoing, a Non-Compete Party may own and hold as a passiveinvestment up
to five percent (5%) of the outstanding Capital Stock of any Entity if that class of Capital Stock is
listed on a national stock exchange or included in a Nasdaq Stock Market or the OTC Bulletin
Board.

11.2 Damages. Because of the difficulty of measuring economic losses to Buyer as a
result of any breach by a Non-Compete Party of the covenantsin Section 11.1, and because of the
immediate and irreparable damage that could be caused to Buyer for which it would have no other
adequate remedy, each Non-Compete Party agrees that Buyer may enforce the provisions of
Section 11.1 by injunctions and restraining orders against such Non-Compete Party without the
posting of abond or other security, if such Non-Compete Party breaches any of those provisions.

11.3 ReasonableRestraint. The Partiesagreethat Sections11.1 and 11.2, above, impose
areasonable restraint on a Non-Compete Party in light of the activities and business of the Sellers
and Buyer on the date hereof, the current business plans of Buyer.

11.4 Independent Covenant. All the covenantsin this Article X1 are intended by each
Party to, and shall be construed as an agreement independent of any other provision in this
Agreement, and the existence of any claim or cause of action of any Non-Compete Party against
Buyer, whether predicated on this Agreement or otherwise, shall not constitute a defense to the
enforcement by Buyer of any covenant in this Article X1. It is specifically agreed that the period
specified in Section 11.1 shall be computed in the case of each Non-Compete Party by excluding
from that computation any time during which that Non-Compete Party is in violation of any
provision of Section 11.1, above. The covenantscontainedinthisArticle X1 shall not be affected by
any breach of any other provision hereof by any party hereto.

11.5 Materiality. The Non-Compete Parties hereby agreethat thisArticle X1 isamaterial
and substantial part of the transactions contemplated hereby.
ARTICLE XI1
DEFINITIONSAND DEFINITIONAL PROVISIONS

12.1 Defined Terms. Asused inthisAgreement, the following terms have the meanings
assigned to them below:

"Affiliate" means, as to any specified Person, any other Person that, directly or
indirectly through one or more intermediaries or otherwise, controls, is controlled by or is
under common control with the specified Person. Asused inthisdefinition, "control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the
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management or policies of a Person (whether through ownership of Capital Stock of that
Person, by contract or otherwise) or if such Personisan individual, "control” will extend to
such Person's immediate family which shall include all spouses, former spouses, parents,
lineal descendants (including through adoption), siblings, and those residing with such
person, and such Person's Related Family.

"Agreement” means this Agreement, including any and all attached Schedules,
Annexes, Addenda and Exhibits, as each of the same may be amended, modified or
supplemented from time to time pursuant to the provisions hereof or thereof.

"Capital Stock" means, with respect to: (a) any corporation, any share, or any

depositary receipt or other certificate representing any share of an equity ownership
interest in that corporation; and (b) any other Entity, any share, membership or other
percentage interest, unit of participation or other equivalent (however designated) of an
equity interest in that Entity.

"Charter Documents' means, with respect to any Entity at any time, in each case as
amended, modified and supplemented at that time, (a) the articles, memorandum or
certificate of formation, incorporation, organization or association (or the equivalent
organizational documents) of that Entity, (b) the bylaws, articles of association or limited
liability company operating agreement or regulations (or the equivalent governing
documents) of that Entity and (c) each document setting forth the designation, amount and
relativetights, limitations and preferences of any classor seriesof that Entity's Capital Stock
or of any rightsin respect of that Entity's Capital Stock.

"Code" means the Internal Revenue Code of 1986, as amended.

"Confidential Information™ means, with respect to any Person, all trade secrets and
other confidential, nonpublic and/or, as the case may be, proprietary information of that
Person, including information derived from reports, investigations, research, work in
progress, codes, marketing and sales programs, capital expenditure projects, cost summaries,
pricing formulae, contract analyses, financial information, projections, confidential filings
with any Governmental Authority and all other confidential, nonpublic concepts, methods of
doing business, ideas, materials or information prepared or performed for, by or on behalf of
that Person.

"Current Assets' means the current assets of the Business and the Purchased A ssets
determined in Accordance with GAAP.

"Current Liabilities" meansthe current liabilities of the Business and the Purchased
Assets determined in Accordance with GAAP.

"Defined Benefit Plan” means any defined benefit plan as defined in Section 3(35)
of ERISA.
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"Employee Benefit Plan" means any Employee Pension Benefit Plan, Welfare Plan

and each deferred compensation, stock option, stock purchase, bonus, medical,
disability, severance or termination pay, insurance or incentive plan, and each other
employee benefit plan, program, agreement or arrangement, (whether funded or unfunded,
written or oral, qualified or nonqualified), sponsored, maintained or contributed to or
required to be contributed to by the Sellers, the Company or by any ERISA Affiliate of the
Sellers or the Company for the benefit of any employee, terminated employee, leased
employee or former leased employee, director, officer, shareholder or independent contractor
of any of the Sellers or any ERISA Affiliate of the Sellers.

"Employee Pension Benefit Plan" meansany "employee pension benefit plan” of the
Sellers or the Company as defined in Section 3(2) of ERISA, including any plan that is
covered by Title 1V of ERISA or subject to the minimum funding standards under Section
412 of the Code (excluding any Multiemployer Plan).

"Employee Policiesand Procedures’ meansat any time all employee manualsand all
material policies, procedures and work-related rulesthat apply at that timeto any employee,
nonemployee director or officer of, or any other natural person performing consulting or
other independent contractor services for, the Sellers and the Company.

"Employment Agreement” means at any time any (a) agreement to which any of the
Sellers or the Company isaparty which then relates to the direct or indirect employment or
engagement, or arisesfrom the past employment or engagement, of any natural person by the
Sellers or the Company, whether as an employee, a nonemployee officer or director, a
consultant or other independent contractor, asalesrepresentative or adistributor of any kind,
including any employee leasing or service agreement and any noncompetition agreement,
and (b) agreement between the Sellers or the Company and any Person which limits that
Person’'s competition with the Sellers or the Company.

"Entity" meansany sole proprietorship, corporation, partnership of any kind having a
separatelegal status, limited liability company, businesstrust, unincorporated organization or
association, mutual company, joint stock company or joint venture.

"ERISA" meansthe Employee Retirement | ncome Security Act of 1974, asamended.

"ERISA Affiliate" means, with respect to any specified Person at any time, any other
Person, including an Affiliate of the specified Person, that is, or at any timewithin six years
of that time was, a member of any ERISA Group of which the specified Personisor wasa
member at the same time.

"ERISA Group" means any "group of organizations' within the meaning of Section
414(b), (c), (m) or (0) of the Code or any "controlled group” as defined in Section
4001(a)(14) of ERISA.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.



"GAAP' meansgenerally accepted accounting principlesand practicesin the United
States asin effect from time to time.

"Governmental Approval” means at any time any authorization, consent, approval,
permit, franchise, certificate, license, implementing order or exemption of, or registration or
filing with, any Governmental Authority, including any certification or licensing of anatural
person to engage in a profession or trade or a specific regulated activity, at that time.

"Governmental Authority" means (a) any national, state, county, municipal or other
government, domestic or foreign, or any agency, board, bureau, commission, court,
department or other instrumentality of any such government, or (b) any Person having the
authority under any applicable Governmental Requirement to assess and collect Taxes.

"Governmental Regquirement” meansat any time (a) any law, statute, code, ordinance,
order, rule, regulation, judgment, decree, injunction, writ, edict, award, authorization or other
requirement of any Governmental Authority in effect at that time or (b) any obligation
included in any certificate, certification, franchise, permit or license issued by any
Governmental Authority or resulting from binding arbitration, including any requirement
under common law, at that time.

"Guaranty" means, for any specified Person, any liability, contingent or otherwise, of
that Person guaranteeing or otherwise becoming liablefor any obligation of any other Person
(the "primary obligor") in any manner, whether directly or indirectly, and including any
liability of the specified Person, direct or indirect, (a) to purchase or pay (or advance or
supply fundsfor the purchase or payment of) that obligation or to purchase (or to advance or
supply funds for the purchase of) any security for the payment of that obligation, (b) to
purchase property, securities or services for the purpose of assuring the owner of that
obligation of its payment or (c) to maintain working capital, equity capital or other financial
statement condition or liquidity of the primary obligor so asto enable the primary obligor to
pay that obligation; provided, that the term "Guaranty” does not include endorsements for
collection or deposit in the ordinary course of the endorser's business.

"Indebtedness’ of any Person means, (a) any liability of that Person (i) for borrowed
money or arising out of any extension of credit to or for the account of that Person (including
reimbursement or payment obligationswith respect to surety bonds, |ettersof credit, banker's
acceptances and similar instruments), for the deferred purchase price of property or services
or arising under conditional sale or other title retention agreements, other than trade payables
arising in the ordinary course of business not more than thirty (30) daysold, (ii) evidenced
by notes, bonds, debentures or similar instruments, (iii) in respect of capital leasesor (iv) in
respect of interest rate protection agreements, (b) any liability secured by any Lien upon any
property or assets of that Person (or upon any revenues, income or profits of that Person
therefrom), whether or not that Person has assumed that liability or otherwise becomeliable
for the payment thereof or (c) any liability of others of the type described in the preceding
clause (a) or (b) in respect of which that Person hasincurred, assumed or acquired aliability
by means of a Guaranty.
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"IRS" means the Internal Revenue Service or any sUccessor agency.

"Known" or "Knowledge", means, that which isknown by aPerson and that of which
a Person should have constructive knowledge based upon information readily available to
that Person in the Performance of such Person's duties and assuming that a due and diligent
investigation was conducted by such Person. "Knowledge" of any Seller Party shall be
attributable to each other Seller Party and the Company. Knowledge of an Entity shall
include knowledge of its employees, officers and directors.

"Lien" means, with respect to any property or asset of any Person (or any revenues,
income or profits of that Person therefrom) (in each case whether the sameis consensual or
nonconsensual or arises by contract, operation of law, legal process or otherwise), () any
claim, against or any mortgage, lien, security interest, pledge, attachment, levy or other
charge or encumbrance of any kind thereupon or in respect thereof or (b) any other
arrangement under which the same is transferred, sequestered or otherwise identified with
the intention of subjecting the same to, or making the same available for, the payment or
performance of any liability in priority to the payment of the ordinary, unsecured creditors of
that Person, including any "adverse clam" (as defined in the applicable Uniform
Commercial Code) in the case of any Capital Stock. For purposes of this Agreement a
Person shall be deemed to own subject to a Lien any asset that it has acquired or holds
subject to the interest of a vendor or lessor under any conditional sale agreement, capital
lease or other title retention agreement relating to that asset.

"Litigation” means any action, case, proceeding, claim, grievance, suit or
investigation or other proceeding conducted by or pending before any Governmental
Authority or any arbitration proceeding.

"Materia" means, as applied to any Entity, significant to the business, operations,
property or assets, liabilities, financial condition or results of operations of that Entity.

"Material Adverse Effect” means, with respect to the consequences of any fact or
circumstance (including the occurrence or non-occurrence of any event) to the Sellers, the
Business of the Purchased Assets that such fact or circumstance has caused, is causing or
could reasonably be expected to cause, directly, indirectly or consequentially, singly or inthe
aggregate with other facts and circumstances, any material losses, liabilities or damages.

"Material Agreement” of any Entity means any single contract or agreement calling
for the payment to, or receipt by, aparty thereto of twenty-five thousand dollars ($25,000.00)
or more, or any series of similar agreements.

"Multiemployer Plan” means a "multiemployer” plan as defined in Section
4001(a)(3) of ERISA, Section 414 of the Code or Section 3(37) of ERISA.

"Organization State" means, as applied to (a) any corporation, its state or other
jurisdiction of incorporation, (b) any limited liability company or limited partnership, the
state or other jurisdiction under whose laws it is organized and existing in that legal form,

56



and (c) any other Entity, the state or other jurisdiction whose laws govern that Entity's
internal affairs.

"Other Compensation Plan” means any compensation arrangement, plan, policy,
practice or program established, maintained or sponsored by the Sellers or to which the
Sellers contribute, on behalf of any of its employees, nonemployee directors or officers or
other natural persons performing consulting or other independent contractor servicesfor the
Sellers or the Company, asthe case may be, including all such arrangements, plans, policies,
practicesor programs providing for severance pay, deferred compensation, incentive, bonus
or performance awards or the actual or phantom ownership of any Capital Stock or options,
warrantsor rightsto acquire Capital Stock of the Sellers or the Company, asthe case may be.

"Party" or "Parties" means any or all of the parties to this Agreement.

"Pension Plan" means any Defined Benefit Plan or any Employee Pension Benefit
Plan subject to the funding standards of Section 302 of ERISA or Section 412 of the Code.

"Person" means any natural person, Entity, estate, trust, union or employee
organization or Governmental Authority or, for the purpose of the definition of "ERISA
Affiliate," any trade or business.

"Predecessors’ means any Person that has owned or used, directly or indirectly, any
of the Purchased Assets or conducted, directly or indirectly, any of the businesses operated
by the Sellers.

"Professional Codes" meansany and all Governmental Requirementsrelating to the
licensing or other regulation of the professional activities conducted by the Sellers as of the
Closing relating to any Person who performs, or arrangesto perform, professional activities
relating to such businesses.

"Prohibited Transaction" means any transaction that is prohibited under Section 4975
of the Code or Section 406 of ERISA and not exempt under Section 4975 of the Code or
Section 408 of ERISA.

"Proprietary Rights' means (a) patents, applications for patents and patent rights
(foreign or domestic), (b) in each case, whether registered, unregistered or under pending
registration, trademark rights, trade names, trade name rights, corporate names, business
names, trade styles or dress, service marks and logos and other trade designations and
copyrights, and (c), in the case of the Sellers, all agreements or rights relating to the
technology, product formulations, know-how or processes utilized by the Sellers in the
Business and any licenses relating to any of the foregoing.

"Related Party Agreements’ means any written or oral contract, arrangement or
agreement between a Seller and any employee, holder of Capital Stock, officer, director or
Affiliate of such Seller or the Company, any other Seller or the Company or any respective
Affiliate thereof or any Related Person of any of the foregoing.
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"Related Person” of a Seller means: (i) any family member of that Seller, (ii) any
estate of that Seller or any family member of that Seller, (iii) thetrustee of any trust of which
all the beneficiaries are Related Persons of that Seller and (iv) any Entity the entire equity
interest in which is owned by any one or more of that Seller and Related Persons of that
Sdller.

"Representatives’ means, with respect to any Person, the directors, officers,
employees, Affiliates, accountants (including independent certified public accountants),
advisors, attorneys, consultants or other agents of that Person, or any other representatives of
that Person or of any of those directors, officers, employees, Affiliates, accountants
(including independent certified public accountants), advisors, attorneys, consultantsor other
agents.

"Restricted Payment” means, with respect to any Entity at any time, any of the
following effected by that Entity: (a) any declaration or payment of any dividend or other
distributionin cash or otherwise or (b) any direct or indirect redemption, retirement, sinking
fund deposit in respect of, purchase or other acquisition for value of (i) any then outstanding
Capital Stock of such Entity or (ii) any then outstanding warrants, options or other rightsto
acquire or subscribe for or purchase unissued or treasury Capital Stock of that Entity.

"Returns' of any Person means the returns, reports or statements (including any
Information returns) any Governmental Authority requires to be filed by that Person for
purposes of any Tax.

"Steiner” means Steiner Leisure Limited, the ultimate parent company of Buyer.

"Steiner Shares' means the Steiner Additional Shares and the Steiner Closing Date
Shares.

"Steiner Securities’ meansthe Steiner Shares, Steiner Options and any other security
issued by Steiner pursuant to any Transaction Document.

"Subsidiary" of any specified Person at any time means any Entity amgjority of the
Capital Stock of which is at that time owned or controlled, directly or indirectly, by the
specified Person.

"Tax" or "Taxes' meansall net or grossincome, gross receipts, net proceeds, sales,
use, ad valorem, value added, franchise, bank shares, withholding, payroll, employment,
excise, property, deed, stamp, aternative or add-on minimum, environmental or other taxes,
assessments, duties, fees, levies or other governmental charges or assessments of any nature
whatever imposed by any Governmental Requirement, whether disputed or not, together
with any interest, penalties, additions to tax or additional amounts with respect thereto.

"Taxing Authority" means any Governmental Authority having or purporting to
exercise jurisdiction with respect to any Tax.
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"Transaction Document” means this Agreement and the other written agreements,
documents, instruments and certificates executed pursuant to or in connection with this
Agreement including those specified or referredtoin Article V11 to be delivered at or before
the Closing, all as amended, modified or supplemented from time to time.

"Welfare Plan" means an "employee welfare benefit plan” as defined in Section 3(1)
of ERISA.

"Working Capital” shall mean the difference, if any, between Current Assets and
Current Liabilities.

12.2 Other Defined Terms. Thefollowing termsshall have the meaningsindicated inthe
corresponding sections of this Agreement listed below:

"Above Ground Storage Tank™ .........cccoeeeerieeniere e Section 4.16
"ACCIEAITALION" .....eiieceieiieeee e e Section 4.30
"Accreditation AULNOTITY" .......oooeiieeieeeee e Section 4.30
"ATTINGION Parties” ... e Section 9.8(a)
"AssuMeEd LiabilitieS" ......ccooiiiiireeeee s Section 2.2
"Average Closing Sale Price” ... Section 2.1(b)(ii)
"BENEFICIANY" . e introduction
"Bill of Sale and Assumption Agreement” ..........cccocverenenieieneneniens Section 7.12
"BIirmingham’ ..o s introduction
"BUSINESS" ..ottt sttt bbbt a et e b re e introduction
"BUSINESS EMPIOYEES" ...ttt Section 7.17
BUY I e introduction
"BUYEr'SATIIAIES" ..o Section 10.2
"CAPITAl LEASES' ...cviiiieeeeiieierie e e e Section 15.13
"Cash Holdback Amount” ... Section 2.1(b)(i)
"CERCLA" ettt Section 4.16(Q)
B [0 1 o Section 2.10
"ClOSING DELE" .....oiceieceece e e Section 2.10
"Closing Date PUrchase PriCE" ........coooiiieieeiece e Section 2.1(b)
"ClOSING SEALEMENT" ... Section 2.4
O] 11|V USRS introduction
"CONSIAENALION" ... ens Section 2.1
"Current Balance Sheet(9)" ....voovereriiieereee s Section 4.33
"Current Balance Sheet Date” .........cccvveveevecie e Section 4.33
"Deferred ConSIderation”...........ocooererinerienese e Section 2.7
"Deferred Consideration Statement”...........cooeverevenenenesiesieese e Section 2.8
"DeterminalioNn” ........coceoierieriereee e e Section 2.4
"DISCNAIGE" ...t Section 4.16
"DOC FOIMS" ..ottt nne s Section 7.13
TEBITDA ettt b e Section 2.9
"ENVironmental LaWS" .....cocooiieenieeieeeneeie e Section 4.16(g)



EPCRA e Section 4.16(g)

"ESC LEBSE" ..o ceeceeeeeeesie ettt e ettt e nne e Section 15.13
"EStimated AMOUNLE" ........oviiiieriere e Section 2.4
"Estimated Closing Date Balance Sheet" ............ccccccovveieececeveeceenn, Section 2.4
"EXCIUJEA ASSELS' ...ttt Section 1.2
"Excluded LiabilitieS" ... Section 2.3
"EXEICISENOLICE" ..o Section 9.8(d)(iv)
TEIFRA™ e Section 4.16(Q)
"BTEN SITEEL" .. e introduction
["Final Actual AMOUNE" ........ooviiiiirieneeie s Section 2.4]
"Financial STaeMENTS" .....ocoiiiiiceeee e Section 4.33
"First COmmErCe LEASE" ......ccoiiierieereeieee e Section 15.13
"RIPSE PO ...t Section 2.7(a)
FGHD S e introduction
"GIEENNOUSE" ....vieiciieee ettt bttt et introduction
"GreenhoUSE Mark™ ..o e introduction
THANAIE" ... e Section 4.16
"Hazardous SUDSLANCES" .........ccceiierieiiereeie et Section 4.16
"Holdback AMOUNE" ......cc.eeieeeeeieee e enne s Section 2.1(a)
"Impaired INVENEOTY™ ........ooveeece e e Section 4.24
"Indemnifiable Damages" ... Section 10.2
"Indemnified Party™ ... Section 10.4
"INdemnifying Party” .......cccooveie e Section 10.4
"INSUrANCE POIICIES ... Section 4.25
"INVENEOTTES" ..ottt e e e Section 1.1(e)
"Katzoff Employment AQreements’ ........ccccooeverenenenenieeieeseseeseneens Section 7.10
"Leased PremiSES' ......cvcoeeeeiiereeie e see et Section 4.19(a)
"LICENSE AQIEEMENT" ..ot Section 7.11
PLICBNSES" ittt et e Section 4.16
"Listed PErCentage’.........cooeiiiininieee e Section 2.11
"Membership INTErESt” ..o introduction
"NASDAQ et e enes Section 2.1(b)(ii)
"NEW YOrK Property" ....ooeeeeeieeee ettt s Section 2.11
"Non-Compete ConSIderation™ ...........ccceverererenereseeeesee e Section 2.1(c)
"NON-COMPELE Party™ .........ccooveieeieieeie e e e sse e eee e e Section 11.1
"Non-Transferred PropertieS” ..........cocvvveieeveeiee s Section 2.11
"Notice Of DiSAgreeMENt” .........ccoviiiiererre e Section 2.8
"Operational SEErS" ... introduction
O o110 I == oo 1 Section 9.8(d)(iii)
FOSHA et ns Section 4.16(Q)
"Preliminary Actual AMOUNE" .........ccooiiiriiiienieie e Section 2.4
"Purchase Price AQJUSIMENT" ..o Section 2.1
"PUICESEO ASSELS" ... Section 1.1
TRCRA ettt Section 4.16
"Real Property LEaSES" .......cooeeiiieniesie et Section 4.19
"RECAIVADIES" ... e Section 4.18



12.3

RE SO ... Section 10.9

"ReqUIrEd APPIrOVaAIS' ...ttt e Section 7.8
"ROFR PeIO" ...ttt s Section 9.8(a)
"SECONA PEIOU" ...t Section 2.7(b)
"Second Period Target AMOUNE" .........cooeiiereeneeie e Section 2.7(b)
"SECONA SIFEEL" ... ne s introduction
"SEllEr ATFIIEIES ..o Section 10.3
"Seller INdebtedneSS” .......ooveceeeee e Section 2.1(a)
"SEEr PartiES" ..o e introduction
S = 1 1= £ 1TSS introduction
" Settlement ACCOUNTANT" ........ccoiireririre e s Section 2.4
"SharehOldErS" ... introduction
FOPAASSELS" .. e e Section 1.1
TOPASEIEIS" s introduction
"Steiner Additional ShareS" ... Section 2.7
"Steiner Closing Date Shares' ........oooeveeveececeesece e Section 2.1(b)(ii)
"Steiner ComMmMON SLOCK™ .......eoiuiiiereeree e Section 2.1(b)(ii)
"Steiner SEC REPOITS" ...ttt Section 5.6
S (= 115 O 011 o 1S3 U Section 2.7
"Stock Holdback Amount” ............coeeveeeieeceee e Section 2.1(b)(ii)
"Supplemental INformation” ............cccooeeiineneeie e Section 7.4
"TEITITOMES" ..ttt Section 11.1(c)
T GH e e introduction
"TGH INdebtedness” ........ooiiiiireeee e Section 2.1(b)(i)
"Thermolase Warrant' ..ot Section 4.10
"Transferred EmpPlOyees” ... Section 7.17(b)
"Third Party Claim™ .......ccooieeieee et Section 10.4
"Third Party Offer" ......oooeeceee e Section 9.8(d)(i)
"Third Party Offer NOUCE"........ccceeieeeeeereeee e Section 9.89(d)(ii)
"TRITd Period” ..o e Section 2.7(c)
"Third Period Target AMOUNE" .........cceeiiiiereeie e eee e Section 2.7(c)
"Trademark PErcentage” ........cooveeieieiie et Section 2.11
T USE ettt s n e e ne e r e nneeen introduction
T USIEE" ettt introduction
"Underground Storage TanK" .........cccceeveeeeieeneesie e esee e Section 4.16
"Year 2000 Date-Sensitive System/Component”..........ccccccveeeeveerveenen. Section 4.31
"Year 2000 Problems” ... Section 4.31

Other Definitional Provisions.

@ Except as otherwise specified herein, all references herein to any

Governmental Requirement defined or referred to herein, including the Code, CERCLA, ERISA, the
Exchange Act, RCRA and the Securities Act, shall be deemed references to that Governmental
Requirement or any successor Governmental Requirement, asthe same may have been amended or
supplemented from time to time, and any rules or regulations promulgated thereunder.
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(b) When used in this Agreement the words "herein," "hereof" and "hereunder”
and words of similar import refer to this Agreement as a whole and not to any provision of this
Agreement, and the words "Article," "Paragraph,” "Section,” "Annex," "Addendum,” " Schedule"
and "Exhibit" refer to articles, paragraphs and sections of, and annexes, addenda, schedules and
exhibits to, this Agreement unless otherwise specified.

(© Whenever the context so requires, the singular number includesthe plural and
vice versa, and areference to one gender includes the other gender and the neuter.

(d  Theword "including" (and, with correlative meaning, the word "include")
means including, without limiting the generality of any description preceding such word, and the
words "shall" and "will" are used interchangeably and have the same meaning.

ARTICLE Xl

CONFIDENTIALITY

13.1 Treatment of Confidential | nfor mation.

@ Subject to Section 15.1, each of the Seller Parties, on the one hand, and Buyer
on the other hand acknowledges that it has or may have had in the past, currently has and in the
future may have accessto Confidential Information of Buyer and the Sellers, respectively. Each of
the Seller Parties and Buyer agrees that it will keep confidential all such Confidential Information
furnished to it and, except with the specific prior written consent of the other Party (meaning, with
respect to the Seller Parties, Buyer, and with respect to Buyer, the Seller Parties), will not disclose
such Confidential Information to any Person except Representatives of such Party, provided that
these Representatives (other than counsel) agree to the confidentiality provisions of this Section
13.1; provided, however, that Confidential Information shall not include such information as (i)
becomes known to the public generally through no fault of the party receiving the Confidential
Information (ii) is required to be disclosed by law or the order of any Governmental Authority
provided, that prior to disclosing any information pursuant to this clause (ii), a Party shall, if
practicable, give prior written notice thereof to the other Party and provide the other Party with the
opportunity to contest such disclosure, or (iii) the disclosing party reasonably believesisrequired to
be disclosed in connection with the defense of alawsuit against the disclosing party. Inthe event of
abreach or threatened breach by any Party of the provisions of this Section 13.1 with respect to any
Confidentia Information, the other Party shall be entitled to an injunction restraining such Party
fromdisclosing, inwholeor in part that Confidential Information. Nothing herein shall be construed
as prohibiting a Party from pursuing any other available remedy for such breach or threatened
breach, including the recovery of damages.

(b) Because of the difficulty of measuring economic losses as a result of the
breach of the covenants in Section 13.1(a), above, and because of the immediate and irreparable
damage that would be caused to a Party as aresult of such breach for which it would have no other
adequate remedy, each of the Parties agrees that a Party may enforce the provisions of
Section 13.1(a) by injunctions and restraining orders against any Party which breaches any of those
provisions.
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(© The obligations of the Parties under this Section 13.1 shall survive the
termination of thisAgreement; provided, however, that notwithstanding the foregoing, the rights of
the Seller Parties under Section 13.1, above, shall terminate upon the Closing.

ARTICLE X1V

TERMINATION AND EXPENSES

14.1 Termination of thisAgreement. ThisAgreement may be terminated at any time
prior to the Closing Date solely:

@ by the mutual written consent of the Seller Parties, on one hand, and Buyer on
the other hand;

(b) by Buyer if the transactions contemplated by this Agreement to take place at
the Closing shall not have been consummated by the close of business on June 30, 2001 (including
the satisfaction of all of the conditions specified in Section 8.1), unless the failure of such
transactionsto be consummated resultsfrom the willful failure of Buyer to perform or adhereto any
agreement required hereby to be performed or adhered to by it prior to such time;

(c) by the Seller Parties on the one hand, or by Buyer, on the other hand, if a
material breach or default shall be made by one of the other Partiesin thetimely observance or inthe
due and timely performance of any of the covenants, agreements or conditions contained herein;

(d) if the Seller Parties shall have satisfied al of its conditions specified in
Section 8.1, then by Seller Partiesif the transactions contempl ated by thisAgreement to take place at
the Closing shall not have been consummated by the close of business on June 30, 2001 only if the
failure of the Partiesto close the transactions contempl ated hereby on the Closing Date solely relates
to Buyer'sfailure to satisfy the conditions specified in Section 8.2. To the extent the Closing does
not occur on May 31, 2001 solely dueto Buyer'sfailureto satisfy the conditions specified in Section
8.2, and the Seller Partieshave satisfied all of its conditions specified in Section 8.1, Buyer agreesto
pay upon presentment at the end of such term any negative net cash flow of the Business for the
period from May 31, 2001 to the earlier to occur of the Closing or June 30, 2001. In no event shall
Buyer be obligated to pay any negative net cash flow of the Businessfor aperiod different from May
31, 2001 until June 30, 2001; or

(e) by Buyer pursuant to the terms and conditions specified in Section 2.11.

14.2 Expenses. Whether or not the transactions contemplated hereby are consummated,
(a) Buyer will pay the fees, expenses and disbursements of Buyer and its Subsidiaries and its
Representatives which areincurred in connection with the subject matter of thisAgreement and any
amendmentsthereto, including al costs and expensesincurred in the performance of and compliance
with al conditions to be performed by Buyer under this Agreement, and (b) the Seller Parties will
pay al saes, use, transfer and other similar taxes and fees incurred in connection with the
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transactions contemplated hereby, including the fees, expenses and disbursements of the Seller
Parties and their Representatives incurred in connection with the subject matter of this Agreement.
The Seller Parties will file all necessary documentation and Returns with respect to all Taxes and
feesthey are required by this Section 14.2 to pay. In addition, the Seller Parties acknowledge that
the Seller Parties, will pay all Taxes due upon receipt of the consideration payable to the Sellers
pursuant to the transactions contemplated by this Agreement.

14.3 Liabilitiesin Event of Termination. If thisAgreement isterminated pursuant to
Section 14.1, above, there shall be no liability or obligation on the part of any Party hereto except (a)
asprovided in Section 14.2, above, (b) to the extent that such liability isbased on the breach by that
Party of any of its representations, warranties or covenants set forth in this Agreement and (c)
Articles X and X111 and Sections 15.1-15.11 shall survive any such termination of this Agreement.

ARTICLE XV

MISCELLANEOUS

15.1 PublicAnnouncements. Except asmay be required by applicable law, without the
prior written consent of the other Parties, none of the Partieswill make, and each Party will direct its
representatives not to make, directly or indirectly, any public announcement or press release
regarding the Proposed Transaction or any of the proposed terms, conditions or other aspects of the
Proposed Transaction; provided that Steiner may make any public disclosureit believesin good faith
is required by applicable law or any listing or trading agreement concerning publicly trading
securitiesor that it believesin good faith isappropriate (it being understood that in each case Steiner
will use reasonabl e efforts to advise Seller Parties prior to making the disclosure and consult with
Seller Parties regarding the timing and content of such disclosure).

15.2 Notices. Any notices, demandsor other communication given in connection herewith
shall be in writing and be deemed given (i) when personally delivered, (ii) sent by facsimile
transmission to a number provided in writing by the addressee and a confirmation of the
transmissionisreceived by the sender or (iii) three (3) days after being deposited for delivery witha
recognized overnight courier, such as FedEx, with directions to deliver within three (3) days, and
addressed or sent, as the case may be, to the address or facsimile number set forth below or to such
other address or facsimile number as such Party may designate in accordance herewith:



When Buyer is the intended recipient:

Leonard I. Fluxman

Steiner Leisure Limited c/o Steiner Spas USA, Inc.
Suite 200

770 South Dixie Highway

Coral Gables, FL 33146

Telephone: (305) 358-9002

Facsimile: (305) 358-9954

with a copy to:

Robert C. Boehm, Esqg.

Akerman, Senterfitt & Eidson, PA.
SunTrust International Center
28th Floor

One SEE. 3rd Avenue

Miami, FL 33131-1714

Facsimile: (305) 374-5095

When any of the Seller Parties is the intended recipient:

Gerald Katzoff

GH Day Spas, Inc.

7 East Skippack Pike, Suite 300
Ambler, PA 19002

Facsimile: (215) 643-2865

with acopy (in the case of any of the Seller Parties) to:

L. Leonard Lundy

Kaplin Stewart Meloff Reiter & Stein, PC.
350 Sentry Parkway, Bldg. 640

Post Office Box 3037

Blue Bell, PA 19422

Facsimile: (610) 825-7055

15.3 Governing Law; Forum; Etc.. The validity, interpretation, performance and
enforcement of thisAgreement shall be governed by thelaws of the State of Florida (without giving
effect to thelaws, rules or principles of the State of Floridaregarding conflicts of laws). Each Party
agrees that any proceeding arising out of or relating to this Agreement or the breach or threatened
breach of this Agreement may be commenced and prosecuted in a state or federal court, asthe case
may be, in the county of Miami-Dade, State of Florida. Each Party consents and submits to the
non-exclusive personal jurisdiction of any such court in respect of any such proceeding. Each Party
consentsto service of process upon it with respect to any such proceeding by registered mail, return
receipt requested, and by any other means permitted by applicable laws and rules. Each Party
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hereby irrevocably waives any objection that it may now or hereafter haveto thelaying of venue of
any such proceeding in any such court and any claim that it may now or hereafter have that any
such proceeding in any such court has been brought in an inconvenient forum. In the event of any
litigation between or among any of the Partieswith respect to thisAgreement, the prevailing Party or
Parties, as the case may be, therein shall be entitled to receive from the non-prevailing Party or
Parties, as the case may be, therein al of such prevailing Party's or Parties expenses incurred in
connection with such litigation.

15.4 Binding Effect; Assgnment; Third Party Beneficiaries. ThisAgreement shall be
binding upon the Parties and their respective successors and permitted assigns and shall inureto the
benefit of the Parties and their respective successors and permitted assigns. No Party shall assign
any of itsrightsor delegate any of itsduties under thisAgreement (by operation of law or otherwise)
without the prior written consent of the other Parties; provided, however, that Buyer may assignits
rights under thisAgreement to any Affiliate, including assigning the Greenhouse Mark and all other
Proprietary Rightsto acorporation incorporated under thelaws of the Bahamas. Any assignment of
rights or delegation of duties under this Agreement by a Party without the prior written consent of
the other Parties shall be void. No person (including, without limitation, any employee of a Party)
shall be, or be deemed to be, a third party beneficiary of this Agreement unless this Agreement
specifically so provides.

15,5 Entire Agreement. This Agreement together with the Exhibits and Schedules
attached hereto and the agreements, certificates and instruments delivered pursuant hereto
constitutes the entire agreement among the Parties with respect to the subject matter hereof and
cancels and supersedes all of the previous or contemporaneous agreements, representations,
warranties and understandings (whether oral or written) by, between or among the Parties with
respect to the subject matter hereof.

15.6 Further Assurances. At any timeand fromtimeto timeafter the Closing, each Party
shall, at itsown cost and expense, execute, deliver and acknowledge such other documentsand take
such further actions as may be reasonably requested by the other Party in order to fully perform such
Party's obligations as contemplated hereby.

15.7 Amendments. No additionto, and no cancellation, renewal, extension, modification
or amendment of, this Agreement shall be binding upon a Party unless such addition, cancellation,
renewal, extension, modification or amendment is set forth in awritten instrument that statesthat it
addsto, amends, cancels, renews, extends or modifiesthis Agreement and isexecuted and delivered
by each Party.

15.8 Waivers. No waiver of any provision of this Agreement shall be binding upon a
Party unless such waiver isexpressly set forth in awritten instrument that is executed and delivered
by such Party. Suchwaiver shall be effective only to the extent specifically set forth in such written
instrument. Neither the exercise (from time to time and at any time) by a Party of, nor the delay or
failure (at any timeor for any period of time) to exercise, any right, power or remedy shall constitute
awaiver of the right to exercise, or impair, limit or restrict the exercise of, such right, power or
remedy or any other right, power or remedy at any time and from timeto timethereafter. Nowaiver
of any right, power or remedy of aParty shall be deemed to be awaiver of any other right, power or
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remedy of such Party or shall, except to the extent so waived, impair, limit or restrict the exercise of
such right, power or remedy.

15.9 Headings, Counterparts. The headings set forth in this Agreement have been
inserted for convenience of reference only, shall not be considered apart of thisAgreement and shall
not limit, modify or affect in any way the meaning or interpretation of this Agreement. This
Agreement, and any agreement delivered pursuant hereto, may be signed in any number of
counterparts, each of which shall be deemed an original and all of which together shall constitute
one and the same instrument.

15.10 Severability. If any provision of this Agreement shall be held to be invalid,
unenforceable or illegal, in whole or in part, in any jurisdiction under any circumstances for any
reason, (&) such provision shal be reformed to the minimum extent necessary to cause such
provisionto bevalid, enforceable and legal while preserving theintent of the Partiesasexpressedin,
and the benefits to the Parties provided by, this Agreement or (b) if such provision cannot be so
reformed, such provision shall be severed from this Agreement and an equitabl e adjustment shall be
made to this Agreement (including, without limitation, addition of necessary further provisionsto
thisAgreement) so asto give effect to the intent as so expressed and the benefits so provided. Such
holding shall not affect or impair the validity, enforceability or legality of such provision in any
other jurisdiction or under any other circumstances. Neither such holding nor such reformation or
severance shall affect or impair the legality, validity or enforceability of any other provision of this
Aqgreement.

15.11 Rightsand Remedies. All rights, powersand remedies afforded to a Party under this
Agreement, by law or otherwise, shall be cumulative (and not alternative) and shall not precludethe
assertion, or the seeking by a Party of any other rights or remedies.

15.12 Sources and Uses; Existing Spa Oper ations; New York Office Space.

@ The Seller Parties hereby agree to continue the build-out of two (2) day spas
under construction in Newtown, Pennsylvania and Birmingham, Alabama (collectively, the
"Development Projects') from the period from the date hereof until Closing. Because it has been
determined thisitisin the best interest of all the parties hereto, Buyer hereby agreesto reimbursethe
Seller Parties at Closing for all third-party expenses incurred in connection with the build-out of
these Development Projects as expressly set forth on Schedule 15.12. Except with respect to the
build-out costs incurred by the Seller Parties as of the date hereof for the New York Property, as
further addressed below (the"New York Costs'), Buyer will not, and will not be obligated to, pay for
any work performed prior to the date hereof. Buyer hereby agreesto reimbursethe Seller Partiesfor
up to $300,000 in New York Costs. Prior to the expenditure of any funds by the Seller Parties
between the date hereof and the Closing Date in respect of the Development Projects, the Seller
Parties shall consult with Buyer regarding the expenditure to be made and provide Buyer will all
additional documentation and information as Buyer shall reasonably request with respect thereto.
Seller Parties will not be reimbursed for any expenditures objected to by Buyer prior to the
incurrence of said expenditures. At least ten (10) Business Days prior to Closing, the Seller Parties
will deliver to Buyer detailed invoices and recel pts evidencing work performed on the buil d-outs of
the Development Projects. Inaddition to the aggregate of (i) $200,000 to be expended by the Seller
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Partiesto build out the Devel opment Projects as set forth on Schedule 15.12, and (i) up to $300,000
in New York Coststhe Seller Parties represent and warrant that it shall not cost Buyer more than an
aggregate of an additional $1,000,000 to complete al of the Development Projects including,
without limitation, all amounts necessary to finish construction and fit-out and equip each
Development Project with all equipment and fixtures necessary or desirable for the operation of a
first-class spa and beauty salon.

(b) Other than the Development Projects, (i) each of the spas operated by the
Operational Sellersthat constitute Purchased A ssets are complete and fully operational as of thedate
hereof asafirst class spaand (ii) none of such spaswill require any significant capital expenditures
(singly or in the aggregate) during the twelve (12) month period following the Closing Date that
relates to the construction and/or renovation of such spas (other than the replacement of certain
carpeting at the Manhasset |ocation).

(© Buyer and Seller agree that at Closing Buyer will enter into a sublease with
the Seller Parties for ato be agreed upon portion of the office space located in New York at ato be
agreed upon amount for ato be agreed upon term.

15.13 Capital L eases. Buyer hereby agrees to purchase certain of the Purchased Assets
constituting personal property that are subject to the following capital leases: that certain equipment
lease between ESC Medical Systems, Inc. and GHDS, dated January 2, 2001 (as amended
supplemented or modified, the "ESC Lease"), and those certain equipment leases between First
Commerce Leasing and GHDS set forth on Schedule 4.20(a) (as amended, supplemented or
modified, the "First Commerce L eases"), and together with the ESC Lease, the "Capital L eases"),
and the Seller Parties hereby agree to use its best efforts to assign these Capital Leases to Buyer
prior to the Closing. Pursuant to the First Commerce Leases, GHDS has maintained a $500,000
certificate of deposit as collateral, and GHDS agrees to keep this obligation in place from and after
Closing on Buyer'sbehalf. Additionally, to the extent Buyer determinesitisinitsinterest to prepay
the First Commerce Leases the Seller Parties hereby agree to pay all fees, expenses and penalties
incurred in connection with such prepayment, including any prepayment penalty and Buyer will pay
the remaining balance of the lease payments under the First Commerce L eases.

[Signatures on following page.]
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IN WITNESSWHEREOF, the Parties have duly executed and delivered thisAgreement as of
the date first above written.

STEINER SPASUSA, INC.,
a Florida corporation

By:
Name: Carl S. Philip
Titlee Chief Financial Officer

BIRMINGHAM DAY SPA,LLC,
a Pennsylvania limited liability company

By:
Name: Gerald Katzoff
Title: Manager

57th STREET DAY SPA, LLC,
aNew York limited liability company

By:
Name: Gerald Katzoff
Title: Manager

GH DAY SPAS, INC.,
a Pennsylvania corporation

By:
Name: Gerald K atzoff
Titlee President

[Signatures continued on following page.]
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GH DAY SPA SECOND STREET, LLC,
a Pennsylvania limited liability company

By:

Name: Gerald Katzoff
Title:. Manager

THE GREENHOUSE SPA, INC,,
a Pennsylvania corporation

By:

Name: Gerald K atzoff
Titlee President

THE STUART KATZOFF TRUST
u/d/t dated October 9, 1990

By:

Name: Gerald Katzoff
Title: Trustee

GERALD KATZOFF, individually

LYDIA KATZOFF, individually

STUART KATZOFF, individually
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Schedule 1.1

Assets

See attached
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000 000
3NN 0w 0.00 000 37171.00 000 000 000 NN
21 298017 00 29807 00 29807 U0
000 000
29807 00 noo 0.00 Q0 29807 00 000 600 LY 29807 00
L1k, 30764 00 30764 00 30764 00
000 000
30764 00 000 000 000 30764.00 000 000 000 30764 00
/27199 43823 00 43823 00 41821 00
000 000
43823 00 000 000 000 43823 00 000 000 0.00 43823 00
2179 48316 00 45316 00 46316 00
0.00 000
45316 00 000 000 000 45318 00 000 000 0.00 456316 0v
L2l 29214 00 29214 00 29214 00
000 oo
29214 00 000 0.00 000 29214 00 0.00 000 0.00 2921400
672199 37298 00 37298 00 37298 00
000 800
37298 00 000 000 000 37298 00 000 000 900 37298 00
62199 31476 00 31476.00 31476.00
62199 63115 00 6311500 83115 00
000 000
63115 00 000 0.00 000 63115.00 000 0.00 0.00 63116 00
6/21/99 60276.00 50275.00 50276 00
&/U00 138068 00 138066 00 138066 00
000 gou
138066 00 000 a00 000 148066 00 000 000 0.00 138066.60
1/1/00 365101 00 400 00 39000 2000 CO 357691 0O 357891 00
0.00 000
J55101 00 400 00 J90 00 200000 357891 00 000 X)) 0.00 357891.00
891426 00 40000 39000 2000 00 894216 00 000 0.00 0.00 894216 00

Furniture & Fixtures

Beverly Hhilly 672199
Daliss 6721199
Denver 672119
Detruit 6721199
Greenwich 627/99
Haousten 6721199

672799

Edina 6727/99

Newport Beach 62199

Corporate 6721199
Birmingham B/1/00
Orlando tv1/00

Drepn- Depn. Iepn-
Acvn Depa Asveln Momhly Addls  Acem Depn
PRI held 2001 2001 033101
Depn- Depn- Depn-
Acem Depn Azsets Munthly Addls  Acem Depa
173100 held 200k 2004 0301

11151 30 743420 619 52 000 13009 86
000
111561 39 7434 20 619 52 000 13009 85
894210 5961 40 496 78 000 10432 45
000
8942 10 5961 40 496 78 000 10432 45
Y229 20 6152 80 512713 000 10767 40
goo
9229 20 6152 80 51273 000 10767 .40
13146 90 8764 40 73037 000 15338 00
000
13146 90 8764 40 73037 000 15338 00
L1591 RO 9063 20 755 27 000 15860 60
000
13594 80 9063 20 15521 000 16860 60
8764 20 5842 80 4R6 90 000 10224 950
000
876420 5842 80 486 90 000 10224 90
11189 40 7459 60 621 63 000 13064 30
000
11189 40 7469 60 621 6 000 13064 30
9442 80 6295 210 524 60 o0 11016 60
18914 50 12623 00 1051 92 000 2209025
000
18934 54 12623 00 1051 92 000 22090 25
15082.50 10055 00 81792 o 17696 25
11505 50 2761320 2301 10 000 18408 8O
000
11505 50 27613 20 2301 to 000 18408 80
11836 70 71020 20 5918 15 271900 2987078
000
11836 70 71020 20 591835 279 00 29870.76
142819 90 178285 00 14857 08 279 00 18767015



1.oasehold Improvements

Beverly Hhils

Dallas

Denver

Detrust

Greenwich

floustun

Manhanset

Newpurt Beach

Birmingham

Orlande

Mar May Jun
Addis Addls Mook it Adibis Adills Wk Cost
20 M 0y 204 2001 06/30/01
Jan Feb Mar Apr May Jun
Book Cost Adtidis Addin Addls  Buok ¢Cost Addls Adidla Addls Bovk Cost
Acct 1818 123100 2001 2001 00t oviyMn 200% 2001 2001 013101
82199 78495200 784452 00 784962 00
000 000
184952 00 000 000 000 784962 00 000 o0 000 184962 00
219 679307 00 679307 00 679307 00
2000 0u0
879307 00 000 0.00 000 679307.00 000 0 00 000 679207 00
/21199 589627 00 589627 00 589627 00
000 000
589627 00 000 000 900 589527 00 000 900 0.00 589627 00
21799 68740300 87403 00 687403 60
000 000
687403 00 000 000 000 687403 00 0 00 000 0.00 687403 00
2199 904166 00 904166.00 9041656 00
0 00 000
904165 00 000 0.00 Vo0 904165.00 0.00 0.00 0.00 904165.00
6721199 639326 00 619326 00 639326 00
000 000
639325 00 000 0.00 000 639325.00 0.00 000 0.00 639325 00
8721/93 1207687 00 1207687 00 1207687 00
0.00 000
1207687 00 000 0.00 o w 1207687.00 0.00 000 0.00 1207687.00
62199 658102 00 658102 00 658102 00
0.00 000
658102 00 0.00 000 000 658102.00 000 0.00 000 658102 00
1700 695705 00 596705 00 698706 00
0.00 0.00
5956706 00 000 000 000 5967065.00 000 000 0.00 595706 .00
1271700 1310340 00 J41.50 1110681 60 1310681 50
0.00 0 00
1310340 00 41 50 000 000 1110681 50 400 0.00 000 1310681 50
8066513 00 nso 000 000 RU56884.60 000 ow 000 8066854 60

Depn- Depn Depn
Avem Depa Assits L Accm Depn
1231100 held 201 w0 033101
Depn- Depn- Depn-
Acem Depn Assets Munthly Addls  Aeem Depn
2 held 2001 2001 03310t
Lessehuld Improvements
Beverly Hilly 6721199 173151 17 115434 11 2619 51 000 202009 70
900
113151 17 115434 11 9619 61 000 202009 70
6721199 149847 13 99698 09 8324 84 000 174821 66
149847 13 99898 09 BI24 84 000 174821 65
Deaver 6727199 1119871 66 87989 11 733243 000 153980 94
111981 66 87989 11 7332 43 000 153980 94
Detroit 6/27/99 137480 60 91653 13 163181 000 160394 02
137480 60 91663.73 763781 900 160394 03
Greenwich 6/21/99 188367 72 126578 48 11464 BT 000 219762 4
188367 72 125578 48 10464 87 000 21976234
Houston 6721/99 131268 14 87578 76 7298 23 000 163262 8)
13136814 87578.76 7298 23 000 153262.83
Manhasset 6/27/99 244164 86 166436 57 11786 38 000 289614 00
248154 86 166436 57 11186 38 000 289614 00
Newport Beach 6/27/99 131620 40 87746 93 7122¢ 000 153567 13
131620 40 87746 93 22 000 18365713
Birmingham &1/00 24821 04 59670 50 4964 21 000 39713 67
2482104 69570 50 4964 21 000 39713.67
Orlando [REA L] 6459 75 65617 00 5459 76 17917 21856 97
5459 75 65517 00 5459 715 1797 21856 97
1322254 47 986403 28 82200 27 1797 1568873 20



Mar Apr May dua Depn. ] Depn

! Addbe Phek Coat Adidle Adilhe Aty inek Comt Avem Depn Assets M Addls  Accm Depn
2t 200 2001 24 201 2001 06/30:01 LYM0 held 2001 2001 03ILOL
Jan il Mar Ape May Jun Depa- Depn- Depn-
Buok Cost Adldly Addle Addin Bk Cost Adils Addis Adils Bk Comt Accm Twepn Assets Munthly Addls  Accm Depn
123100 2001 2001 2001 oI 2001 20 2000 0331/01 123100 held 2001 2001 033101
lL.aser Acct 1810
Beverty Halls 621799 HYBII 0V 119831 00 149831 00 6721199 44949 30 29966 20 249718 000 52440 85
000 o0
149831 00 000 000 80y 144831 00 000 00n 0.00 149831 00 44949 30 29966 20 249718 000 52440 85
Dalias 62199 21572300 21572100 216723 00 Dallas 672799 107861 50 11907 67 5992 31 000 125838 42
000 0 000
215722 00 000 000 000 215723 00 000 000 000 215721 00 107861 50 71907 61 5992 31 000 125838 42
Uenver 62199 314608 00 311608 00 214608 K Denver 6721/9% 157304 00 104869 33 8739 11 000 18152133
000 000 000
214608 00 000 0.00 000 114608 00 000 000 000 314608 00 157104 00 104869 33 8719 11 000 18352133
Detruit 62199 305701 00 05701 00 305701 00 Detruit 6727/99 152850 50 101900 33 8191 69 000 178326 68
000 000 000
305701 00 000 000 000 305101 00 000 0 00 000 305701 00 152650 50 101900 33 8401 69 000 178325 68
Greeawich ©21/99 34794300 347943 00 347943 00 Greenwich 6/21/99 173971 50 115981 00 9665 08 000 202966 75
000 000 000
347943 00 000 0.00 000 34794300 0.00 000 000 347943 00 171971 50 115981.00 9665 08 000 20296675
Huusten 6/21/98 298605 00 2YHEOE 00 298605 10 Houstun 672799 149302 50 99535 00 8294 58 000 174186 25
000 000 000
298603 00 000 000 000 298605 00 0.00 000 0.00 2986U5.00 149202 50 99515 00 8294 58 000 17418625
Manhasset &271M9 336793 00 336793 00 336791.00 Manhasset 6721199 101037 90 67358 60 56100 22 000 11787155
000 000 000
336793 00 000 0.00 000 236793.00 0.00 000 000 336793 00 101037 90 67:158 60 5614 22 0uD 11787156
Newport Beach  627/99 12117200 121172 00 121172 00 Newpurt Brach  6/27/99 60586 V0 40390 67 3365 89 000 70681 67
0.00 000 000
121172.00 000 000 000 121172 00 0.00 000 0.00 121172 00 60586 00 40390 67 3365 89 o0 70683 67
Edina 6721799 349566 00 319566 00 349566 00 Edina w00 174783 00 116522 00 9710 17 000 20391 50
000 000 000
349566.00 00 000 000 149566.00 0.00 000 000 349666 00 174783 00 116522 00 971017 000 20391350
000 (Y] v 00 000 000
000 000
000 000 000 00 000 000 ) 000 000 000 000 000 00y 0.00

2439942 00 000 000 900 2439942 00 000 000 o0 2439942 00 L122646 20 74840 80 62369 23 000 130976) 90



Bouk Cost
123100

Jan
Addls
2001

b
Adilly
2001

Mar
Addls
2001

Book Cust
oVl

Apr
Adity
2001

May
Addis
2001

Jun
Addly
2001

Book Cieat
0630701

SUMMARY

Beverly Hills
Dallas
Denver

Troy
{ireeawich
Hosuston
Manhasysct
Edina
Newpurt Beach
Corporaste
Birminghem
Orlando

Depn- Depn- Depn-
Accm Depn Agseta Monthly Addls  Accm Depo
1271108 held 2001 2001 0vilel

7154 32 1969262 42 163271 87 2539 71 3129509 64
234556 17 156551 91 1304599 000 273694 45
269536 73 179811 16 14984 26 000 314489 52
2813 86 201995 91 16822 99 a0 363312 84
314626 50 21138279 1761523 83033 368002 51
376850 12 261554 88 20962 91 138 42 439880 26
295051 74 197508 36 16459 03 900 344428 83
I68104 66 246716 44 20559 70 339 20 43012297
187960 30 125306 87 1044224 000 219287 02
213840 8O 142700 40 11891 70 000 249615 90
16176 90 12241 80 1020 16 123478 20471 43
410330 29 96864 70 8072 06 000 54546 47
17403 96 136627 20 11385 60 296 97 51787 12
2617154 32 1959262 42 163271 87 253971 3129509 64




571h Street

Leasehold Improvements Account 1515
Spa opened 11/17/00 Months  Basis 2000 12/31/00 2001 12/31/01

Depreciation Accd Depn Depreciation Accd Depn
Lease expires 9/30/2010 118.5 2602609.74 1.5mo 32944.43 32944.43 263555.42 296499.84
Additions-2001 112.5 -26335.17 -1404.54 -1404.54
2576274.57 32944.43 3294443 262150.87 295095.30
1Q 65537.72 98482

Furniture & Fixtures Account 1520
yrs 7 549271.01 1.5mo 9808.41 9808.41 78467.29 88275.70
remove kosmet-2000: -112375.00 -2006.70  -2006.70
-16053.57 -16053.57
436896.01 9808.41 9808.41 60407.02 70215.43
Additions-2001 14350.75 1025.05 1025.05
451246.76 9808.41 9808.41 61432.07 71240.48
1Q 15358.02 25166

Computers Account 1530
yrs 5 32537.88 813.45 813.45 6507.58 7321.02
1Q 1627 2440

Miscellaneous Other Assels Account 1720
yrs 5 2369860.95 1.5mo 59247 59247 473972 533219
Expensed-2000 adj -1630772.00 -40769 -40769
Expensed-2001 adj -326154  -326154
739088.95 59247 59247 107048 166295
1Q 26762 86009

57th st-Fixed assels.xls



Account 1515-12-00-00

Account 1520-12-00-00

Fixed Asset Additions 2001

SRG-Expenses thru 12/31/00 433.46
SRG-Services 12/11 thru 12/31/00  6607.50
SRG -10465.00
SRG -15493.91
SRG -8654.33
Verizon-Telephone Additions 123711

-26335.17

22926 John Nguyen Woodworking-1/8/01

Three solid White Oak "U" Side Tables 1800.00
Two Solid White oak Stools 2700.00
4500.00

Beltech Communications-additional
hardware for telephone system-2/28/01 9850.75

14350.75



u1/01 EQUIPMENT INVENTORY - DAY SPAS

|

o Description Vendor Troy |Houston|Beverly Newport | Manhasset Dallas | Denver Greenwich
Ampiier " |Bagen o ) R | | N M| B N 0
Apron “‘Jlmx\ﬂ-\;l. Belle Dain ol 0 0| 0| 2 0 0 0
Bed- Electic ‘ Kosmel 4 0 o o 0 0 0 0
Blankei - 3-Zone ElectricHeating_____ |Phytomer 12 2 3 2| 3 0 0
Blanket - Beige _ o} 0 0 0 o0 0 7
Blankel - Blue 0| 0 0 0 ol 30 il 14
Blanket - Ivory 66°x90° American Hote! 34 48 0 of 20 30 0| 14
Bianket - Thermal Eleclric P-Ryton 0 0 2 3| o 3 0 0
Blanket - White S 0 0 0 0 o__o© 0 7
Boltle - Oval w/Pump Nail Co a2 0 0 0 3 0 0
Botile - Oval w/Snap Cap Nail Co 0 K 0 0 o o 0 0
Bowl - 3 1/4" dia American Supply 1 0 o o of 3 0| 0
Bowl-5"dia American Supply 4 0 0 0 | 0l 0
Bowl - Mixing Cosmo Chic 1 3 o 16 8| 13 0 0
Bow - Utility Small 3 1/4 dia Nail Co 0 2 of o of o 0 0
Bra - Terri Cloth o| 0 0 "0 L 0 2
Brush 0 o__o© 0 of o 2 0
Brush - Body 0 0 0 1 12 0 0 0
Brush - Body Trealments 8 3 1 0 a4 0o 0 0
Brush - Bow/Lash Nail Co 0 0 0 0 0 4 0 0
Brush - Dome Nail Co 0 0 0 0 0 0 0 0
Brush - Eye Fluff Nail Co 0 0 0 0 o 2| o 0
Brush - Face Mask Fan Large 0 4 0 0 of 5 0 0
Brush - Fan Tail Cosmetic Lab 6] 0 0 3 6 0 0 0
Brush - Lip Nail Co 0 0 oo 0 | 0 0
Brush - Manicure . 5 ol o 1 o 2l o 0
Brush - Powder Nail Co 0 0 0 of K of o 0
Brush - Rouge Nail Co 0 0 0 0 1 0 o} 0
Camera 0 0 0 o 0 0 0f 1
Cap - Shower of 0] 0| 0 0 o © 6
Casing Machine LT-100-A 1 N 0 0 0 0 0 2l o 0
Chair - Blue ) B 0 0 of o 0 0 2 0
Compact Disc Player - Optimus ol 1} o o of o o| 0
Computer N — S ] . o _o__ 0 0 0 0
Computer 300 Compac 0 1| o ol 0 0 0 0
Computer 4000 . Compac _ o 8 o o o 0 0 0
Computerd45A  |compac [N | IO ! I of o & 0 0
Computer 5120 |Compac ii ol 3 __ 0 o o 0 0 0
Computer 5150 Compac of 2 ) ) I ) 0 0

Page 1 ol 6




01/01

EQUIPMENT INVENTORY - DAY SPAS

Description _____Vendor Troy |Houston|Beverly Newport
Compaer Samer | 5o o o
Compulor Server P | | A I E—
Gompuler SKB000 _______|Del 0 d 0 0
Computers - 0 0 ol 0]
Copier EP1030F Minolta_ ) I | 0
Copier EPI03IF Minolia o[ o of o
Copier Ricoh FT3713 1 0 0 0
Cover - Neck Terry Oasis 0 0 0 0
Cover - O<2m,~m,.._,m‘.m< Oasis 0 0 0 0
Cover - Standard Terry Oasis 1 0 0 0 0
Credil Card Machine Tranz330 0 1 0 0
Credit Card Machine Data Card 0 1] 0 0
Credit Card Machine 0 0 0 0
Credit Card Printer Datacard o| 0 0 0
Credit Card Printer Verifon 0 1 0 0
Credit Card Printer 0 0 0 0
Disenfectant System UL50 Ultracare Nail Co 0 0 0 0
Dish - Hand Soak 0 0 0 0}
Disks 0 0 0 0
Dispensers - One Touch Top 0 2 2
Evacuator Stockhouse of 1 0
Expansion Port 1 o 0 0
Face Steamer VZ-2 Silhouet 0 0 o| 0
Facial Machine Kosmet 0 a4l o] 0
Fax 2500 Minolia 0 1 0 0
Fax 2600 Minolta 1 0 [i ol
Foot Bath Massager 0 0 ] 0
Gift Card Machine Nuril 2085 0 2 0 0
Gift Card Machine 0 0 0 0
Gloves - Walerproof La Stone 0 ol 1 2
Goggle Liners 0 ol 0 0
Goggles - Laser Laser Peripherals 0 14 0 0y
Hot CabinetSerilizers UV Light Oasis 5 717 e 11
Hot Towel Cabinet ] 0 0| 0 0
HolcabiM207 Edward of 3 0 0
Hydrocollator w/Hot Packs Universal Esthelics o of o 0
Jars - Dispensers 7" x 4 1/4" 6/set - 2| B 0 0
Jars - Sterilizers ~ INailCo s s ol 2
Keyboard B 70 o o o

(=31~}

|

Manhasset | Dallas | Denver | Greenwich
0 0 0 0

0 0 0 0

i of o 0 0
24/ 0 o 0

0 o o] 0

o 1 0 0

0 0 0 0

i of 25 ol 0
i of 20 0 0
o 16 0 0

0 o 0 0

0 0 o] 0
RS DN 0
o o 0O 0

of o 0 0

2 0 0 0

] o © 0 0
0| o 2 0

0 0 0 12

2| o 0 0

o o o 0

o| o] o 0

ol 2| [ 0

- ~ ol __of 0 4
o 1 o| 0

of o 0 0

of o 0 2

of o 0 0

2l o ol 0
43 0 0

0 0 o| 25

of o0 0 B

14 12 0 0

0 ol 1 0

- o[ 9| o0 0
o o o 0

ol 4 LB 0

of 2 0 0
I 0 0

Page 2 ol 6




o101 EQUIPMENT INVENTORY - DAY SPAS

L Description ~____Vendor Troy |Houston Beverly | Newport | Manhasse ‘Dallas | Denver
x.mx,@mm\‘i.mjmds - | |||z1i||“ Compac T 0 l]ln 7| 0 0 5 0

Keyboard AT231BTN _____|Compac of — T4 o[ o o| o

Lamp - Magnilying " |Kosmet « 5 6 9| 8 1] 0
Lamp - Magnifying & Stand . S 0 0 0 [ A M-
Lamp - Magnifying Fioor 0| of o 0 0 0 2
Laser al 6 4 3| 2 0

Laser _ Lorad . 0 9 of 0 0 0 0
Maniling Light Edward I _ 0 0 oo )
Mats - Bath Whit Ty-Ty-Ty 17| 0 1 2 100 1 [ 0
Melting Pot Universal Esthetics 5 9 0 10 0 s| 0| 0
Mirr 0 4 0 0 6l 0 0

Mirror - Magnifying 0 0 0 0 0 0 0 x

Mirror - Unbreakable Nail Co 0 6 0 0 of 13 0

Mitt - Foot Electric Nail Co 0 2| 2 4 5 o| 0

Mitt - Hand Electric Nail Co ‘ 4 2 4 4| 5 0 0

Monitor 7 0 0 0 0 0 0

Monitor Dell ) 0 1 0 0 0 0f 0

Monitor 610 Compac 0 2 0 0 0 of ©

M 7 0 oo o o 9

Mouse M534 0 1 0 0 of o0 0

Neck Roll 0 0 0 0 o__ 0 0

Network Interfac Comp 1l 0 0 0 0 o __ o

Oxygen Tank Lg | I 0 0 0 of__ 1 0|_

Oxygen Tank Sm 0 0 0 0| 1 o|

Pad - Warming 24°x60° B 2 3 0 3 0 5 0

Paraffin - Feel ‘ of o0 0 0 0 2

Paralfin - Hand 0 0f 0 0 0 1

Phone 824 Prostar Samsun 0 7 0 0 0 0

Pillow - Eye Diamond Way 0 6| 2 o 0 0
Pillow - Head & Neck Diamond Way |10 4 9 10 20 0

Pillow - White Golden Ratio 7 12 0 20 0 0

Pillow Cases - Disposabl Nail C 0 8 0 0 |

Pillow C White - American Hospitality 0 120 0 of o

Printer - B - of o o 0 0 0

Printer 4000 Hewlell Packard o | o o o) 0

Printer C6451A " |HewletiPackard | Ol 9} 0 0 1y o

Printer N17__ - Xerox Docuprint | 0 ) ) o 0
e |1 R N | [ T 7o

Pumps 32 0z 0 22 o0 o] I




01/01 EQUIPMENT INVENTORY - DAY SPAS

Description Vend Troy |Houston|B ly | Newport Manhasset | Dallas | Denver Greenwich
Punchin Mach - ol o o o 3l o o{ 0
Rofrigerator Cabby | _ i I I I B—l] o| oo 0
Roasters-Turkey _______|Ward . 3 12 3 3 al 4 0 !
Robe - Kimono While wiWhile Piping TyryTly & 12 0 0 o 12 0 0
Hobe - Nay Bluo Large _______|Turlowear o 7 RN S I 1] IO\ N 6
Robe - Navy Biue Medium Turtlewear 1! 18| 26| O 15| o 10 0 2
Robe - Navy Blue Small 0 0 0 0| o__© o__ 1
Robe-WhiteTerry 0 ol o 0 o o 0 24
Robes - Navy Blue XL Turtlewear 1 18 0 0 o] 2 0 2
Sandles - Clear Size 10 Ya Babi 3 0 o 3 4 o o0 0
Sandies - Clear Size 6 0 0 o s o o 0 0
Sandles - Clear Size 7 Ya Babi 16 0 0 1 11 o © 0
Sandles - Clear Size 8 Ya Babi 2 0 0 {1 ] | B 0
Sandles - Clear Size 9 Ya Babi 4 0 o| 12 1| o 0 1
Seal - Pedicurist Black Universal Esthet 2| 0 o| 2| ol 12 0 0
Seal - Pedicurist Whit 1} 0 2 0| I O 0
Sheet - Blue o| 0 0 of of o o 1
Sheel - White 0 0 0 0 o o 0 26
Sheels - Massage White N American Hospitality | 73 284 0 31 o] 78 o 120
Sheels - Navy Blue 0 0 0 0 of o 0 5
Shirodhara Diamon d Way ] 1 1 1 1 ol 1|___ o I
Slippers - Lg 0 0 0 0 o9 9 3
Slippers - Med 0 0 o| 0 0 0 o 1
Slippers - Size 5-6 0 0 of 0 o © 0 1
Slippers - Size 7 0 0 0 o o0 o o 1
Spalula - 4 1/2* Wood 1000/bx Qosmedix 0 0 o  © 0 0 o} 0
Spatula - 5 1/2" Wood 500/bx Qosmedix 0 0 0 o| of o 0 0
Spatula - Rubber 0 3| 0 o| 0 |\|\@ 0 0
Spoon - Wooden La St 0 1 ol 0 o 4 0 0
Steamer Silouett 0 1 0 0 0 0 0 0
Sieamer Aroma VZ-2 Silouett ol 1 0 o| o 1 o 0
Steamer VQ-1 Silhouet , o| 0 0 of of 1 0 0
Steamers - Facial Silhouet 5 a4 5 5 5 o 1
Sterilizer B —|P-Ryton 5 al_ 5| 6 | Y LiB 0
Sterilizer - Dry R of o 0 0 oo 1 0
Sterilizer - Wet - ool o o 0 I 0
Sterilizer Sterilux__ Silouett 0| 3| o) 0 ol o o o
Sterilux Santizer _ - I ] 0 o7 o 9 o] 0
Stones - Cold Marble 18/sel La Polar St of 2| o of o 0 0 0

Page 4 of 6



01/01

EQUIPMENT INVENTORY - DAY SPAS

Description Vendor Troy |Houston| Beverly Newport | Manhasset Dallas | Denver Greenwich
Stones - Hol Tumbled T |Stone People 2 2 K 4 3 0 3
Stool - Black e - 0 0 0 ) 0 2 0
Stool - Hydraulic w/Back Black S M O 0 o o 0 0
Sioo) - Hydraulic wiBack White ____|Kosmel o a4 ol 0 oo o 9
Stool - Pedicure o o of o 0 "ol o 0 2f O
Table i 0| ) ) of o 2 0
Table - Massage Verona While Golden Ratio 3 4 3 0 3 4 0 0
Table - Round Brown 0 0 0 0 0 0 1 0
Table - Uplift Electric Golden Ratio 0 2 2 3 2 5 0 5
Table - Wet Trealment Golden Ratio 0 1 0 0 0 01 0 0
Telephones 0 0 0 0 10 0 0 0
Thermometer - Hot Rocks La Stone 2 2 0 0 4 3 0 0
Towel - Bath 27x50 Blue 0 65| 34| 47 24| 65| O 0
Towel - Bath 27x50 White American Hospitality 24 72 78 63 136 50 oy 0
Towel - Bath Beige 0 0 of o o__ 0 0 50
Towel - Bath Off White — | 0| o o 0o 3 2 0
Towel - Hand 16x30 Blue Te| 64| 2| 80 o 20" 0 26
Towel - Hand 16x30 White American Hospitality 45 150 70 54 56| 100 0 163
Towel - Hand '16x30 White Ty-Ty-Ty 0 26 ol 0 0 0 of 1
Ullra Foot Wash Massager o 0 o 0 0 of o 0 1
Uniform - Jacket Lg 0 0 0 [} of o 0 70
Uniform - Jacket Med ol 0 0 0 0 0 0 0
Uniform - Jacket Small 0 0 0 0| of o 0 0
Uniform - PantsLg . 0 0 0 0 o o© 0 0
Unilorm - Pants Med . 0 0 0 0 0 o| 0 0
Uniform - Pants Size 10 | [ 0 0 9 0 ol 1 0
Uniform - Pants Small Vilor More 0 0 0 o, o O 0 0
Vacuum Cleaner 0 0 0 0 0 0 0 1
Warmer - Abdomen Diamond Way 0 o 1 1 0 0 0 0
Warmer - Lotion Non-Electric Universal Esthetics 0 0 0 0 o o 0 0
Warmers - Bottle 0 0 0 0 0 0 0 0
Wash Cloth - 13x13 Blue - 1 20 0 o 25 0 0 0 4
Wash Cloth - 13x13 While American Hospitality 12 97| 0| 15 56 0 0 28
Wash Cloth - 13x13 White TyTy-Ty 0 o o 0 o © 0 0
Waslebasket - Black ‘ o} of o0 o __ 0 2 0
Wastebaskel - White . - ) | 0 0 of of 1 0
Wax Machine Leduo Mini Silouelle of 1 o ¢ 0 0 o 0
Wax Pol Miniduo " |Silouelte o | o o| ool o o
Wax Warmer Silouelte 0 1 0 0 0 0 0 0

Page 50f 6




01/01

EQUIPMENT INVENTORY - DAY SPAS

“Ummo:vzo:
<<mx <<m:=m- Parallin
Wax <<m:=m~ Z.:_a:o

<<Bc Blue

- e ——

<<-mv Blue Small

TOTAL: T T

Wrap - m_:m Med . o )

Vendor Troy |Houston Beverly

Oasis o 2 1 2
Leduo 0 0 0
_ 0 0 0
0 0] 0

o 0 0 0

Newport

~N| O o!m

(=2

_su::ummm

|-

Neoli=3i=11=]
|

Dallas

w

i

e

Denver
0

|
O\O

(=]

(=]

Greenwich

2
0
19
0
0

Page 6 of 6




01/01/01 BIRMINGHAM EQUIPMENT INVENTORY

File Letter 4 Drawer

\

Desription Vendor Quantity

Aquarium Window 1
Aroma Machine Opthis 1
Bath Water 1
Bath Wax Armoer TPA 1
Beauty Set Solis 1
Cabinet 2 Door Counter Height 1
Cabinet Display GlaSs Top w/Door 4
Cabinet Display Glass Top/Front 4 1
Cabinet Display Glass Top/Front & 11
Cabinet Display Shelving/Drawer 4 Sided 1
Cabinet Heated Small Taiji EK-20 1
Cabinet Linen Wood 4x1x7 Ornate 1
Cabinet w/Drawers Ornate 1
Calculators 2
Chain Salon Hydraulic 1
Chair Arm Metal 3
Chair Arm Upholstered 5
Chair Arm Wicker 2
Chair Executive Swivel Arm 1
Chair Lounge Arm Unholstered 2
Chair Recliner Massage Relaxer 3
Chair Side Upholstered 6
Chair Side Upholstered Omate 4
Chair Steno Upholstered 22
Chair Swivel Arm MTL Uphoistered 2
Chair w/Footbath Euro Touch Ii 2
Computer Personal Cash Register Clone 1
Computer Personal Desktop Epson 333 1
Computer Personal Desktop GEM Olane 1
Computer Personal Desktop JCC Clone 2
Computer Personal Desktop PDC Clone 1
Computer Personal Desktop Arcor Clone 1
Computer Personal Desktop Cione 2
Corner Unit Display Cabinets 4
Credenza Wood 1
Credenza Wood Ornate 1
Credenze Metal 2
CS-2118 Photocopier Copystar 1
Desk Double Pedestal Metal 1
Desk Single Pedestal 1
Desk Single Pedestal Wood | 1
Display Multi-Shelf GL8 Back w/Shelving Glass | 1
Display Shelving Custom | 2
Dryer Clothes Domestic Heavy Maytag l 2
Dryer Nails Lanel UV | 1
Dryer Nails Profiles | 1
Electroylsis Machine |[Nemactron [ 1
Facsimile Machine |Mita ] 1
File Legal 4 Drawer [ 1
I 1
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01/01/01 BIRMINGHAM EQUIPMENT INVENTORY

Table Massage

Table Massage

Table Metal

Tabie Treatment

Table Treatment Electric

1
\
[Touch American
|
|
l

Table Treatment Expandable

Turlcare

Table Wood 2x2

Desription Vendor Quantity

File Serve Olane Pro Comp Design 1
Glass 6 Sided Display Cabinet 1
Heater Wax 4
Heating Box Dermatak 1
Hub 8 Port EFA 1
Hub 8 Port KTI Networks 1
Ladder Metal 10’ 1
Light ExanvwMagnifying Glass )
Light w/Magnifying Glass Tabletop 5
Lockers 6/set 1
Mat Heated 1
Oven Microwave GEM Olane 1
Oven Microwave Jannair 1
PCD Player Disc PD-F100 Pioneer 1
Perimeter Display/Glass Shelving 45LF 1
Power Supply Uniterruptible Optlude 1
Printer Laser 16N Okidate 1
Printer Laser LJ4L Hewlett Packard 1
Printer Laser OK16E Okidate 1
Printer Receipt DP8343 Star 1
Printer Video SF-10A Scalar 1
Refrigerator Compact 1
Refrigerator/Freezer Domestic Kenmore 1
Sauna Personel 4x4 Cal Suppe 1
Seating Unit 2 Seat Ornate 2
Shelving Metal 1
Shelving Mil Glass Shelves 1
Shower 1herapy System Hydrotho Doyer 1
Shredder Paper Small PS50 Fellowus 1
Skin Theapy Unit Crystal Slim Yona 1
Speaker Nature Sounds 1200A Marsone 2
Speaker Nature Sounds 6 Brookstone 1
Stand & Metal 2
Stand Planter 2
Stand Supplies 6
Steam Machine 1
Stereo Receiver Pioneer 1
Stool Bar 2
Stool Exam | 2
Stool with Back I 1
Table End | 3
Table £nd Oval Custom 1
Table Folding 1
5

1

1

1

2

1

1
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01/01/01 BIRMINGHAM EQUIPMENT INVENTORY

Desription Vendor Quantity
Table End Ornate 3
Telephone System Partner Lucent 1
Time Clock Latnem 1
Truck Supply 2
Vacuum Carpet 2
Vaporizator ESTY2000 Namectron 1
Vapourizer-Ozone KT-1000 Kuant TA Elec 2
Washer Clothes Domestic Maytag 1
Whirlpool Full Body GS Doyer 1
Workstation Nails 3
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01/01/01

ORLANDO EQUIPMENT

Description | Vendor | Quantity

80 Degree Bench [Cybex | 2
Ab Crunch |Cybex 1
Arm Curl Cybex 1
Amm Extension Cybex ! 1
Bike Max 3000CTB Upright Cybex | 2
Bike Max R3000CTB Recumbent Cybex | 2
Chest Press VR2 Cybex ! 1
Climb Max 3000CTB Climber Cybex | 2
Coffee Makers Bunn \ 2
Computers Compaq | 1
Copter-CSPRO Minolta ! 1
Dryer-Heavy Duty Lg. Capacity GE 1 1
Dumbell Rack-Twin Tier Cybex ! 1
Dumbelis 5-50 Ibs Set51086 Ivanko Cybex | 1
EFX 546 Preco Ellipticals Cybex | 3
Facial Machine Satalite 6 Cosmo Pro | 4
Fax Machine CFX-L45001F Cannon i 1
Fly Cybex 1
Hair Dryers 1875 Cord Keeper Conair 5
Heating Blanket Cosmo Pro 1
Hip Adduction Cybex 2
Hood Dryer-Salon Resources Salon Resources 1
Hydro Tub |Cosmo Pro 1
innowave' 240 Aqua Perfect

Iron Grip Gym Pk. Urethane Cybex _ 1
Lat. Pull Down Fixed Cybex | 1
Leg Extension |Cybex | 1
Massage Tables | | 9
Massage Tables/Porable |Cosmo Pro i 5
Massage Tops for Wet Tables |Cosmo Pro | 2
Nail Stations Belvedere 2
Overhead press Cybex 1
Parafin Containers Cosmo Pro 3
Refrigerator IGE | 1
Row-Rear Delt Fixed Cybex \ 1
Sanitizers Cosmo Pro | 4
Seated Leg Curl |Cybex | 1
Seated Leg Press |Cybex 1 1
Smith Press Station |Cybex | 1
Swiss Shower ICosmo Pro i 1
Treadmill 710 T |Cybex | 7
TVS |Panasonic | 3
Vichy Shower |Cosme Pro | 2
Washer-HD High Efficiency IGE | 1
Wet Tabies |Cosmo Pro | 2
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03/01 57TH EQUIPMENT INVENTORY
Description Vendor - Unit* Quantity
Acolight ! 1
Aculynt Layer Macnme . 2
Aesthetic Soiutions ¢ 1
Bag - Clear w/Zipper tea i 0
Bag - Garment w/Logo ‘Premiums by Zimber jea | 154
Bag - Shoe w/Logo 'Premiums by Zimber lea | 183
Blanket - Skin Dynamics ! | i 1
Blanket - Thermal Electric ‘P-Ryton rea 2
Bottles - Flip-Top Cap : jea ! 0
Bottles - Pump ea 0
Bottles - Spray : iea | 0
Bowl - 3 1/4" dia -American Supply ‘ea ! 0
Bowl - 5" dia American Supply iea 0
Bowi - Brown Large :Nail Co jea i 3
Bowl - Brown Small 3
Bowl - Crystal ! 3
Bowl - Manicure White i 7
Bowl - Rubber ! 3
Bowil - Shirodira ! ; 1
Box - Storage |American Hote! iea 0
Box - White Glass 24x14x4 ' ibx 2
Brush - 3" ‘ ’ i 2
Brush - Body iAmerican Supply iea | 1
Brush - Body Treatments ;American Supply jea - 0
Brush - Bow/Lash INail Co lea & 0
Brush - Dome INail Co lea | 0
Brush - Eye Fluff {Nail Co lea | o]
Brush - Face Mask Fan Large |American Supply ea | 0
Brush - Powder INail Co lea | 0
Brush - Rouge iNail Co ea | 0
Cofiee Grinder ‘ I i 1
Coffee Machine | ; i 1
Computer : 9
Computer Flat Screen ' 1
Container - Cotton ! 10
Copier ; 1
Cover - Face Cradle 18
Cover - Neck Terry i0asis iea 0
Cover - Oversize Terry :Qasis ea i 0
Cover - Standard Terry Qasis lea | 0
Credit Card Machine i 4
Derma Med Machine : 1
Dermabrasion ‘ 1 1
Dispensers - One Touch Top 1American Supply ea | 0
Electric Bed iKosmet ea ! 6
Espresso Machine i 1
Facial Machine 'Kosmet iea | 10
Fax i { 1
Filter - Laser Versa Vac iTelsar ea | 0
Gift Card Machine i ‘ 4
Glass - Salt : 1
Glove - Rubber ox ) 1
Gloves - Lotus Touch : ! 7
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03/01 57TH EQUIPMENT INVENTORY
Description ‘ Vendor | Unit ! Quantity
Gloves - Waterproof iLa Stone ea ¢ 0
Goggles - Laser ‘Telsar 4
Hand Cozies ibx 1
Hangers - Wooden ! i : 75
Heater - Desk iViking lea i 0
Heating Blanket ' ! ; 2
Holder - Nail Polish | ! 3
Hose - Versa Vac Evacuator ‘Telsar lea ' 0
Hot Cabinet/Serilizers UV Light |Oasis lea 15
Hot Rocks ? 4
Hydrocollator Large 0
Hydrocoilator Smal! , : 0
Hydrocollator w/Hot Packs iUniversal Esthetics ea 0
Jar - Glass - i 50
Jars - Dispensers 7" x 4 1/4" 6/set {American Supply jset 0
Jars - Sterilizers INail Co lea | 0
Keyboard | | 8
Lamp - Magnifying {Kosmet lea 10
Laser | lea | 0
Laxer ‘; 1
Mega Peel Machine | | 1
Melting Pot {Universal Esthetics tea | 0
Microdermabrasive Machine \ i 2
Microwave ; ; 1
Mirror lea i 0
Mirror - Unbreakabie ea | 0
Mitt - Foot Electric 'Nail Co jea ! 0
Mitt - Hand Electric 'Nail Co |pr 0
Monitor ! , 6
Mouse \ i 8
Oxygen Can iea ! 0
Oxygen Regulaor lea | 0
Oxygen Setup ea ! 0
Oxygen Tank ea ! 0
Pad - Warming 24"x60" :American Supply iea 0
Phones : ; b 6
Pillow i | i 15
Piliow - Eye iDiamond Way lea | 0
Pillow - Head & Neck iDiamond Way lea | 0
Polisher - Electric Shoe iAmerican Hotel iea | 1
Printer : ‘ ! 1
Receipt Printer - 4
Roaster - Hot Rock 'Ward ea | 4
Saion Systems Manicure ‘ ‘ | 2
Sandles - Reflexology Clear Size 10 'Ya Babi lea | 0
Sandles - Refiexology Clear Size 11/12 'Ya Babi ea ! 0
Sandies - Reflexology Clear Size 7 ‘Ya Babi jea i 0
Sandles - Reflexology Clear Size 8 'Ya Babi ea ! 0
Sandles - Reflexclogy Clear Size 9 'Ya Babi lea | 0
Scanners : | 3
Seat - Pedicurist Black ‘Universal Esthetics ea | 15
Shirodhara ‘Diamond Way lea | 1
Sithouet 2
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03/01 57TH EQUIPMENT INVENTORY

Description Vendor i Unit : Quantity
Soft Touch Disp A Wrap System ] 3
Spatula - Plastic Black ; 15
Spatula - Rubber {American Supply jea | 21
Spoon - Wooden ILa Stone jea | 0
Steam Machine % R 1
Steamers - Facial i Sithouet iea 1
Sterilizer IP-Ryton lea | 0
Sterilizer Solution IP-Ryton gt ! 0
Stones - Cold Marble 18/set |La Polar Stones |set ! 0
Stones - Hot Tumbled iStone People iset | 0
Stool - Hydraulic w/Back White IKosmet lea | 0
Table - Massage Verona White ‘Golden Ratio lea ! 6
Table - Upiift Electric Golden Ratio lea | 1
Table - Wet Treatment 'Golden Ratio ea | 1
Thermometer - Hot Rocks ILa Stone lea ! 0
Towel - Guess Linen-Like 500/cs iPenn Jersey les ! 0
Tray - Silver i i 1
Warmer - Abdomen {Diamond Way jea i 0
Warmer - Lotion Non-Electric iUniversal Esthetics lea | 0
Warmers - Bottle Double w/Botties iAmerican Supply jea | 0
Warmers - Mini Lotion i i 6
Wax Pot iea i 0
Wax Warmer - Paraffin Qasis ea ! 0
TOTAL: ;
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Schedule 1.2

Excluded Assets

All furniture. fixture and equipment in the Ambler. PA office location except for the
two(2) quad Pentium servers and the spa management software
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Schedule 2.2

Assumed Liabilities

See Antiached
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ASSUMED LIABILITIES

° Lease dated December 8. 1995 between Canon Properties (“Lessor™) and ThermoLase
Corporation (“Lessee™) assigned to GH Day Spas. Inc. on June 23, 2000 for Spa location at 417
North Canon Drive Beverly Hills, CA 90210

° Lease dated January 10, 1997 between Irvine Retail Properties Company (“Lessor™)
and ThermoLase Corporation (*“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa
location at Fashion Island Shopping Center 401 Newport Center Drive Suite 216 Newport Beach.
CA 92660

° Lease dated March 11. 1996 between Hera Investment and Management Company
(“Lessor”) and ThermoLase Corporation (“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000
for Spa location at 242 Milwaukee Street Denver, CO 80206

® Lease dated August 30, 1996 between Paradigm 44-48 West Putnam Avenue
(~Lessor’) and ThermoLase Corporation (“Lessee™) assigned to GH Day Spas. Inc. on June 23. 2000
for Spa location at Pickwick Commons 44-48 West Putnam Avenue Greenwich. CT 06850

° Lease dated July 1, 1996 between Frankel/Forbes-Cohen Associates (“Lessor™) and
ThermoLase Corporation (“Lessee™) assigned to GH Day Spas, Inc. on June 23. 2000 for Spa
location at Sommerset Mall - North2800 West Big Beaver Road. M-158 Troy.MI 48084

] Lease dated November 1. 1999, between 135 East 57" Street. LLC (“Lessor™) and
57" Street Day Spa, LLC for Spa location at 127 East 57* Street New York. NY 10016

° Lease dated October 15. 1996 between KMO-361 Realty Associates (“Lessor™) and
ThermoLase Corporation (“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa

location at Americana Shopping Center on the Miracle Mile 1950 Northern Boulevard. A2
Manhasset. NY 11030

° Lease dated January 17. 1996 between Trammell Crow Equity Partners ("Lessor”)
and ThermoLase Corporation (“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa
location at Inwood Shopping Center 5560 West Lover's Lane Suite 250 and 252 Dallas. TX
75209

L Lease dated May 2. 1996 between Kirby Oaks. LLC (“Lessor™) and ThermoLase
Corporation (“‘Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa location at Kirby

Oaks 2525 Kirby Drive Houston. TX 77019

° Lease dated September 12. 2000 between UCF Hotel Venture (“Lessor™) and GH Day
Spas. Inc. (“Lessee™) for Spa location at Portifino Bay Hotel at Universal Orlando Orlando. FL

MI1647608:1



° Lease dated December 6. 2000 between Bayer Retail Company (*Lessor™) and GH
Day Spas. Inc. (“Lessee™) for Spa location at 800 Shades Creek Parkway No. 775 Birmingham.
Alabama 35029

° Lease dated April 1. 2000 between 401 Second Street Associates. LP ("Lessor™) and
Second Street Day Spa, LLC (“Lessee™) for Spa location at John Ross House 1% Floor 401-11
South 2™ Street Philadelphia. PA

™ Lease dated October 9. 1998 between Newtown Racquet Ball. Inc. (“Lessor™) and
KRI Management Co. (“Lessee™) for Spa location at Newtown Athletic and Aquatic Club 209 Penns
Trail Newtown. PA 18940

. Equipment Lease Agreement between ESC Medical Systems. Inc. and GH Day
Spas. Inc. dated January 2. 2001

° Medical Director Agreement between Doris Day M.D.. P.C. and GH Day Spas. Inc.
dated January 16, 2001

° Administrative Services Agreement between Doris Day M.D.. P.C. and GH Day
Spas. Inc. dated January 16, 2001

L Lease dated 7/01/99 between Greenhouse Spa. Inc. (“Lessee™) and Agnes Kim
(*“Lessor™) for the warehouse space at 3360 Pleasant Valley. Suite D. Arlington. TX

° Management Agreement dated 7/30/2000 between Deborah Stone Spa. Inc. and
Birmingham Day Spa. LLC.

° Softlight License Agreement dated February 10. 1993 between Nicolai 1. Tankovich
and ThermoLase. Inc. (“Licensee”). Assigned to GH Day Spas. Inc. evidenced by License
Agreement dated June, 1999 between ThermoLase Corporation and GH Day Spas. Inc. (* "Licensee™).

° Equipment Lease Agreement dated September 13. 2000 between First Commerce
Leasing Corporation (“Lessor”) and GH Day Spas. Inc. (“Lessee™).

° Equipment Lease Agreement dated September 29. 2000 between First Commerce
Leasing Corporation (*“Lessor’ "y and GH Day Spas. Inc. ("Lessee™).

° Equipment Lease Agreement dated September 29, 2000 between First Commerce
Leasing Corporation (“Lessor”) and GH Day Spas. Inc. (“Lessee”).

Mi647608:1



Schedule 2.11

Listed Percentages

%

Beverly Hills 6.50%
37th Street 19.51%%
Birmingham 9.76%
Manhasset 13.01%
Portofino 7.80%
Greenwich 7.80%
Detroit 7.64%
Newport Beh 6.50%
Newtown AC 5.20%
Houston 5.83%
Dallas 5.83%
Denver 4.53%

100.00%
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Schedule 3.4

Consents of Shareholders

None

'MI1646882!



Schedule 4.1

Organization

See Attached
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Entities

GH Day Spas, Inc.

57" Sueet Day Spa, LLC

Bimmingham Day Spa, LLC

GH D3y Spa Second Street. 1.I.C

TGH. L.1.C

The Gresnhouse Spa, lac.

IMANDD (CAMAIANYTAITNL_4

Greenhouse it

Owpers/Officers

1,000 shares issued to The Stusrt Katzo[T Trust (sole shareholder)
Dircetor - Gerald Katzoff (sole darecror)

President - Geruld Katzoll

Sceretary/Treasurcr - Lydia KateofT

Vice President - Rae Pinchuk

Statwcs Qualified: PA, NY, AL, L, TX. M1, CA,CO,CT

100% Lincrest owned by GH Day Spas, Inc. (sole Member)
Manager - Gerald Kawzoff
States Qualificd: NY, PA

100% Interest owned by The Swart Kawoff Trust (sole Member)
Manager - Gerald Katzoff
States Qualitied: PA, AL

100% Interest owned by The Stan Katzoff Trust (selc Mombcr)
Muanager - Gerald Kazoil
Staweys Qualificd: PA

100% Inrterest owned by The Stuart Kawzo{T Tiust (sole Member)
Manager - Gerald Karzoff
Stotes Qualified: PA

2,000 shares issued 10 TGH, LLC (scle shareholder)
Directors - Gerald KatzofT and Lydia KatwzofT
President - Gerald Katzoft

Secretary/I'reasurer - Lydia Katzoff

Vice President - Rae Pinchuk:

States Qualified: PA, TX

State Formeid

Pa

mv

Ira

PA

YA

PA

J4222001/42°20



Schedule 4.2

Qualification

See Attached
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Greenhouse Entities - Qualifications

Entities States Qualified

GH Day Spas. Inc. Pennsylvania. New York. Alabama. Florida. Texas. Michigan. California. Colorado.
Connecticut

57" Street Day Spa. LLC New York, Pennsylvania

Birmingham Day Spa. LLC Pennsylvania. Alabama

GH Day Spa Second Street. LLC Pennsylvania

TGH.LLC Pennsylvania

The Greenhouse Spa. Inc. Pennsylvania, Texas

IMANBS /CAH/6333/49/268286 _1 04202001/11°34



Schedule 4.5

Consents of Seller Parties

» Consent of Trevball Spa Investment. LLC for assignment of a 3:”o membership
interest in Second Street Dav Spa. LLC.

» Consent of Deborah Stone Spa, Inc. for assignment of th: Management
Agreement with Deborah Stone Spa, Inc. set forth on Schedule 2.2

» Consent of Landlords for assignment of the Lease Agreemer:s set forth on
Schedule 2.2.

» Consent of Dr. Doris Day for assignment of (i) Medical Director Agreement and
(ii) Administrative Services Agreement set forth on Schedule 2.2.

v

Consent of First Commerce Leasing Corporation for assigrment of those
equipment leases for which it is a party set forth on Schedule 2.2.

» Consent of ESC Medical Svstems, Inc. for assignment of that Equipment Lease
Agreement to which it is a party set forth on Schedule 2.2.

> Consent of Thermolase Corporation for assignment of the Sefilight License
Agreement with GH Day Spas, Inc., dated June 1999.

1M1646882:3)



Schedule 4.9

No Subsidiaries

Schedule 4.1 is herein incorporated by reference

{MI1646882:3]



Schedule 4.10

Capital Stock

Schedule < 1 is herein incorporated by reference

{MI646882:3}



Schedule 4.11

Predecessors

» ThermoL:se Corporation
~ Deborah S:one Spa. Inc.

» The Spa z: the Portofino Bay Hotel at Universal Studios Escape

{M1646882:3}



Schedule 4.12

Related Party Agreements

» License Agreement between GH Day Spas. Inc. and Greenhouse Spa. Inc.

» License Agreement between 577 Street Day Spa, LLC and Greenhouse Spa. Inc.

\U

License Agreement between Birmingham Day Spa, LLC and Greenhouse Spa.
Inc.

Phone Number and Website Sharing Agreements (oral)

‘1

'MI646882.3}



Schedule 4.13
Litigation

RDR Associates Inc. v. GH Day Spas, Inc.. et al (New York Supreme Court, file No. 004108/00
Meredith Levy v. GH Day Spas, Inc. (New York State Supreme Court). File No. 00106235

General Counsel

Kaplin Stewart Meloff Reiter
& Stein. P.C.

350 Sentry Parkway, Bldg. 640

P.O. Box 3037

Blue Bell, PA 19422

Special Securities Counsel
Eckert Seamans Cherin Mellott

1515 Market Street, Ninth Floor
Philadelphia. PA 19102

New York Counsel for Zoning and Litigation
Herrick Feinstein LLP

2 Park Avenue (Bet 33 & 32nd)

New York. NY 10016

Labor Counsel

Schnader Harrison Segal & Lewis LLP
1600 Market Street

Philadelphia. PA 19103

General Accountant

Yampolsky Mandeloff Silver & Co.
1420 Walnut Street

Phila, PA 19102

Auditors

Price WaterhouseCoopers LLP

Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia, PA 19103
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Schedule 4.15

Compliance with Laws

Licenses and Permits held bv Deborah Stone. Inc.

‘MI636882:3)

Permit Issuing Authonty Expiration Transterability
Date
Occupational License Alabama 9/50/00 not stated in permit
Massage Therapy Alabama 1/31/02 not stated in permit
Establishment
License
Cosmetology License Alabama 09/01/01 non-transferable
Licenses and Permits held bv GH Day Spas. Inc.
Permit Issuing Authority Expiration Transferability
Date
Seller's Permit California valid until non-transferable
revoke
dor
cancel
ed
Business Tax Calitorrua 12/31/00 non-transferable
Certificate
Massage Parlor Permit Beverly Hills. 06.15.01 not stated 1n permit
California
Certificate of Laser | Texas Department of 3/31/10 not stated in permit
Registration Health
Facial/Manicure Texas Cosmetology 6/30/02 not stated in permit
Specialty Salon Commission
License




Sales Tax License Colorado 12/31/99 non-transterable
Sales and Use Tax Texas not stated in non-transterable
Permit permit
Alarm Permit Houston, Texas 08/11/01 non-transterable
Business Tax Newport Beach, 3/51/02 not stated n permit

Certificate

California

Certiticate of

New York State

not stated 1n

non-transterable

Authority permit
Business Tax Newport Beach, 3/31/02 not stated in permit
Certificate California
Consolidated Seller's California valid until non-transterable
Permit revoke
dor
cancel
ed
Occupational License Orlando, Flonda 9/30/01 not stated in permit
Cosmetology Salon Florida 11/30/02 non-transferable
License
Certificate of Flonda 11/30/00 non-transterable

Registration
for Sales &
Use Tax

Licenses and Permits held bv The Greenhouse Spa

Permit Issuing Authority Expiration Transferability
Date
Facial/Manicure Texas Cosmetology 7/51/02 not stated in permit
Specialty Salon Commission '
License
Cosmetology California 7/31/02 non-transtarable
Establishment
License

{MI1646882:3}




Body Care Facility Greenwich, 3/31/01 non-transterable
License Connecticut
License Greenwich, 3/31/01 non-trar.srerable
Connecticut
Licer:2s and Permits held by Birmingham Dav Spa. LLC
| Permit Issuing Authority Expiration Transterability
{
Date
i
|  Business License Birmingham, 12/31/00 not stated :n permit
Alabama

- Occupational License Alabama 9/30/01 transrzrable
- Sales Tax Certificate Alabama not stated in not stated :n permit
F permit

Sales Tax License Alabama not stated in non-transterable
i permit

57th Sweet Day Spa. LLC
; Permit Issuing Authority Expiration Transferability
l
Date

Certificate of

Authority

New York

not stated in
permit

non-transterable

(MI646852:3




Schedule 4.16(d)

Environmental

None
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Schedule 4.16(f)

Environmental

None

{MI646882:3}



Schedule 4.17

Liabilities and Obligations

None
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Schedule 4.18

Receivables Aging Report

<30 Days <60 Days ' 90+Days | Total !
Spa Finders | $3.113 $3.776 $18.237 l $35.126 |
Lowes Hotel | $1.208 $7.066 | $8.274 ;
Send.com 75606 T a—
l #
Name: Address: Phone Number: Contact:
Spa Finders 91 5th Ave. NY,NY (212) 924-6800 John Kim
Lowes Hotel 6800 Lakewood Plaza (407) 503-9000 Leo Babin
Orlando. FL 32819
Send.com 170 Toten Pond Road (781) 434-2215 Steve Yapp

Waltham, MA 02451

{MI646882:3}



Schedule 4.19(a)

Real Property Leases

See Attached
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REAL PROPERTY LEASES

1) The Greenhouse Spa
417 North Canon Drive
Beverly Hills. CA 90210

Lease dated December 8, 1995 between Canon Properties (“Lessor”) and ThermoLase Corporation
(“Lessee™). Lease Assignment dated June 23, 2000 between ThermoLase Corporation (*Assignor™)
and GH Day Spas. Inc. (“Assignee”). '

2) The Greenhouse Spa
Fashion Island Shopping Center
401 Newport Center Drive
Suite 216
Newport Beach, CA 92660

Lease dated January 10. 1997 between Irine Retail Properties Company (“Lessor™) and ThermoLase
Corporation (“Lessee”). Lease Assignment dated June 23, 2000 between ThermoLase Corporation
(“Assignor”) and GH Day Spas, Inc. (“Assignee”).

3) The Greenhouse Spa
242 Milwaukee Street
Denver, CO 80206

Lease dated March 11, 1996 between Hera Investment and Management Company (“Lessor™) and
ThermoLase Corporation (“Lessee™). Lease Assignment dated June 23. 2000 between ThermoLase
Corporation (“Assignor”) and GH Day Spas. Inc. (“Assignee™).

4) The Greenhouse Spa
Pickwick Commons
44-48 West Putnam Avenue
Greenwich. CT 06830

Lease dated August 30. 1996 between Paradigm 44-48 West Putnam Avenue. LLC (“Lessor™) and

ThermoLase Corporation (“Lessee”). Lease Assignment dated June 23. 2000 between ThermoLase
Corporation (“Assignor”) and GH Day Spas. Inc. (“Assignee™).

IMANBB /CAH/6333/49/268292_2 04302001/11:42



3) The Greenhouse Spa

Sommerset Mall - North

2800 West Big Beaver Road. M-158
Troy. Ml 48084

Lease dated July 1, 1996 between Frankel/Forbes-Cohen Associates (“Lessor”) and ThermoLase
Corporation (“Lessee”™). Lease Assignment dated June 23 . 2000 between ThermoLase Corporation
("Assignor™) and GH Day Spas. Inc. (“Assignee”).

) The Greenhouse Spa
127 East 57" Street
New York, NY 10016

Lease dated November 1. 1999 between 135 East 57% Street, LLC (“Lessor™) and 57" Street Day
Spa. LLC (“Lessee™).

7) The Greenhouse Spa
Americana Shopping Center on the Miracle Mile
1950 Northern Boulevard. A2
Manhasset. NY 11030

Lease dated October 13. 1996 between KMO-361 Realty Associates (“Lessor’™) and ThermolLase
Corporation (“Lessee”). Lease Assignment dated June 23. 2000 between ThermoLase Corporation
("Assignor”™) and GH Day Spas, Inc. (* "Assignee”).

8) The Greenhouse Spa
Inwood Shopping Center
5560 West Lover's Lane
Suite 250 and 252
Dallas. TX 75209

Lease dated January 17, 1996 between Trammell Crow Equity Partners ("Lessor™) and ThermoLase
Corporation (“Lessee”). Lease Assignment dated June 23. 2000 between ThermoLase Corporation
(~Assignor™) and GH Day Spas. Inc. (* Assignee™).

9) The Greenhouse Spa
Kirby Oaks
2325 Kirby Drive
Houston, TX 77019

Lease dated May 2, 1996 between Kirby Oaks. LLC (“Lessor”) and ThermoLase Corporation
(“Lessee™). Lease Assmnment dated June 23. 2000 between ThermoLase Corporation (" Assignor )
and GH Day Spas, Inc. (“Assignee™).

IMANBB /CAH/6333/49/268292 2 04302001/11:42



10)  The Greenhouse Spa
Portifino Bay Hotel at Universal Orlando
Orlando. FL

Lease dated September 12. 2000 between UCF Hotel Venture (“Lessor™) and GH Day Spas. Inc.
(“Lessee™).

11)  The Greenhouse Spa
800 Shades Creek Parkway
No. 775
Birmingham, Alabama 35029

Lease executed December 6, 2000 between Bayer Retail Company II. LLC (“Lessor™) and
Birmingham Day Spa, LLC (“Lessee”).

12) GH Day Spas, Inc.
136 East 57" Street
Suite 1201
New York, NY 10016

Lease dated November, 2000 between Silk & Halpern Realty Associates. Inc. (“Lessor”) and GH
Day Spas. Inc. (“Lessee™).

13)  The Greenhouse Spa
John Ross House
1% Floor 401-11 South 2™ Street
Philadelphia. PA

Lease dated April 1, 2000 between 401 South Second Street Associates (“Lessor™) and 57" Street
Day Spa. LLC. (“Lessee™).

14)  The Greenhouse Spa
Newtown Athletic and Aquatic Club
209 Penns Trail
Newtown. PA 18940

Lease dated October 9, 1998 between Newtown Racquet Ball, Inc. (“Lessor™) and KRI Management
Co. (“Lessee™).

IMANBB /CAH/6333/49/268292_2 04302001/11:42



15)  Greenhouse Spa, Inc.
3360 Pleasant Valley
Suite D
Arlington. TX

Lease dated 7/01/99 between Greenhouse Spa. Inc. (“Lessee™) and Agnus Kim (“Lessor™) for the
warehouse space at 3360 Pleasant Valley. Suite D. Arlington, X

IMANBB /CAH/6333/49/268292_2 04302001/11:42



Schedule 4.19(h)

Service Contracts

None
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Schedule 4.20(a)

Capital Leases

Equipment Lease Agreement between ESC Medical Systems. Inc. and GH Day
Spas. Inc. dated January 2. 2001

Equipment Lease Agreement dated September 13. 2000 between First Commerce
Leasing Corporation (“Lessor™) and GH Day Spas, Inc. (“Lessee™).

Equipment Lease Agreement dated September 29. 2000 between First Commerce
Leasing Corporation (“Lessor”) and GH Day Spas, Inc. (“Lessee™).

Equipment Lease Agreement dated September 29. 2000 between First Commerce
Leasing Corporation (“Lessor”) and GH Day Spas. Inc. (“Lessee™).

'M1646882.3}



Schedule 4.21

Proprietary Rights

See Attached
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‘MIed6882:33

Schedule 4.23

Commitments

(a) ESC Medical Systems. Inc., 57" Street Day Spa. LLC, Second Street Day
Spa LLC. Birmingham Day Spa, LLC

(b) None

(¢) (i) Loan Agreement dated June 28. 2000 between The Greenhouse Spa.
Inc. and the Frost National Bank (with respect to the pledge of the
Greenhouse Mark).

(i1) Letters of Credit. (y) between Frost National Bank and GH Day Spas.
Inc. and (z) Citibank and GH Day Spas. Inc.. regarding certain of the
leases set forth on Schedule 4.19(c).

(d) None

(e) Medical Director Agreements

(f) Item 10 on Schedule 4.19(a)

(g) None

(h) None



Schedule 4.25

Insurance

See Attached
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March 3. 2001

Johnson, Kendall & Johnson, inc. J'
SENT 1A AIRBORNE EXPRESS X )

Mr. G. villiam Minner, CFO
GH Day Spas, Inc.
7 E. Ski spack Pike
Ambler PA 19002

RE: 3H Day Spas, Inc.
wuditor Information

Dear Bi I:

I have « iclosed the information requested by Denise Hartwick for the auditors. Denise asked that |
forwarc this material to your attention.

e Inst -ance Summary for the policy term 06/00 to 06/01
e Cor es of policies for the term 06/00 to 06/01
o Cur 2ntly valued loss runs for the period 06/99 to current

We are :waiting the following endorsements from the insurance companies, so that your policies are

in con! rmance with our proposal. [ would suggest including a copy of this letter with the
informz ion you provide to the auditors. so that they are aware of these additions and deletions.

COMNM ERCIAL PACKAGE

y Effective 06/30/00:
e Delete Edina, MN location and reduce coverage limits and estimated sales.

o Delete 317 E. 34" Street, New York, NY location and reduce coverage limits and
estimated sales.

e Correct business income coinsurance to 100%.

e Add Thomolase Corporation and Thermo Electron as mortgagee on Grand Prairie, TX
location, and Sterling Bank as lenders’ loss payee on Durham Road location.

e Correct underlying insurance schedule on the umbrella coverage to include PMA’s
Employer's Liability policy. and Atlantic Mutual’s Auto Liability policy.

e Amend umbrella section to include non-employment discrimination in the definition
of personal injury as inciuded under the general liability section.

) Effective 07/31/00 add 3439 Colonnade Parkway, Birmingham. AL location, with named
insured, Birmingham Day Spas, LLC. Increase coverage limits and estimated sales.

Mailing Address: P.0. Box 17, Newtown, Pennsyivania 18940-0017
One Summit S¢. are, Route 413 and Doucie Wooes Road, Langhorne, Pennsyivania 19047 = 215-968-4741 « FAX: 215-968-0973
http://www.jkj.com



MR. G. WILLIAM MINNER, CFO MARCH 13, 2001 J"

GH DAY SPAS, INC. PAGE 2

) Effective 10/04/00, add First Commerce Leasing Group as loss payee and additional
insured with respect to leased equipment valued at $87,745 and $312.254.

) Effective 11/10/00. add 136 E. 57" Street, New York, NY, and The Greenhouse at
Portofino Bay, 5601 Universal Boulevard, Orlando, FL locations to the policy. Property
limits and estimated sales will follow. .

) Effective 12/05/00, add 259 W. 30" Street, 8" Floor, New York, NY location and
increase coverage limits.

AUTO 10BILE

)  Effective 06/30/00:
e (Correct effective dates to 06/30/00-01 in lieu of 06/27/00-01.

e Amend form TE0409D-UM/UIM to show “Any auto owned by vou” under the
description of covered autos.

o Amend form TE0401C-PIP to show “Any auto owned by you™ under the description
of covered autos.

e Provide copy of Form ACA169-Texas Broad Form Endorsement containing coverage
enhancements as outlined in the proposal. as it was not attached to the policy at
issuance.

) Effective 07/31/00 add to the named insured, Birmingham Day Spas, LLC.

) Effective 09/29/00, add 2000 Land Rover, Range Rover 4.6 HSE #44861, garaged in
Ambler, PA.

- ) Effective 11/09/00, correct loss payee and additional insured on Range Rover to BMW
Financial Services, NA, LLC.

.) Effective 11/10/00, add to the named insured, The Greenhouse at Portofino Bay.

PROFI SSTIONAL LIABILITY

) Effective 07/31/00 add 3439 Colonnade Parkway, Birmingham, AL location, with named
insured, Birmingham Day Spas, LLC.



MR. G. WILLIAM MINNER, CFO MARCH 13, 2001 J”
GH DAY SPAS, INC. PAGE 3

. ) Effective 11/10/00, add 136 E. 57" Street, New York, NY, and The Greenhouse at
Portofino Bay, 5601 Universal Boulevard, Orlando, FL locations.

WORK RS’ COMPENSATION POLICY

) Effective 07/51/00, add Birmingham, AL location and payroll of $260,500 for the spa
and $130,244 for clerical.

7y Effective 11/10/00, add 136 E. 57" Street, New York, NY, and 5601 Universal
Boulevard, Orlando, FL locations to the policy; payroll amounts will follow.

>y Effective 12/05/00, add 259 W. 30" Street, New York, NY location, with no change in
payroll.

DIC - E ARTHQUAKE (Newport & Beverly)

i Effective 07/28/00, correct the Earthquake Sprinkler Leakage limit to $100.000

If you sk »uld have any questions or need any additional information for the auditors, please call me.

Sincerel .

Juliet Za. koda

Commer ial Account Representative
215-579-5402
jzaskoda 9jkj.com

Nilz
Enclosur. s
ce: B uce R. Givnish. Vice President

Jc anson, Kendall and Johnson. Inc.

\Ykjykj\commere.. 'nsuranceichents\ghaay - greenhouse spa, Inc. - gh day spas, inc\corresicuenticient00-01 ciert policy cover letter.doc



Johnson, Kendall & Johnson, Inc. J

The Greenhouse Group

Property and Casualty
Insurance Summary
06/30/00 to 06/30/01

PRESENTED BY:

BrRuce R. GIVvNiIsH, CPCU
VICE PRESIDENT, COMMERCIAL INSURANCE

JULIET L. ZASKODA
COMMERCIAL ACCOUNT REPRESENTATIVE

JOHNSON, KENDALL & JOHNSON, INC.

MARCH 13, 2001

THIS DOCUMENT CONTAINS PROPRIETARY AND CONFIDENTIAL
INFORMATION OF JOHNSON, KENDALL & JOHNSON, INC., NEWTOWN, PA

THIS PROPOSAL IS ONLY A BRIEF SUMMARY OF COVERAGE. FOR DETAILED
TERMS AND CONDITIONS, PLEASE REFER TO THE ACTUAL POLICIES.

Mailing Address: RO. Bo ,
Summit Sqt ire, Route 413 and Double \/a\/oods Hoatjwv ewnown, Pennsyivania 18940-0017

. Langhorne, Penns, o
CFeNNEYIVANIA 19047 « 01 F 1y
mtp.//wwwm,r,m.-n IRV I/

Cne

L R I
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THE GREENHOUSE SPA, INC.

General Account Information

Nar ied Insureds:

The Greenhouse Spa, Inc.

GH Day Spas, Inc.

Stuart Katzoff Trust

The Greenhouse Group, trade name
57th Street Day Spa, L.L.C.

34th Street Day Spa, L.L.C.

2nd Street Day Spa, L.L.C.

KR! Management Company, Inc.
Durham Road Associates, L.L.C.

-

© o N oA WDN

Adc itional Insureds:
1. Schedule to be supplied by Insured

2.
3.
4

Mo: :gagee(s):

1. Themolase Corporation
2. Thermo Electron
3.

Los 5 Payee(s):
1.
2.

JOR NSON, KENDALL & JOHNSON, INC.
JUL 7 11, 2000

PAGE3
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THE GREENHOUSE SPA, INC.

PROPERTY COVERAGE
Atlz atic Mutual Insurance Company — Policy #476410346

$ 26,834,220

A Limits: Blanket Building and Personal Property

Blanket Business Income/Extra Expense $ 11,862,143
Off Premises Business Income $ 150,000
Schedule of Locations and Values on File.

Type of Coverage: SPECIAL FORM-
“Deluxe/Special Causes of Loss”
Risks of Direct Physical Loss,
Subject to Policy Terms and Conditions

Valuation: Replacement Cost
Actual Cash Value if not Repaired or
Replaced
Coinsurance: 90 % Building- Agreed Amount
90 % Business Personal Property
- Agreed Amount

100 % Business income with Extra Expense
- Agreed Amount

Deductible: Per Occurrence $ 1,000
Business Income 24 Hours

Property Coverage Extensions:

1. Protective Safeguard Endorsement Applies
2. Building Ordinance or Law $ 500,000
3. Deferred Payments $ 25,000
4, Personal Effects - Property of Empioyees $ 25,000
5. Pollutant Clean Up $ 15,000
6. Dependent Property Business Income Included
7. Brands and Labels $ 25,000
8. Consequential Damage : 3 25,000
9. Rental Income, Monthiy 1/1 $ 25,000
10. Power and Communication Failure 3 100,000
11.  Flood ($ 25,000 Deductible, Excess of Fiood
Zones AorV) $ 5,000,000
12.  Earthquake ($ 25,000 Deduct), excluding CA $ 5,000,000
JORNSON, KENDALL & JOHNSON, INC. PAGE4
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THE GREENHOUSE SPA, INC.

13.  Personal Property in Transit $ 25,000
14.  Personal Property at other Premises $ 100,000
15.  Business Income-Stock in Transit $ 100,000
16.  Accounts Receivable
e Each Location, on Premises $ 25,000
e Location 1 $ 100,000
17. Valuable Papers Unscheduled
e Each Location 3 25,000
o Location 1 ($250 Deductible) $ 100,000
e In Transit $ 25,000
18. Fine Arts
e Each Location $ 25,000
e Location 1 $ 100,000
e In Transit $ 25,000
19.  Signs Outside $ 25,000
20. EDP/Computers - Each Location
e Hardware $ 50,000
o Media $ 25,000
o Extra Expense 3 25,000
e In Transit 3 25,000
($500 Deductible)
21. EDP/Computers - Location 1
e Hardware $ 145,511
e Media $ 29,102
e Extra Expense 3 29,102
($1,000 Deductible)
22.  EDP - Air Conditioning Equipment $ 10,000
23. EDP - Automatic Extinguishing Syst. Recharge $ 25,000
24.  Salespersons Samples $ 25,000
25. Leasehold Improvements Included
26. Sewer and Drain Backup Included
27.  Personal Property of Others Included
28.  Newly Acquired or Constructed Property
e Buildings $ 1,000,000
e Personal Property $ 500,000
e« EDP upto $ 100,000
29. Business income Extended Period of Indemnity 120 Days
30. Business Income Ordinary Payroll 120 Days
31.  Knowledge of Occurrence Endorsement (AILO30786 GL-6A)
32. Notice of Occurrence Endorsement (AIL940795)
33. Broad Named Insured Wording (AIL0O30786 GL-8A)
JOF NSON, KENDALL & JOHNSON, INC. , PAGES
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THE GREENHOUSE SPA, INC.

34.

33.

60 Day Notice of Cancellation, Non-Renewal or
Material Change
Primary Insurance (ACG031083)

G. Property Coverage Comments:

1.

Adequate Limits: It is your responsibility to determine adequate limits
of Property coverage. Although our agency can provide guidelines,
we are not valuation specialists. To be certain of the accuracy of
Property values and to avoid any penalty for underinsurance, we
strongly recommend that you obtain an appraisal.

Coinsurance: Your property coverage has a coinsurance
requirement. This means that you must insure your property for at
least the percentage stated and the limit should be based upon the
valuation provision indicated. ‘ If you do not meet this requirement, you
will be penalized by receiving only partial payment for your claim. In
addition, this insurance will pay only up to the limits stated.

Mechanical Breakdown: If you have boiler and machinery
equipment, there are unique exposures relative to this equipment
which are not covered under your property insurance. Many of these
exposures (i.e., mechanical breakdown, electrical injury and arcing,
steam boiler explosion) can be insured under a special policy
designed to cover boilers, fired pressure vessels, unfired pressure
vessels, refrigeration equipment, mechanical and electrical
equipment, as well as the loss of income and extra expense resulting
from insured damage to covered property.

Building Ordinance Coverage: In a standard property insurance
contract, the amount collectible for your building is limited to an
amount necessary to repair or replace with like kind or quality.
Building codes change over the years, and they vary by township.
Current building codes may require improvements or additional
features for your building if it is damaged or destroyed and has to be
rebuilt. If so, a standard poiicy will leave you with a gap in coverage
unless specifically endorsed at an additional cost. We suggest that
you review building codes in your township to make certain that your
building is adequately insured.

Business Income Coverage: In the event your business property is
damaged or destroyed, the loss of income resulting from a
suspension of operations may far exceed the actual amount of
property damage. Business income insurance should be purchased
to cover lost profits and continuing normal operating expenses during
the time required to repair or replace damaged property.

JOF NSON, KENDALL & JOHNSON, INC. PAGE®6
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THE GREENHOUSE SPA, INC.

10.

Extra Expense Coverage: Your company may be faced with a
permanent loss of customers or other financial hardship if operations
are interrupted for a significant length of time as a result of damage to
business property. If the ability to continue operations after a loss is
critical to your business, you should purchase Extra Expense
insurance to cover the necessary additional expenses incurred to
avoid or minimize an interruption of business by continuing operations
(such as relocation expenses, equipment rental, etc.)

EDP Equipment: If you have electronic data processing,
telecommunication or voice processing equipment, there are unique
exposures relative to this equipment which are not covered under
your property insurance. Many of these exposures can be insured
under a special policy designed to cover computer hardware, data
and media, as well as loss of income and extra expense resulting
from insured damage to such property.

Protective Safeguard Endorsement: This insurance is subject to a
Protective Safeguards Endorsement. You must notify us immediately
when you:

- Know of any suspension of impairment in the (protective safeguard); or,
- Fail to maintain the (protective safeguard) in complete working order.

Failure to notify the insurance company will result in an automatic
suspension of coverage.

Leasehold Interest Coverage: If you have an attractive lease
arangement or have made substantial improvements in a muiti-
tenant facility, this will provide coverage for the loss due to the
termination of the favorable lease due to a covered cause of loss.

National Flood Insurance Program: Special small business limits of
$500,000 for each commercial building and $500,000 of contents in
each commercial building are available. Flood Coverage provided is
“excess of the maximum available under the National Flood Insurance
Program.”

JOF NSON, KENDALL & JOHNSON, INC. PAGE7
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THE GREENHOUSE SPA, INC. J)'

EQUIPMENT BREAKDOWN COVERAGE
Atlz atic Mutual Insurance Company — Policy #476410346

A. Limits: Building & Personal Property Follows Property Limits
Business Income/Extra Expense $ 11,862,143
Ordinary Payroll Exciuded

B. Locations: See Schedule of Locations on Pages 8 & 9
C. Type of Coverage: To Pay for Direct Loss Caused by a Covered

Cause of Loss on Covered Equipment,
Subject to Policy Terms and Conditions

D. Valuation: Actual Cost to Repair or Replace
Actual Cash Value if not Repaired
or Replaced
E. Coinsurance: 90 % Property - Agreed Amount

50 % Business Interruption — Agreed Amt.

F. Description of Covered Objects:

Comprehensive Form, Including Production Machinery;
Cranes, Elevators, Hoists and Conveyors; Mechanical and
Electrical Equipment Apparatus; Air Conditioning, Refrigeration
and Freezer Systems; Boilers, Fired and Pressure Vessels;
Computers, Fiber Optics, Communication Systems

and Office Equipment

G. Deductible:

Building or Personal Property $ 2,500
Business Income/Extra Expense 24 Hours
H. Equipment Breakdown Coverage Extensions:

1. Expediting Expenses $ 25,000

2. Hazardous Substance $ 25,000

3. Perishable Goods $ 25,000

4, CFC Refrigerants $ 25,000

5. Computer Equipment 3 25,000

6. Consequential Loss Included

7. Building Collapse Included

JOHN SON, KENDALL & JOHNSON, INC. PAGES
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THE GREENHOUSE SPA, INC.

. Equipment Breakdown Coverage Comments:

1.

10.

1.

12.

Covered Causes of Loss: Mechanical Breakdown; Electrical Injury;
Electrical Arcing; Water Damage; Spoilage (Consequential Loss);
Steam Boiler Explosion; Ammonia Contamination; Hazardous
Substance: and Lack of Power, Light, Heat or Steam.

Business Income: Covers the loss of business income due to a total
or partial business interruption caused by a covered accident.

Extra Expense: Pays for the additional costs, incurred after a loss, to
maintain normal operations.

Service Interruption: Extends Business Income and Extra Expense
coverages to apply to service interruptions of electricity, water, gas,
communications, refrigeration, air conditioning, waste disposal,
heating, air, or steam. No distance limitation applies.

Perishable Goods Coverage: Covers loss due to spoilage caused
by a covered accident. This includes both food and "spoilage” of
manufactured goods due to the absence of processing capability.
This coverage also pays for loss of perishables due to ammonia
contamination and for perishable goods damage caused by service
interruption.

Computer Coverage: Covers direct damage to computers and
other electronic data processing equipment due to a covered
breakdown. It includes physical loss and damage to media.

Demolition and Increased Construction Costs: Pays for the
additional cost incurred to comply with building laws and codes.

Expediting Expenses: Pays for the costs to make temporary repairs
or expedite permanent repairs in order to restore business
operations.

Hazardous substances: Pays for the extra cost to repair or replace
covered property contaminated by hazardous substances released in
a covered loss.

CFC Refrigerants: Covers the additional costs to repair or replace
equipment using CFC refrigerants, which are affected by
environmental regulations. It pays for the cost to replace CFC
refrigerant or the cost to retrofit or replace damaged equipment with
CFC free equipment.

Newly Acquired Locations: Pays for property damage and all other
applicable coverages at newly acquired locations.

Extended Business Income: Pays for the reduction of business
income beyond the date the property is restored.

JOF NSON, KENDALL & JOHNSON, INC. PAGES
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13. Errors in Description: Covers losses that would not be payable
solely because of an unintentional error in describing an insured

location.

JOER NSON, KENDALL & JOHNSON, INC. PAGE10
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CRIVE COVERAGE
Atlz atic Mutual Insurance Company — Policy #476410346

A. Limits: Employee Dishonesty 3 250,000
Forgery or Alteration $ 25,000
Theft, Disappearance and Destruction:
Loss Inside the Premises $ 20,000
Loss Outside the Premises $ 10,000

B. Type of Coverage:
Employee Dishonesty: Loss of money, securities and other property
resulting from fraudulent or dishonest acts of an employee.

Forgery or Alteration: Loss due to fraudulent alteration of instruments
such as checks; drafts; bills of exchange; credit, debit or charge cards; tum
key cards; personal accounts; or any similar written promises to pay.

Loss Inside the Premises: Loss of money and securities by actual
destruction, disappearance or wrongful abstraction within premises or
banking premises.

Loss Outside the Premises: Loss of money and securities by actual
destruction, disappearance or wrongful abstraction outside premises while
being conveyed by messenger or armored motor vehicle company or while
within living quarters of messenger's home.

Coverages Subject to Policy Terms and Conditions

C. Deductible: Per Occurrence $ 1,000
D. Crime Coverage Extensions:
1. Employees provided by employment contractor services are
included in the definition of employee
2. Coverage Territory - Acts committed or events occurring within

the United States of American, U.S. Virgin Island, Puerto Rico,
Canal Zone or Canada; coverage for employees temporarily
outside coverage territory for 90 days

3. Joint Insured
4. Termination of Coverage to any employee immediately upon
discovery by a director or officer of prior dishonest acts of the
employee
JOR NSON, KENDALL & JOHNSON, INC. PAGE11
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E. Crime Coverage Comments:

1.

Employee Dishonesty Limits: The limits provided by this coverage
are on a per loss basis. This limit would apply to one loss, regardiess
of the number of employees involved and the time period over which
the loss occurs. Usually, employee dishonesty acts occur many
times over a number of years. However, the limits are not cumulative.
The limit of coverage at the time of loss is discovered will apply in
most cases.

ERISA (the Employee Retirement Income Security Act of 1974,
sometimes referred to as the Pension Reform Act of 1974) changed
the rules goveming Pension and Employee Benefit Plans. One
important provision of the law strengthened the standards of the
“Prudent Man Ruie", and among other things, it required Fiduciaries
to assume a personal legal obligation for the prudent performance of
their duties in such areas as management, funding, investment
diversification, and reporting. Strict regulations were established
governing a Fiduciary's actions relating to conflicts of interest and
personal gain. Any loss to a plan, which is the resuit of a Fiduciary's
breach of the obligations imposed by the law, can result in a
judgment against the Fiduciary's personal assets. This Fiduciary
Responsibility Insurance Policy protects Fiduciaries against such
liability.
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CO.AMERCIAL GENERAL LIABILITY COVERAGE
Atl: ntic Mutual Insurance Company — Policy #476410346

A. Limits: Each Occurrence $ 1,000,000
General Aggregate $ 2,000,000
Products/Compieted Operations Aggregate $ 2,000,000
Personal and Advertising Injury
(any one person or organization) 3 1,000,000
Tenant's Legal Liability $ 100,000
Medical Payments (any one person) 3 5,000
E. Locations/Operations: All Locations and All Operations
C. Type of Coverage: Occurrence Form
Includes:
Premises/Operations

Independent Contractors

Products/Completed Operations
Personal and Advertising Injury Liability
Broad Form Property Damage

Extended Bodily Injury

Blanket Contractual for Bl & PD

Host Liquor Liability

Employees as Additional Insureds

Non-Owned Watercraft Liability (<51 ft.)

incidental Medical Malpractice

Limited Worldwide Products Coverage

Automatic Coverage for Newly Acquired
Organizations - 80 Days

Hostile Fire Pollution Coverage

Subject to Policy Terms and Conditions

D. Premium Basis:
Gross Sales
Location 11 - 7 E. Skippack, Ambler, PA

Location 15 - 416 Durham Road, Newtown,
Location 16 - 434 Durham Road, Newtown,
Location 17 - 401S. 2 Street, Philadelphia,

E. Employee Benefits Liability Coverage:

$ 18,111,000
5000 sq. ft.

PA 3500 sq. ft.
PA 6000 sq. ft.
PA 4700 sq. ft.

Limits: Each Claim 3 1,000,000
Annual Aggregate $ 1,000,000
Deductible: Each Claim 3 1,000
Claims Made Form
JOF NSON, KENDALL & JOHNSON, INC. PAGE13

JULY 11, 2000

J)



THE GREENHOUSE SPA, INC. J)’

F.  Commercial General Liability Coverage Exclusions:
Health or Cosmetic Services

Tanning

Asbestos

Health or Exercise Club Professional Liability
Intellectual Property

Employment Related Practices

S e o

G. Commercial General Liability Coverage Extensions:

General Aggregate Applies per Location

Additional insured - Broad Form Vendors

Additional Insureds By Contract, Agreement or Permit

Additional Insured - Volunteers

Bodily Injury Redefined

Broad Form Named Insured

Damage to Your Products $25,000

Duties in the Event of Occurrence, Claim or Suite Redefined

Fire, Lightning, Explosion, Smoke or Leakage Damage

$500,000

10.  Liberalization

11.  Medical Payments Increased Limit $10,000

12. Mobile Equipment Redefined

13.  Newly Formed or Acquired Organizations

14.  Non-Owned Aircraft

15.  Non-Owned Watercraft

16.  Other Insurance Clause

17.  Personal injury - Elimination of Contractual Exclusion

18.  Personal Injury - Humiliation and Non-Employment
Discrimination

19.  Product Recall Expense $25,000

20. Property Damage - Borrowed Equipment

21.  Property Damage Liability - Elevators

22.  Supplementary Payments Increased Limits, Bail Bonds $2,500
and Loss of Earnings $500 per day

23.  Knowledge of Occurrence Endorsement (AIL0O30786 GL-6A)

24, Notice of Occurrence Endorsement (AIL940795)

25. Broad Named Insured Wording (AIL030786 GL-8A)

26. 60 Day Notice of Cancellation, Non-Renewal or
Material Change

23.  Primary Insurance (ACG031093)

©oNOOORON=
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G. Commercial General Liability Comments:

1.

Auditable: Your general liability premium has been based
upon estimated exposures. The policy will be audited at
expiration by the insurance company to determine actual
exposures, and your premium will be adjusted accordingly.

Aggregates: The Products/Completed Operations aggregate
is the maximum dollar amount that will be paid during the policy
period for losses due to Products/Compieted Operations
regardless of the number of claims. The General Aggregate is
the maximum dollar amount that will be paid during the policy
period for all losses other than Products/Completed Operations
losses regardless of the number of claims.

Pollution: The policy specifically excludes any bodily injury or
property damage arising out of the discharge, dispersal,
release or escape of pollutants.

Occurrence Policy: Your General Liability Coverage is written
on an Occurrence Policy. This policy would provide coverage
for an insured injury or damage occurring during the policy
period, regardless of when the claim is first made.

Claims-Made Policy: Your Employee Benefit Liability
Coverage is written on a Claims-Made basis. It covers claims
“made” during the year the policy is in force for any incidents
that occur that year or during any previous period during which
the insured was covered under a claims-made contract. The
incident must have taken place after the retroactive date for
coverage to apply. This form of coverage is in contrast to
occurrence policy, which covers an incident occurring while the
policy is in force regardless of when the claim is filed.

JOR ISON, KENDALL & JOHNSON, INC. PAGE 15

JUL 7 11, 2000

)



THE GREENHOUSE SPA, INC. J)'

PROFESSIONAL LIABILITY COVERAGE:
Lio: d’s of London Underwriters — Policy #A2000MP00001740

A. Limits: Each Occurrence $ 5,000,000
General Aggregate $ 5,000,000

B. Insuring Agreement — Claims Made Policy Form FO003 12/95: The
Company agrees to pay on behalf of the insured those sums which
the insured shall become legally obligated to pay as damages by
reason of any negligent act or error or omission in professional
services rendered, or which shouid have been rendered, subsequent
to the retroactive date specified in the Declarations.

" Subject to the other terms and conditions of the policy.

C. Operations: Beauty & Weliness Spas including laser hair removal by
RN’s and by Doctors for their services provided to the Named Insured.

D. Retroactive Date: 06/26/99
E. Extended Discovery Period: Automatic 12 months if Company
cancels or non-renews. Automatic 30 days if insured cancels or non-

renews.

F. Claims Extension Option: 12 months for Additional Premium not to
exceed 175% if exercised in 5the 30 day Discovery Period.

G. Deductible: $ 2,500 Each Claim

JOF NSON, KENDALL & JOHNSON, INC. PAGE 16
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H.  Premium Basis: Rate based on

T T posmON |5 "NUMBER OF EMPLOYEES -
Fitness instructors 5-7 at Destination Spa

Hair Stylists 5-7 at Destination Spa

Masseuses 3-4 at Every Location
Aestheticians (Facialists) 3-4 at Every Location

Registered Nurses 1 at Every Location

Registered Nutritionist 1 Destination

- 2. 'POSITION’ ES:I'lMATEDREVENUE .

Fitness Instructors $ 250,000

Hair Stylists $ 700,000
Masseuses $ 1,360,000
Aestheticians (Facialists) $ 1,360,000
Registered Nurses $ 900,000
Registered Nutritionist $ 200,000
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CO.AMERCIAL AUTOMOBILE COVERAGE
Atlz ntic Mutual Insurance Company — Policy #744502421

A. Limits:
1. Liability: Combined Single Limit for Bodily Injury
and Property Damage (including Hired and
Non-Owned Auto Liability) $ 1,000,000
2. Uninsured/Underinsured Motorists: Combined
Single Limit including Property Damage $ 1,000,000
3. . Personal Injury Protection: $ 10,000
4. Comprehensive: Actual Cash Value
5. Coliision: Actual Cash Value
6. Hired Auto Physical Damage: Limit $ 50,000
7. Towing: Per Disablement $ 80
8. Rental Reimbursement: Private Passenger Autos Only
Limit Per Day $ 50
Maximum Duration 30 Days
B. Vehicles Insured: Number of Units: 8
See Attached Schedule of Vehicles
C. Deductibles:
Comprehensive- Per Accident $ 500
Collision- Per Accident 3 500
D. Commercial Automobile Coverage Extensions:
1. Drive Other Car for Executive Officers
2. Broad Named Insured
3. Blanket Named Insured
4. Blanket Additional Insured where required by Contract
5. Fellow Employee Coverage Provided
8. Hired Car Physical Damage including $750 Loss of Use
JOF NSON, KENDALL & JOHNSON, INC. PAGE 18
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7. $100 Towing for any auto type

8. Lease Gap Coverage

9. Bodily Injury Definition to include Mental Anguish

10.  Coverage for Accidental Airbag Discharge

11.  Newly Acquired Coverage for 180 Days

12.  Glass Deductible Waiver when repaired instead of replaced

13. Hired Car Coverage extended to be worldwide, for suits
brought in the U.S.

14.  Unintentional Failure to Disclose Hazards

15.  Increased Supplementary Payments

16.  Knowledge of Occurrence Endorsement (AIL030786 GL-6A)

17.  Notice of Occurrence Endorsement (AIL940795)

18.  Broad Named Insured Wording (AIL030786 GL-8A)

19. 60 Day Notice of Cancellation, Non-Renewal or
Material Change ‘

20.  Primary Insurance (ACG031083)

E. Commercial Automobile Coverage Comments:

1. Pollution: The policy specifically excludes bodily injury or property
damage arising out of the discharge, dispersal, release or escape of
pollutants, except normal operating fluids of the vehicle by a covered
cause of loss.

2 Hired Autos: The Hired Auto portion of your Commercial Auto Policy
provides liability coverage for bodily injury or property damage to
others resulting from the operation of a shortterm rental vehicle.
However, there is no coverage for physical damage to the rented
vehicle itself. Please review all rental contracts to determine the
liability you are assuming and the extent to which you are responsible
for loss or damage to the vehicie.

3. CB’s/Radios/Stereos: The Business Automobile Policy does not

provide automatic coverage for citizens' band radios, two-way mobile
radios or telephones in your vehicles. [f you have this exposure,
coverage must be specifically added by endorsement.

PENNSYLVANIA WARNING

Any >erson who knowingly and with intent to injure or defraud any insurer files an application or
clair containing any false, incomplete or misleading information shall, upon conviction, be subject to
impr sonment for up to seven years and payment of a fine of up to $15,000.
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WC JKERS’ COMPENSATION AND EMPLOYER'’S LIABILITY COVERAGE
Per nsyivania Manufacturers Association Ins. Co. — Policy #2000002906832

A. Limits: 1. Workers' Compensation - Statutory - States: PA, CA
CT, CO, Ml, MN, NY, TX
2. Employers Liability -
Bodily Injury by Accident:

Each Accident $ 100,000
Bodily Injury By Disease:
Each Employee $ 100,000
Policy Limit $ 500,000
3. Other States - Other States Except ND, OH,
WA, WV, WY
B. Workers’ Compensation and Employer’s Liability Coverage
Extensions:
1. Voluntary Compensation Endorsement - All States :
2. Stop Gap Liability - € 1,000,000
C. Workers’ Compensation and Employer’s Liability Coverage
Comments:
1. Auditable: Your workers' compensation premium has been based

upon estimated payrolls. The policy will be audited at expiration by
the insurance company to determine actual payrolis, and the premium
will be adjusted accordingly.

2. Independent Contractors: State law may hold you responsible for
injuries sustained by independent contractors and employees of
subcontractors. To ensure that you won't be charged an insurance premium
for these individuals, you should obtain Certificates of Insurance showing that
they carry Workers' Compensation coverage.
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UM.RELLA LIABILITY COVERAGE

Atlz tic Mutual insurance Company — Policy #476410346

A. Limits:

B. Retained Limit:

C. Type of Coverage:

Each Occurrencé $ 5,000,000
General Aggregate $ 5,000,000
Products Aggregate $ 5,000,000
Each Occurrence $ 0

Excess Liability over Primary General
Liability, Automobile Liability and
Employer's Liability

D. Schedule of Underlying Coverages:

General Liability-

Commercial Automobile-

Employer's Liability-

E. Highlighted Exclusions:

F. Premium Basis:

Each Occurrence $ 1,000,000

General Aggregate $ 2,000,000

Products/Completed Operations
Aggregate $ 2,000,000

Personal and Advertising Injury (any one
person or organization) $ 1,000,000
Employee Benefit Liability $ 1,000,000

Combined Single Limit for Bodily Injury and
Property Damage $ 1,000,000

Each Accident $ 100,000
Disease - Policy Limit $ 500,000
Disease - Each Employee $ 100,000

Pollution
Real and Personal Property in the
Care, Custody and Control of the Insured
Professional Services
Medical Malpractice
Y2K

Flat

JOF NSON, KENDALL & JOHNSON, INC.
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G. Umbrella Liability Coverage Enhancements:
1. Pay-On-Behalf Basis
2. First Dollar Defense Coverage
3. Defense Costs in Addition to Limits
4, Hostile Fire Pollution Coverage
5. Following Form Coverage - Broad Form Property Damage,

Non-Owned Watercraft, Non-Owned Aircraft, Personal Injury
Contractual, Employee Benefits, Fellow Employee Coverage

8. Broad Named Insured Wording

7. Blanket Additional Insureds

4. Knowledge of Occurrence Endorsement (AILO30786 GL-6A)

5. Notice of Occurrence Endorsement (AIL940795)

8. Broad Named Insured Wording (AIL030786 GL-8A)

7. - 60 Day Notice of Cancellation, Non-Renewal or
Material Change

8. Primary Insurance (ACG031093)

H. Umbrella Liability Coverage Comments:

1. Flat Rating: Your Umbrella Liability premium has been based upon
estimated exposures. The policy will not be audited at expiration by
the insurance company.

2. Pollution: The policy specifically excludes any bodily injury or
property damage arising out of the discharge, dispersal, release or
escape of pollutants.

3. Newly Acquired Organizations: The policy automatically provides
coverage for newly acquired organizations with no time limit, up to the
end of the policy period.

4. Reporting/Reinstatement Requirements: There are no reporting or
reinstatement requirements on the replacement of the underlying
policies or exhaustion of the underlying limits.
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EX.:ESS UMBRELLA LIABILITY COVERAGE
Fec 2ral Insurance Company/Chubb — Policy #79797343

A. Limits: Each Occurrence $ 15,000,000
General Aggregate $ 15,000,000
Products Aggregate $ 15,000,000

B. Retained Limit: Each Occurrence $ 5,000,000

C. Type of Coverage: Excess Liability over Primary Umbrella
Liability

D. Schedule of Underlying Coverages:

Umbrella Liability- Each Occurrence $ 5,000,000

General Aggregate $ 5,000,000
Products Aggregate $ 5,000,000

E. Highlighted Exclusions: Pollution
Real and Personal Property in the
Care, Custody and Control of the Insured
Professional Services
Medical Malpractice

Y2K
F. Premium Basis: Flat
G. Umbrella Liability Coverage Enhancements:
1. Following Form Excess of Primary Umbrella Liability
H. Umbrella Liability Coverage Comments:
1. Flat Rating: Your Umbrella Liability premium has been based upon

estimated exposures. The policy will not be audited at expiration by
the insurance company.

2. Pollution: The policy specifically excludes any bodily injury or
property damage arising out of the discharge, dispersal, release or
escape of pollutants.

3. Newly Acquired Organizations: The policy automatically provides
coverage for newly acquired organizations with no time limit, up to the
end of the policy period. :
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4, Reporting/Reinstatement Requirements: There are no reporting or
reinstatement requirements on the replacement of the underlying

policies or exhaustion of the underlying limits.

JOF NSON, KENDALL & JOHNSON, INC. PAGE 24
JUL 1 11, 2000



THE GREENHOUSE SPA, INC.

EAF. THQUAKE COVERAGE - CALIFORNIA
Pac fic Insurance Company — Policy #£Q0000026

Loc. tion: 401 Newport Center Drive, Suite 216, Newport Beach, CA 82660

A. Limits: Personal Property $ 267,611
Business Interruption $ 1,030,566
Tenant Improvements & Betterments $ 842,367
TOTAL INSURABLE VALUES $ 2,140,544

E. Type of Coverage: DIC, including Earthquake,
Excluding Flood,
Subject to Policy Terms and Conditions

C. Valuation: Replacement Cost on Property
Actual Loss Sustained on Bl

D. Coinsurance: 100% Property
100% Business Interruption

E. Deductible: 10% against the total insurable value amount,
$10,000 minimum per occurrence

F. Property Coverage Extensions:

: Extra Expense $ 100,000
2. Pollution or Contamination Clean-up Expense 3 10,000

3 Newly Acquired Business Personal Property,
up to 30 days 3 100,000
4 Earthquake Sprinkler Leakage $ 100,000
5. Outdoor Signs $ 10,000
6. Valuable Papers & Records $ 10,000
7 Transit $ 10,000
8. Fine Arts, Pairs, Set or Parts 3 10,000
9. Extended Period of Indemnity $ 10,000
10.  Ingress/Egress $ 10,000
11.  Sub-Limit Off Premises Power Failure $ 10,000
12.  Consequential Loss 3 10,000
13.  Interruption by Civil Authority $ 10,000

14. Brands & Labels

15.  Care, Custody and Control Exclusion Deleted
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16.
17.
18.

Ordinary Payroll
Debris Removal
Annual Aggregate

G. Property Coverage Comments:

1.

Total Insurable Values: The total values of the Business Personal
Property, including EDP and Media, Business Interruption, and
Tenants Improvements Betterments or the total insurable values of
the coverages selected.

Business Personal Property: 100% replacement cost values of the
stock, furniture, fixtures, computers equipment, computer software,
machinery, equipment, prototypes and supplies. In addiion any
business personal property that the insured is contractually
responsible to insure.

Business Interruption: 100% of annual loss of eamings or simply
the total net sales along with continuing expenses such as rents and
other fixed costs which continue when operations are curtailed or
suspended due to an earthquake.

Tenant Improvements and Betterments: 100% value of any
additions or changes made by the tenant at the tenants own cost to a
building which the tenant occupies that enhances the value of the
building.

Deductible: The policy pays only excess of the deductible. The
deductible is 10% of the total value of the risk. The minimum
earthquake deductible is $10,000 per occurrence.
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EA! THQUAKE COVERAGE - CALIFORNIA
Pac fic Insurance Company ~ Policy #£Q0000026

Loc :tion: 417 N. Canon Drive, Beverly Hills, CA 90210

Limits: Personal Property $ 267,087
Business Interruption $ 979,742

$

3

Tenant Improvements & Betterments 1.004,734
TOTAL INSURABLE VALUES 2,251,563
A. Type of Coverage: DIC, Including Earthquake,
Excluding Flood,

Subject to Policy Terms and Conditions

B. Valuation: Replacement Cost on Property
Actual Loss Sustained on Bl

C. Coinsurance: 100% Property
100% Business Interruption

D. Deductible: 10% against the total insurable value amount,
$10,000 minimum per occurrence

E. Property Coverage Extensions:

. Extra Expense $ 100,000
2. Pollution or Contamination Clean-up Expense  § 10,000

3 Newly Acquired Business Personal Property,
up to 30 days $ 100,000
4 Earthquake Sprinkler Leakage $ 100,000
5. Outdoor Signs $ 10,000
8. Valuable Papers & Records $ 10,000
7 Transit $ 10,000
8. Fine Arts, Pairs, Set or Parts $ 10,000
9. Extended Period of Indemnity 3 10,000
10.  Ingress/Egress $ 10,000
11.  Sub-Limit Off Premises Power Failure $ 10,000
12.  Consequential Loss $ 10,000
13. interruption by Civil Authority 3 10,000

14.  Brands & Labels

15.  Care, Custody and Control Exclusion Deleted
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16.
17.
18.

Ordinary Payroll
Debris Removal
Annual Aggregate

F. Property Coverage Comments:

1.

Total insurable Values: The total values of the Business Personal
Property, including EDP and Media, Business Interruption, and
Tenants Improvements Betterments or the total insurable values of
the coverages selected.

Business Personal Property: 100% replacement cost values of the
stock, furniture, fixtures, computers equipment, computer software,
machinery, equipment, prototypes and supplies. In addition any
business personal property that the insured is contractually
responsible to insure.

Business Interruption: 100% of annual loss of eamings or simply
the total net sales along with continuing expenses such as rents and
other fixed costs which continue when operations are curtailed or
suspended due to an earthquake.

Tenant Improvements and Betterments: 100% value of any
additions or changes made by the tenant at the tenants own cost to a
building which the tenant occupies that enhances the value of the
building.

Deductible: The policy pays only excess of the deductible. The
deductible is 10% of the total value of the risk. The minimum
earthquake deductible is $10,000 per occurrence.
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I. .ommercial Package, inciuding
‘roperty, Equipment
.:reakdown, Iniand Marine,
. .:rime, General Liability, and
_-rimary Umbrella Liability
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e Mptitsiey 4
Policy #476410346
Effective 06/03/00 — 06/30/01

*$109,857.00

li. ommercial Automobile Policy #744502421 *12,632.00
Effective 06/30/00 — 06/30/01
Il Vorkers' Compensation & Policy #2000002906832 *90,959.00
. mployer's Liability Effective 06/28/00 ~ 06/28/01
IV. .imbrella - Excess Policy #79797343 15,000.00
Effective06/30/00 — 06/30/01
V. . rofessional Liability Policy #A2000MP00001740 *57,500.00
Effective 06/30/00 - 06/30/01
Policy #£Q0000026
VI. .J)IC — Earthquake (Newport) Effective 07/26/00 — 07/26/01 6,471.67
Policy #£Q000025
VII. .JIC - Earthquake (Beverly) Effective g‘ll26/00 —07/26/01 5,485.71
T)OTAL $298,005.38

*\z dous endorsements effective during the policy term, may change issued policy
sremiums. These endorsements are not reflected in the premiums above.
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CLAIM REPORTING

The :mportance of timely claim reporting cannot be overstated. It is essential that all
clair 1s, regardless of how minor they may seem, be reported promptly. Claims
whicn are not reported in an appropriate time frame may cause an unfavorable
prej .dice against the insurance carier and ultimately could raise coverage
que tions. Prompt reporting gives the insurance company claim representative a
bett..:r opportunity to fully investigate the claim and make timely contact with the
inju: 2d employee or claimant. Prompt contact from the carrier to a claimant will
mar , times reduce the likelihood of attorney involvement in the case.

Nur. erous insurance industry studies link late reporting of claims to increased claim
cosis, therefore, Johnson, Kendall & Johnson strongly encourages you to report all
loss :s within 24 hours of their occurrence.

WORKERS' COMPENSATION CLAIMS:

Wor :ers’ Compensation claims should be reported directly to the insurance

comr 2any with a photocopy of the loss report sent to Johnson, Kendall & Johnson.
ALL OTHER CLAIMS

Any claim other than a Workers' Compensation claim should be called into the Claim

Der artment at Johnson, Kendall & Johnson. We will then generate a loss notice

and ‘orward it to the insurance company promptly.

All i )ther Claims Contacts:

Ste; nen P. Friend, AIC Vice President Claims 215-579-6456
Agr. :s M. Romero, AIC Claims Representative 215-579-6426
Bruc e R. Givnish, CPCU Vice President 215-579-6404
Afte - Hours:

Bru. 2 R. Givnish, CPCU Vice President 215-698-5589

Your Claims Kit will be delivered within two weeks of effective date.

JOF NSON, KENDALL & JOHNSON, INC. PAGE 30
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THE GREENHOUSE SPA, INC.

CUSTOMER SERVICE TEAM

JOF NSON, KENDALL & JOHNSON services all commercial accounts through the

utili: ation of a team concept.

This system provides an effective method of

com munication between our office and the client, regardless of the availability of any
one individual. As your agent, the following team will be servicing your account:

Bru. e R. Givnish, CPCU
Vice President
(21£) 579-6404

Julic t L. Zaskoda
(21%) 579-6402

Ste: hen P. Friend, AIC
(21¢) 579-6456

Agr :s M. Romero, AIC
(21¢) 579-6426

Ste' en P. Ambrose, MS, ALCM

(21:) 579-6460

Mar J. Callahan, CPCU
(21%) 579-6421

Vice President, Commercial Insurance
Responsible for program design and
management.

Commercial Account Representative
Responsible for servicing your entire account
as your liaison on a day-to-day basis.

Vice President, Claims Services
Responsible for the overall coordination and
delivery of claims services to you.

Claims Representative
Responsible for processing and expediting
the adjustment of any reported claims.

Director of Loss Control Services
Responsible for coordination and delivery of
loss control services provided by JKJ and
your insurance carriers.

Controlier
Responsible for overall
accounting procedures.

financial and

Jol nson, Kendall & Johnson, Inc.

One Summit Square

Rou e 413 & Double Woods Road

Lan ‘horne, PA 19047
215.368-4741
E-N. 1il: bgivnish@jkj.com

Mailing Address:
P.O. Box 17
Newtown, PA 18940-0017

Fax: 215-968-0973
zaskoda@jkj.com

WKNK. Zommercial Insurance\Cliens\GHday - Greenhouse Spa. Inc. - GH Day Spas, inc\PROPOSALI00 Propcas Proposal - Adantc. doc

JOF NSON, KENDALL & JOHNSON, INC.

JUL 7 11, 2000
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Schedule 4.26(a)

Employees; Compensation

{M1645882:35



Dept #

200000
202500
203500
204500
205500
207500
208500
209500
210500
213000
215000
215500

Department Name

Ambler
Dallas
Beverly Hills
Denver
Houston
Troy
Greenwich
Manhasset
Newport Beach
Orlando
57th Street

Birmingham

Total

Census Surnmary By Location as of April 23, 2001

Annual Payroll

1,420,161
343,860
368,880
161,378
305,060
463,880
163,840
504,678
260,380
562,076
598,868
491,360

5,644,422

Head Count

27
22
18

15
25
14
37
17
64
32
38

3i8

* 3| people On-Call



Census as of April 23, 2001

Dept # Location Job Title Name Hire Date EE Type |Annual Salary| Rate Type| Rate } Amt | Service % | Service $
200000 Ambler  |MIS ek 7T T i [raTwme |7 “soo00| salary | vemes| |
200000  |Ambler  |ADMASST " lbrams, Sanley " lohsioo  |FliTime | 40000] Salary | 153846 |
200000  |Ambler  [ACCO " |Appenzeior, Brenda Kay  |6/19/00  |Full Time | 40000 Hourly BT Y e
200000 |ampier T |CusTSER . [Banks, Delores 97199 |l Time | 32240 Hourly | assol |
200000 |Ambler  |DIRRESLS  |Bechtelheimer, Karen 1127100 |Full Time 50000 Salry | 192308 |
200000  |Ambler  |APSUPER  [Bond, Helen uiselrnTme 1 s0000| salary | 1e2308] |
200000  |NY Office ~ |rePTNST Chang.Cynthia Lot lraTme | sooo| Woury | ses| |
200000  |Ambler  |ACCO Ching, Tiffany lz2si0 [Full Time | 34320{ Hourly 16.50 R
200000 |Ambler  |PRMGR | Cotties. Mary Ann ot Full Time 47000 saary | tso770| |
200000  |Ambler ADM ASST Creighton, Donna D. 1120/01 Full Time 0800 Hourdy | 0o0{ |
200000 |NY Office  |MEDDIR  |Day, Doris eor i Tme |77 i2s000| saay | 4807680 |
~ooommv >3‘me o _uw\ - mmzr Teresa 4/17/00 o ml:__, Time Am‘oom ;‘Wu_uQ , \l_‘wﬂvww N
200000 |Ambler PURC Eaddy, Cynthia (12700 |Full Time 42848) Hourly | 2080 |
200000  |NY Office DEVMGR Eglowsky, jared " l1/10100 Full Time 66,000] Salary 253846 o
200000 |Ambler  |ADMASST Ferro, Laura “lioiorss |Full Time | %000 Salary | tmorr |
200000 |Ambler IT COORD Grayce, Daid _ |228/00  [Full Time 60,000 Salary 230769 |
200000 . |Ambler ~ |spa COOR Hartwick, Denise 5/12/00 Full Time 44990| Hourly T3l o
200000  |Ambler  |ASSTCONT Miller, Leslie " |229100 Full Time 75000 saary | 288462 |
200000 Ambler CFO Minner, George William 4100 |Full Time 120,000| Salary a61s39 |
200000  |NY Office MKTG MGR Osada, Kio 710000 |Full Time | 55.000| Salary | 2us39] |
200000 Ambler " |PRIMGR Pinchuk, David V. ‘11072100 Full Time 50,000 Salary 1.923.08| o
200000 Ambler VP MKTG Pinchuk, Rae hes |FullTime | 85000] Salary 326923 1 )
200000 Ambler AP SPEC ‘|Pottichen, Sandy 729y [Full Time 32.968| Hourly | 1588 |
200000 Ambler PURC |Ruger. Jean C. 727000 |Full Time 44990 Hourly | 21.63 o
200000  fAmbler 7 lexec vp ops Schaffer, Roslyn “lesoree lFanTime | 85000 Salary | 326923 T
200000 Ambler  |ADM ASST Siemel Alexandra _ |122795  |Full Time 37500 Salay | 144230 )
200000  |Ambler RCPTNST Yarbough, Chrisina 1216199 [FutTime | 23,504 -mmm%; T R R
02500 louin T T lMAssTHR T lchomsuwam 12399 |Commission T | o BT
202500 Dallas “|NAILTECH T \Comerjoyce High  |[#9m0 [Rull Time | T26000| Hourly | naso| |
202500 Dallas “IMASS THR Doirion Corandra K. loniso |Fall Time | 20800 Houwly | 1000 Tisw|l
201500 |Daltas  |RCPTNST Fower BibetnE l8uoo  |PartTime | 10400] Houly | oo |

Page 1
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Census as of April 23, 2001

Dept # Location Job Title Name Hire Date EE Type |Annual Salary| Rate Type| Rate | Amet | Service % Service $
202500 ouns  lrepmnst T |Giema Hirwth 127699 |ParcTime | 79360 Hourly | 900 |
202500 Dalas  |[BsTH  |Girton, ﬂo__; o  nase " pactime | T ve720| Houdy | tsoof o
202500 patns T lesTH T Hendricks, Karen 107198 [Part Time T3] Reuly | weo |
202500  |Dalas  |SPAMGR Kifle, Messert s lraiTme |7 42000| sty | tews3sl |
202500  |Datias  [stt  |Knudsen, Amanda M. 215/99 Part Time | J1840| Houly | 2000, |
202500  |Daas  |NAWTECH ILam, Kim S99 lhamTime | 15.288| Hourdy | 1400 R
202500 |Dallas  |MASSTHR Love, Laneli T. “lensio |Part Time 10400 Hourdy | 1000 0%l
202500  |Dallas FRONT DE Mahmood, Sara 2/10/00 Part Time 10920 Hourly | 100 |
202500  |Dallas T lesTH Moline, Marla 6/19/00  |Part Time 6,240 Hourly B isool |
202500  [DaMas  [MASSTHR " INorman,Alison 31101 Parc Time | 16224] Hourly | 1300 |
202500 |Dalas  |ESTH Roos, Jennie Ann " |envroo Part Time | Tia9e| hewty | w300l |
202500  |Dallas ESTH Rowghani, Sedigheh oo TPaetme | T 13520 Houdy | 1300 | T
202500  |Dallas lesTH " safavi, Sheila “linose  |PartTime 39020 Hourty | 20000 |
202500 |DaMlas RN " |sukkar, Millie L. s lpetme 1T 2is40| Howly | 2te0f |
202500  |Dalas HOUSEKEE  |Takele, Askal 121399 |Full Time | ise00| Houdy | 70| |
20500 |Dallas  |LASER " |Weaver, Tammy l22999  |Part Time 16640| Howly | 600 |
202500 Dallas NAILTECH Wells, Katie E. ~ |8r30100 Part Tme | 1232 Hourty | 900 |
202500  |Dallas MASS THR Whek, Amber 6/24/00  |Commission Tl T T T T |
M@MWO‘QI!] .Wm<m—'_< I-:w ) :>ww .—..I’ WOD<mm. xm_wq-mﬁ B Mwwaml» m“,OB_.:wummO_._t .I<Jm D M@N o
203500 Beverly Hills HOUSEKEE Duarte,Candida Lot Ik Tme | 16640| Howly | 80| T
203500 Beverly Hills RN |Erdmann, Christine M. o198 |Full Time | 39520 Hourly | 1900 |
203500 m@ﬂqm}:_:u MASSAGE Feyzjou, Nathalie 531100 |Commission | o ‘ 0oo|  4o%|
N@wmco wm<mq_< I.__u i mmd.I moﬂomnoﬁma. Larisa o _Nv\m\iom,lx mgw:m:m T 20,800} Hourly I‘\.&O@ I
203500 Beverly Hills NAILTECH Galati, Yoshiko T lsni9e |PartTime | “13s20| Hewry | 1ol |
203500 |Beverly Hills RCPTNST Grandi, Wynona |. “lhnor . fFatTme | 20800| Hourly 10,00} o
203500 mﬂm.m._wr___m MAsS THR Howell, Troy “lanenr  |Commission | ) I R T2 R
203500 |Beverly Hils  |Regional Manager  |[KovacsEva T i Tme | 73.000| Salary Y r
103500 |Beverly Hills  [FRONTDE  |Mejia, Heidy D. “ e ki Time 1T 24960 Moury | n200f |
203500 mmszmmﬂfl FAMGR  |MorenoMiriam  |amier T lRuliTime | T 4s000| salay | vmoemr)

203500 Beverly Hills RCPTNST T |OFahery, Damel M. [idio) [FuliTme | 20800 Hourly | 1000
203500 Beverly Hills INaTech ™ lpewmyokot  Pome |FiTime | T33280| Houwly | 1600| )

Page 2 Census



Census as of April 23, 2001

Dept # Location Job Tite Name Hire Date EE Type |Annual Salary| Rate Type| Rate | Amt | Service %
203500 [Beverly Hits  [RCPTNST. Salerno, Ty |sneo |PatTime | 12.480| Hourly T 2000
203500 Beverly wis IR T sepal. Rebecea  |1ueioo [PareTime | 17.680] Hourly | i700f
203500 Beverly Mills  [FRONTDE  [Severine,Kelley [0l PartTime | 10400{ Hourly EETY"
203500 |Beverly Hills  |MASSTHR  |Shuldiner, Garri 719199 |Commission | R R
203500  |Beverly Hils  |MASSDIR Trufkin, lvan 11/25/98  |Full Time o 20000 Salry | 76923]
204500  |Denver  |NAILTECH  [Burton, Diana 11120100 Fa e | T T a0s00| Hourty | 1o00|
204500 Denver  |NAILTECH  [Danilova, Anna o Taimme 1T TThen0| Houly | oo
204500 |Demver  |ESTHMASS King, Amanda C. ~ lonioo Full Time o 21658 Hourly | 1700|
204500 |Demver  |MANAGER  |Smith, Heather 1neioe lraiTime 17T 43000] Salry | vesiss|
204500 |Demver  |ESTH  |SzikszaiKrisztina “bnool " I Time | T T 29.420| Hourly | 1400
204500  |Denver  |RCPTNST  |Warren, Mandy 1116/01 peTme |7 " Ti2480| Hourly | 1200
204500 |Demer  IMAINT  |Wates, Luther C. 00 lFanTime |7 iseo0| Houdy | 7s0|
204500  |Denver MASS THR Widgery, Lidia 4711100 Commission | e Y R 1
204500 |Demver ~ |MASSTHR  |Zhurbenko, Elena TT139/00 |Commission ol T T T e
205500 |Houston  |ESTH  |Aquino, Monica 2026101 FnTme 177 T 0800| Fourty | 1000
205500 |Houston  |RCPTNST " |Barnes, Sara 5/19/00 PartTime | 9360 Hourly 9oo|
205500 |Houston  |ESTH Dembeck, Euncha lersi9e |Ful Time 42900 Hourly | 2500
205500  |Houston  |RCPTNST Dorman, Crystal Marie 1174199 |Part Time T 9,360 :mu:m T e00|
205500  |Houston MASSAGE Fuentes, Lucero L. “lenwoo JFuliTime | 20.800| Hourly wo0|
205500 :o.,a_.mm_!!?1 MASSAGE |Kiss, Andras "oy Commmson | ol {7 | s
205500 Houston SPAMGR  |Mack, Shaun 1399 |fallTime | 50000| Satary 1.923.07 -
205500 [Houston  |RCPTNST Materum, Rachell RO Part Time “9360| Hourly | 900
205500  |Houston  |MANICUR Niciaod Bubaral. |lv3me |FlTme | 24960| Hourly T 00
205500 |Houston  |RCPTNST Muster. Jormifer_(s/isl00 [Pt Time | " T9360| tourly | 900
205500 Houston INARTECH  |Nguyen. Swephanie (21501 [PartTime | TTTT480) Hourly | 200
205500  |Houston “wakeor T |Richards. Awson lasmo [FiTime | 22880 Mouy | 00|
205500 IHowmon  lestR T [siddeley, tesie AL 111298 fi e 1 77 7 20020] Hourly | 1a00|
05500 omson T lRCPTNST | Wels, Tty A {8200 Ful tme 177 208000 Hourly | 1000
205500 IHowwon  |FRONTDE  |Wynn.Jenmies. u::afi Full Time T 2880 Mourly | ttoo]
207500 [Troy T |MASSTHR  |Beesley, Tammy 5199 |ParcTime | " 10,400] Hourly BT
207500 |troy  |RCPTNST  |Carr.DeadraM. 9721100 |Part Time i 10,400| Hourly woo|

Service §
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Census as of April 23, 2001

Dept # Location Job Title Name Hire Date EE Type |Annual Salary| Rate Type| Rate | Amt | Service %
207500 Troy RCPTNST | cathers, Q:_z_a o _o:oao B 7 22880] Houdy | wioo|
207500 Troy - |aTTEnDAN Nema vaa T T e (R mime | 20800| Mowty | toeo|
207500 Troy " lesti 7 |DeTork Whtiney Trace | |49/01  |Commission | ol - T T %
207500 Troy o st mrﬁ_‘ﬂ_walz.l;l T lmor T cemmission | ol | 5%
207500 |Troy T MASSTHR  |Foote Casey  lenzoo  |Commission | o Tl 15w
207500 Troy " |MANAGER Giordano, Karen L. aneoo  |FaiTime | 65.000| samry | 250000
07500 |Troy SCHEDUL Golz, Crystal saeee lFanmme | T3000] Houry | 14s0|
Nowuoo qﬂm,x‘ - 3>mm THR mﬂt.:»_:.huq_mn-u i 4/9/01 Wo:::wao: B !o T T 1»x\~wN
207500 |[Troy  [ESTH Gumm. Heather 5. [2/18/00 Ful Time | 24960| Hourly | 1200
07500 |Troy  |EsTH Harper, Darlene ol Commission T sy | 20%
207500  |Troy LASER e nda  lnwor  [partTime | 22.880| Houly | 2200
8:&[; Trop | |NALTECH  |Kadaielewski, Melisa A 10/6/00  |Full Time | 20800 Howly | 1000}
07500 |Troy  |MASSTHR Kratner, George _|92099  partTime | 10400 Hourly T o000
w7500 |troy  |NAITECH  |Lowery-Lee, Chyonna “lnnamey T |Fli Time | 20,800 ‘mmﬂq_w T 000
07500 {froy  |MASSTHR Mauro, Isolina "[4r20100 Commission 0 T asw
207500 |Troy RCPTNST  |Mullen.Michelle 227100 Full Time 20800] Houry | 1000]
207500 |Troy  |MASSTHR Nueske, Melissa o099 Part Time 10400\ Hourly | 1000
207500  |Troy ) RCPTNST  |Ofiver, Alisa “losioo [Full Time | 31200\ Hourly | 1s00|
207500 |[Troy “|NAILTECH “|Papiernick Jessica 3117101 Foll Time | 20800 Howly |  1000|
207500 |Troy " |rRONT DE |Pawley. Patrick Russell 699 Full Time 30800] Houly | tooo|
207500 Troy " |AST MGR Primavera, Antonella ~ lar2si00 [Full Time 45000 Saary | 73077
207500 |Troy  |NAILTECH Ross.Jennifer “heior |PartTime | Th0400| Hourly | 1000]
207500 Troy AST MGR " |stellino, Filippa D. enoo lFaiTime | 4soo0| Saary | tmem|
208500 |Greemwich  |MASSTHR  |Berenbaum, Viuly “le9s |Commission o o 40%
108500 |Greemuich " |BDATTEND  |DeCarvalhoNicollewe (412001 |Part Time T T T 30| Heurty | 1300f
108500 |Greemich T INATECH T |Dinu, Zenovia  [32/00 " |Commission T 10400| Hourly ETY "
208500  |Greenwich “IMASS THR Dum Joseph  |sw00 |Commission | Tol T T o
208500 |Greenwich ~ lesth T Freydumes 401 FlTime | 777 31200] Houdy | 1s00)
208500 |Greenmicn T lspAMGR  |GorhamPawica  [3n201  [Ful Time " 3000| Satary | _M:r o
208500 |Greemich T TTIRN T |Gustalson, Kathteen M. [122199 [Part Time ~22.880| Hourly 200]
205500 Nreamaay ™ lesth 7 |jacobs. Rebeces  |41699|Full Time T 731200] Houdy | 1500

Service §
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Census as of Aprit 23, 2001

Dept # Location Job Title Name Hire Date EE Type [Annual Salary| Rate Type| Rate | Amt | Service % Service §
208500 Groommich IMAssTHR 7 |Lambruno, Kimberly (1112100 |Commission [ o | T e
208500  |Greenwich xnqumi.fﬁl Newgu Mroma  |e2200  |omCat | T Newdy | 800 |
208500 Groemmich T TleSTH T {Nemirovsky, Beys | 17i0f |Commission | 0} Tl T T e
208500 |Greenwich  |LAUNDRY  |Rondon, Adriana 1125199 Faitme 177 T lesdo| Houdy | soo| |
208500  |Greenwich  |MASSTHR qwu“a\qmmvﬂ . paey wtoﬂ:ﬂmmvﬂ TR T T T T T
208500  |Greenwich  |RN |Waller, Daniela . gime lomcan Tl T T Vhoey | 2] |
209500 |Manhasset  |ESTH Alvarez, Orfa anny Part Time " 10400 rm,_sn; T ool
209500 |Manhasse  |MASS THR AumannMark RERY Commission | 0 R N R Y7 R
209500  |Manhasset  |MAKEUP " |Blank.Besty Ty |Part Time 7,800 :8% T e
209500  |Manhasset  |MASS THR Boyadjian, Hagop 7115100 Commission | ol T T e
209500 |Mankasset  |FRONTDE  |Casela, Valeie  |1127/01 foitime 177 20800 Wouly | w000 |
209500 [Manbasset  |LASER  |CastetanoBarbara A 1317101 PartTime | 39.000| Hourly | w00 |
209500  |Manhasset  |ESTHLD Castillo, Myriam Y e mime | a0s18| Hourly | 1eas| |
209500 [Manhasset  |ESTH " |DePasquale.Linda Haviol — lpamTime | 18720 Houly | 1800] Ty
209500  |Manhasset  |RCPTNST Del Core, Christy E. 4116100 paiTme 17 Ti2as0| Houty | 2000 |
M@@Wﬂva{vw o ZNJIMwan o z>mw .—.I—ﬂ UG—,?OBHWW‘. M-NQ @4\—0\@0 o noaammmmos o |l° I w\liﬂuo\' o
209500 |Manhasset ESTH " |Finik, Bella “hnwes |PartTime | 10.400{ Hourly | 10.00 -
209500 Manhassec  |MASS THR Foppiano, Daniel “lans9 Ful Time | 20.800| Hourly 1000] o
209500 |Manhasset  |RCPTNST "|Gordon, Robin Tiinsioo |FaTime | 19.760 :o..«q:\ Y| N
209500  |Manhasset  |ESTH " |ousets. Pig {10519 |Commission | of | T 8%
209500 IManbasset  |HOUSEKEE ~ |Gudino, Mercedes  [11/21/00  [Full Time T 20800 Hourly Thoool |
209500  [Manhasset RCPTNST Hansen Jennifer  {1130/00  |Part Time T T Nad0) Hourly | 11.00 R
209500 Manhasset MASS THR Hur, Ok T ineey Commission ol - Tt
209500  |Manhasset RCPTNST Kaye, Kori B. Tonorss  |Part Time | 10400 Hourly | 1000 o
209500 |Manhasset ~lioUstkee  |Lowimajuana  |112ie0  |Full Tme | 20800 Houly | t000] |
209500  |Manhasset |RCPTNST Vohandwat. zomar " T lnnass” |PartTime | 8840 ‘r.muiw T esel |
209500 |Manhasset  [MASSTHR  |Mclarty., wylzfﬂ%i oo™ lcommission | ol T T e
209500 Mammawee T lesTHT 7 |Neagu Rodica  |22800 Commission | 0 I T
109500 IMaimset lestH " |Ostrowska-Szczurek, Halina 5122100 noaai.o:‘ e %
109500 IMintmesee T IRCPTNST T |Paviidis, Artemis  |11/28/00  |Part Time ) 110.400| Hourly BTY .
209500 1Mo T sPAMGR . [paviidis, ida  |tw40o  Fun Time | 62.000| Salary 238462] )
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Census as of April 23, 2001

Dept # Location Job Title Name Hire Date EE Type [Annual Salary| Rate Type| Rate | Amt | Service % Service $
209500 Manhasset  [MASS THR O berie ket T T laoies T |commission | o | T el
209500 3»::»32 - mqu S rua:_mua: Z_no_mmu;i‘It\‘ m:wmco T Tﬂ:q...:m( T Mw Wmo Is:lv~ T l_m.mo T
209500 Mantasser  IRCPTNST [safier.Brin).  [11/24100  |Part Time T 0400 Hourly T
209500 IMansset  RCPTNST  |sakhi.Ewra  |1u2299 Rl Tme |77 T T3a000| saaey | 30769 |
209500 |Manhasset  |RCPTNST  |Sanfilippo, Nicole B. “isioo”  lraetime | Tosso| Houty | 9so| |
209500 |Manhasset  |MASSTHR Sbar, Libeth A.  |7/24/00 Commission o e Y T
209500 |Manhasset  |NAILTECH - |Sherin, Patricia A. “leneey [Full Time | 20800 Houly | 1000| |
209500 |Manhasset  |RCPTNST Soto, AmaP. isioe lFaiTme 1T egm0| Howny | s00| L
209500 |Maphasset  |RCPTNST Van Dusen, Jill M. lioniwoo |PartTime | 10400 Houdy | 1000| |
209500 |Manhassec  |ESTH Velez, LuzS. 1ivnees [FunTime | 29.120| Hourly !.-\:: ool 0%
209500 |Mahasset  |MASSTHR  |Wright, Ann Marie e AGommimon |~ T o T T T T T e
209500  |Manhasset  |MASSTHR Zeldin, Suzanne /a0l |Commission | ol T T e,
210500 z,wzmow am_‘m_.s_a LEADEST  |Ashral, Aquia_ 122998 |Full Tme | 29.120] Houly | 1400 |
210500 |NewportBeach  |NAILTECH  [Bot, Aurora Nime e Tme |7 20800| Hourly | t000|  20%
210500 |Newport Beach  |ASTMGR  |Byers, Melinda tian700  |FanTime | 37.000] Satary 3;13 o8] )
210500 |Newport Beach  [FRONTDE  |Cunningham.Melanie e300 Full Time | 22080| Hourly | 110l i
210500 |Newport Beach  |RCPTNST |Faridi, Angelina 2122101 Part Time 10400 Howly | 1000|  io%|
210500 zmvmo: Beach  |[MASSTHR  |Govel.Michelle Marie 3/8/01 Commission ol T T T e
210500 zeéo: Boih IMASSTHR ~ |Hinderieider, julie  |772299  |Full Time 14560 Houdy | 700] |
210500  |Newport Beach  |ESTH / RECPT Hood,Barbara s Full Time 20800 Hourly | 000 5%
210500 |Newport Beach  |MASSTHR  |Jones. Wendy 21999 Part Time s980| Houty | s1s| |
210500 |Newport Beach  |ESTH Kim, Myong H. T Tlionstoo  |Commission 0 T T sew)
110500 |Newport Beach  |MANAGER  |Knox, Valerie - 4/14/00 FalTme |77 44000 saary | te92m| |
210500 |Newport Beach  |ATTENDAN  |Palacios, xﬂ__wqw T a0 [FelTime | 17,680| Hourly :il!mwo I
Mmcmco o Zmivowwwmnn__ o MASS THR 1m:u_ Nadia o m\lﬁc_ B m.\pqln Time 1 lo R uoma
210500 |Newport Beach  |HOUSEKEE |tenda tarac. (w500 [PartTime | 8sd0| Houty | 830l |
310500 |Newport Beach  |RCPTNST  [Triew, Nany H T s |PareTime | iiw&o “Hourly T sool |
210500 |Newport Beach  |MASSDIR  |Truflin, lvan T hsies |FanTime | Scco ‘Salary Tre03) |
210500 |Newport Beach  |ESTH  |Tutdle, Danielle T lnowo . |Commission | o T asw|
513000 1Grmde T |RCPINST  |Aicea, Yadra 801 |ParcTime | 12480 mw.r_& Y
2113000 lormde T |MASSTHR  |Anderson. Linda  [12101 Tloaca ) o 1T T T s
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Census as of April 23, 2001

Dept 1 Location Job Title Name Hire Date EE Type |Annual Salary| Rate Type| Rate | Amt | Service % Service §
213000 orando |RePTnsT 7 [Ballesteros. Elin  [11728000  |ParcTime | ‘ ‘:‘m)i Mourly | soo| |
213000 Orlando ClMassTHR  learnes metissa 7 limeor lomcan | o) N e N B 31
213000 omndo T |RePINST T [Barwick Jessica  [nisior [Part Time I YTTN :‘mg‘: Y| N
13000 |orando  |rcPMASS  |Beawy.jomathan v lonen T T o T T e
23000 |ortande  |MASSTHR  [Bebermeyer, Kelly T T D e N 2
203000 |Orfando  |RCPTNST Benham, Christine o onan ™ 77T 0| howty | 800 |
213000 |Orlando  |RCPTNST | Black, James 3101 Full Tme | 16640 .-HE.;« Y| I
113000 lorimde T |MASSTHR  [BrewsterBonmie  prioiol oncal U Tl T T s
213000 |Orfando  |ESTH " |Briggs. Mary A. e lpaeTme |7 20280 vowly | 10| |
213000 |Orlando  |ATTENDAN | Clayton, Sara T hnoio paiTime 1777 7 Ti0400| Houly | 800 o
213000 |Ortando  |NAILTECH  [Coker, Mandy e lretme | T T 12480] Moty | 1500 | 10
213000 |Orlando  |ATTENDAN |cotemanfric 3/5/01 Pt T T T k60| Howly | B0o| |
213000 |Orlando  |ESTH Cornette, Jennifer L. 12024199 |PartTime | 17.160| Hourly | isoo| |
213000 |Orlando  |SPA COOR DeMarco, Aimee ). 8/9/99 FalTme | 50000 Salary | 1923, % I
213000 |Orlando MASS THR DeMil, Andrew 1126101 On Call o ol |7 Ty | s
213000 |Orlando  |ESTHNAIL |Dunn, HelenB. T lavoo . (P Time | 15.600] Hourlly | 15 8 R
23000 |Orlando  |ESTH T |DurhamkKelly Aon (31101 “lon call ) R R B 1
213000 |Orlando  |ATTENDAN Duvall fennifer Lea 319101 Part Time | “Te6s6| Houly | 8oo| |
113000 lOriando  |MASSTHR  [Foote, Denise 122700 |oncCal | o A ‘ s
213000 |Orlando  |MASS THR Forza, Chris P. Tignzes ~ lrarcTime | 21060| Houly | 1seo| |
213000 |Orlando  |SCHSUP Franco, Kristine “leness  (FaiTme | 22048 Wowly | t0so| |
213000 Orlando "~ |aTTENDAN Germosen, Anthony 310} Part Time | 3,328| Hourly | " 8.00 o
213000 |Orlando  |NAILTECH Tt teshet e |FulTime | 31200] Howly | seo| |
313000 |Orlando  |MASSTHR Herrera,Carlos e domem LT ol T s
:u,&ol lorlande  |MASSTHR Hewett, Amy |. “liaiee Ipmdime | T T 20280 Hewty | 1500 |
23000 |Orlando  |MASS THR THowe Mathew 12101 {oncat | N S N P
213000 |Orlando " lesTHMASS _max_._mﬂ.ﬂmm e ligmwee lomeaw T Tl L s
213000 |Orlando  |MASS THR Ao Andvew — hsit T joncalt | o T T T s
213000 |Orlando zwgmmml[ rMa_tm.nmEirm_ml.i?!: o meTme 1T T T 12480) Howly | 1s00) | 810
213000 |Orlando |MASS THR Lemus.Doris T lor T Jomcan T T ol A R ¢ 13
217000 Ortinde T |MASSTHR  [Macklin, Jennifer et lonca LT T ol s
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Census as of April 23, 2001

Dept # Location Job Title Name Hire Date EE Type [Annual Salary| Rate Type| Rate | Amt | Service % | Service $
213000 Orlando  |SPA MGR Magliaro, Lisa A. oo e Tme 1T T 0000 Saiary | 230769 |
213000 lomande  |RCPTNST  [Mirota, Danielle  |1/20/01 ~ Rl Time T ieedol Houty | soo| |
213000 Oanda T |ATTENDAN T |Marns, Tago O |411000  |Part Time T ias0| Hewly | Tmeo|
13000 lornde T TlBTYHAR T |MatheusJoan  [sn4i00 fiTme L7 T T 00 Heuy | 10| |
213000  |Orlando  |MASSTHR McDermott, Jane S. iy lcommimen | T ol | | s
113000 lomnde T lesTHMASS T |McRae KatheynR [1227/99  [Part Time o 12480 Howly | 1s00| |
213000 |Orlando  |MASS THR Morton, Kristine L. 11/6/00 oncal T T Tl T T L s
213000 |Orlando  |ATTENDAN | Napiwocki, Keith L. 822/00 Part Time 12480| Hourly | 800, |
213000 |Orlando IRCPTNST ~ |Nolin, Christine 2/4/01 Part Time 10,400{ Hourly 8.00 T
23000 Orlando  |RCPTNST Otero, Maileen Y. " leneroo On Call B ol Fowty | Boo| |
213000 |Ortando  |MASSTHR  [PelzerWanda TR Y T A N R s
213000 |orlindo |SCHSUP  |Perez, CarmenL. sl Tme | 19968| Hourly | 9s0| o
213000 |Orlando  |MASS THR |Rafkin, Kasha T |iesioo On Call T B R R B 51
213000 |Orando  |NAILTECH " [Ramsey.Candi Cane sl lonca Tl T el | | ] s
213000 |Orlando  |MASS THR Roach, Susan e " lomcan | ol [ N B>
213000 |Orlando  |MASS THR. SchweizerKyra e loncan | of S R
13000 lortande T lesth T [senatore Karen 22699 lparetme | 19s00| Houty | 1s0o| |
213000 |Orlando MASS THR Smas.Megan]. (122299 |omcal | R S R R ¥ 1
213000 Orlando " |MASS THR Smith, Paula L. 113101 “|lon can o B Y R R T
213000 |Orlando  |NAILTECH SorensonSheri Lymn 39001 loncat o R S 1
213000 |Orlando  |MASSTHR "|stockman,Sandra ~ asron ‘|on can o e Y R T
213000 Orlando sChsUP — |thomas. scou A (922000 [Full Tme T T i99es| Houdy | 960 |
213000 Orfando |MASS THR Thompsom, Deborah Weiss  |1227199 [OnGall B A A A R Y
213000 |Orlando NAILTECH Thompson, Dorianne . |11/18100 parcTime |77 e240| Howty | 1500 T
213000 Orlando BTY HAIR Touchette, MaryAnn 1301 |Part Time T 7800 Howrly | aseol |
213000 [Orlando T lMASS THR  [TreibleRhoda) ool ovir-rril I I I R B $25
213000 Orlando IATTENDAN  |VegaDamaC. 816199 v»..q_am 12.948| Iom% X
117000 lomnde ~|MKTING |Verrochi, Marisa T oo [Fult Time © 7 25000| Salary IR )
213000 |Orlando MASSTHR  |Williams, Christopher T sl |oncatt , o o $25
213000 |Orands T INaiTECH T [Woll. Taa ol lonCalb o o ) $15
113000 lomemde T |MASSTHR  |ZielnskiJr. Michael ) 0l {OnCall ) o] - T s
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Census as of April 23, 2001

Dept # Location Job Title Name Hire Date EE Type |Annual Salary[ Rate Type| Rate | Amt | Service % | Service 3
215000 |s7hsweet  |CTCHKR  |Acevedo, Miagros  [11/11/00 e T T T 0800 Hourty | teoo| |
215000 [S7thStreet  |HOUSEKEE T lBetncourt Nany A, |11/24100  |PartTime | T Troa00] Wewly | w0l |
25000 |57thStreec  [MASSTHR m.ﬂma_ﬂ%m.:m_.a “— oo IGommision | T T T 0| T T | 3w )
215000 sihisaeee lesth . |Bouli, Tatanav.  |1u7ioo Commission | o T Tl
215000 |57¢h Sweet  |SCHEDUL  |Brito, Carmen ). oneos lritme 17 28080 Hourly | 13s0| o
25000 |s7hswest  [NAKTECH  |Bronshteyn. Frima a0 IFanTme | 20679 Hourly | 1es7] o
215000 |s7thSweet  |NAILTECH  |Carlson, Colleen M. saon lriTime | T 35360 Houly | 1700  10% T
215000 |57th Street  |HOUSEKEE  |Castillo-Fernandez Leticia 4201 |Full Time | 18720 Wourty | 900 |
215000 |S7th Street  |FLRCOOR Conde, Nancy 112201 Fall Tme | 55000 Sahry | 211539 D R
215000 |s7thSweer  |LAUNDRY  |Cortorreal, Jeannette A. Tinzo0 " |ParcTime | 7.280| Hourly 00| |
205000 |S7th Sweet  |LAUNDRY Cormor i Mided M lim700 |ParcTme | 7280 Hourly e
215000 |S7th Swreet  [MASS MGR Gibovich Mlexander A {3712/01  |Full Tme | 62400 Hourly | 3000 |
205000 |S7th Street  |ESTH “ljohnson.Kaelen Harwelt sor lpreTme | 13260 Houty | 1700 )
215000 |s7thSwreet  |MANAGER  |Knowles, Milana “lengioo |l Tme | 85000| Satary | 326923 N
niso00 ls7h Sweet  |HOUSEKEE  |KotmiRan Viaios " lpeTme I T Ti0400] Howly | tesol T
205000 |57th Swreet  [ESTH |Kushnir, Sima oo lpaecTme | 22295 Saley | 7SO o
sisoo0 ls7nsweer  |schEoul |leonMarthaA 322000 |parcTime | 8320| Hourly R Y| N
115000 |s7hsweet  [ESTH  |Leonte, Lavinia oo lGommiwen | T 0T | | o
215000 §7th Street ESTH Luvish,Natasha ol lracime | iag00| Howly | 12s0f o
215000 Is7hsweet  |RCPTNST  |MejiaMildred “lLneor lrarctime | 13s20| Hourly | 1300 T
215000 |57th Sweet  |FRONTDE  |Miladinov.Sandra seor lpetme 1T 93e0| Houwly | 900l T
715000 |S7th Sweet  |HOUSEKEE Nunez, Yida M. oo lrcTme 1T 10400 Hourly | two0| o
215000 S7th Sweet  |LASER  [|Parrilla.Claudia Marie Tlaneior |Full Time | 37.440| Hourly " 18.00 T
215000 |57th Street  |ESTH Nbiendazora " lioaoo |Commission | 0 i T T 3w
215000 |57¢h Swreet | |MASSTHR Rapp, Michael . |10/16/00 swmenrsnel I R R B> R
25000 |57¢h Sreer  |SECURITY Samiv. Bonbamdine _|10/15/00  [Full Time | T80 Howl | mool |
ss000 lsrmsweer  MASSTHR  [Siegel.Linda oot lCommision | T ol T T o
15000 7 Sweee  RCPTNST  |Simmons.Tablisa ot Vearetme | | Houy | n00|
5000 lsrhsweer T |NAILTECH (Vasquez. GlemysA. T liisoo T [pare Time T 21840| Hourly NPT N R
25000 |57 sweer  IRCPTNST  |Vela.lisaMarie “linaoo ~ |fuiTme | 20800| Houdy | “000]

5000 ls7m sweer | MAINT  |zagorin Marat 10/24/00  |Part Time © T7347%0] Mourly | 1400
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Census as of April 23, 2001

Dept # Location Job Tide Name Hire Date EE Type |Annual Salary|Rate Type| Rate | Amt Service % | Service $
215000 7 sweet  |NAILTECH  |zalewski, jadwiga  [11/8100  [PartTime | 19.604| Hourly | 1300]  wo%|
215500 Birmingham  |ESTH 7 amidcFredinG. 7 o |raTime | 12.480| Hourly 0 |
205500 [Birmingham |ctcooro Annello, Carmen 121200 [Full ime | 16640 Hourly T ged |
25500 a_ﬁasnza "7 IRCPTNST  |Averette, Tanpa L. lonone lFiTme | T i76g0| Houy | 8S0| |
~_wwoo m.w-:.:nrn-: o ﬁ\mvm.ﬂ_mwo - u,urmq.wﬂoo_ﬁ - ) ;\w\ml_ Full Time ) i\nxlx‘_mt.wmo }ro:‘q_ﬂ T 7180 T
215500 |Birmingham  |DIROPS  |Basseghi, Tammie "ol fFull Time | 29500 saary | tasae| |
215500 |Birmingham  [ESTH Carlson,Sandra A 310/01  |Part Time 13000 Houly | v2sol |
205500 |Birmingham  |MASS THR Davis, Richard N. 6122199 Commission o o ‘ T e
205500 |Birmingham  |MASSTHR  [Fletcher, Stephen M. 5/25/00 Commission | R R A ") R
215500 |Birmingham  |MASS THR Grube, Carmen M. 1/3/00 Commission 0 T T
215500 |Birmingham  |ATTENDAN Haliman, Anna R. 10/10/00  |Full Time Testo| Hourly | 800l -
215500 |sirmingham  |MASSTHR  |Harvey, Nechia S. 5111199 Commission ol T T e
:&&4[ Birmingham  |NAILTECH  |Hendking. Akilah S. 112099 |Commission I T
215500 m.qasm.;:_: © T IHOUSEKEE  |Moliday. Lsa  |12/7100 Full Time “\ase0| Houwdy | 700 |
215500 |Birmingham  |CLCOORD Howze, Kourmey ). (22701 |PartTime | 7800| Houwty | 750 |
:wmmo.i‘ w_qasm_,,? T ReTAL |Hune Kimberlee 7. |21500 |Full Time 18720 howrty | 90| |
25500 |Bwmingham  INAILTECH  |loshpa, Polina Y. 5/16/95 Commission T e R
~_mwco B w.qBSN\rnx:._:\:‘\ IMWW»%N—H?\}, - _m:z__. Susan §. wﬂ_\oo Commission t‘o o - \L‘wmw S
215500 |Birmingham  |CLCOORD |facabs, Kristen D. |229100 PartTime | 8320 ;.mms_m Y N
215500 |Birmingham  |ESTH " ljared.Meghan H 3noi01 Full Time | 6000 Houly | i2s0 |
205500 |Birmingham  [ESTHNAIL  |Khedekar, Swarm R 12897 |PartTime | 14560| Howrly | 1400 |
215500 |Birmingham  |MKTINGM IKlocke, Katherine R. imme lriTme T 3is00| salry | vanisel | T
215500 |Birmingham ATTENDAN McNairApril  |31301 Fl e T T iase0| wourly | 700 |
25500 |Birmingham  |MAKEUP McWhorter, Brigite  [9/19/00  |Full Time T ga0| Howly | 900 |
215500 |Birmingham  |CLCOORD  |Milam, Rebecca D. ~ |orsioo Full Time | 18720 Hourly | 900 |
215500 |Birmingham  |CLCOORD Parris, Jessica B [7110/00  |Part Time T T 12480) Houry | 800 o
215500 |Birmingham  |CL COORD PenningonAndrea L |¥12001  |Full Time T lesdo| Hourly | sool |
215500 |Birmingham  |CONCIERG 1a__ﬂmlrm_ﬂ._w 111111111 ool fpanTime | T6240| Hourly | 80.00 b
215500 |Birmingham  |LAUNDRY lpiyer. Paricin . [1W1199 [Part Time T T 9360| Hourly | 900l |
205500 |Birmingham  |ESTH  |Popov. oga oo |FuTime T 34320 Hourty | 1630l |
25500 |Birmingham  |BKEEPER  |Rainey, Terri AT T hineoo |Full Time T 2sa80| Hourly | n2as|
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Census as of April 23, 2001

215500
215500
215500
215500
215500
215500

Dept #

215500
215500

Location Job Tide Name Hire Date EE Type |Annual Salary| Rate Type| Rate | Amt
Bimingham  |NAILTECH  |Robinson, Donma K. [11/30198 Commission | o |
Brmingham  |MASSTHR  |Ryan LoriP. 62000  |Commission | ol | }
Birmingham i lsemedra Byl lenese T [pacTime | 11440| Houly | 1100
Birmingham  |NAILTECH  |Tavel DeetaA. 916/99  |Commission | ol |
Bimingham  |MAKEUP |Vizzina, Patricia H. Niieisr~ lparcTime | 10.400| Hourly | 1000
Birmingham MANAGER  |Walls, Jaqueline E. 711199 Full Tme | 70000| Salry | 269231
Birmingham  |NAILTECH " |Zaveri, Falguni A. 313198 Commission 0 S -]
Em»u,\:lnruﬂ o Z.m..mquI Zhuravlev, Lyudmila 6/2/97 Commission o -
N TOTAL ) T seaaam| |

Service %

Service $
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Schedule 4.26(c)

List of Employee Benefit Plans

1. Health and Dental Insurance administered by United Health Czre Syvstems of
Pennsylvania. Inc. d’b/a The Health Maintenance Organization of Pennsyvlvania. Inc.
d/b/a AETNA U.S. Healthcare d/b/a AETNA U.S. Healthcare (Pennsylvania)

2. ADP Prototype 401(k) Plan (attached to Schedule 4.26(e)) adm:inistrated by
Automatic Data Processing. as Trustee.

IMI646882:3}



Schedule 4.26(e)

Pensions Plans

ADP Prototype 401(k) Plan (attached hereto) administrated by Automatic Data
Processing. as Trustee

(MI646882:5)
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'Administrativ Services Agreement

AGREEMENT date.  fUnvsmhar 3o 1 655 beween  (OH Dav Spas . 1in¢
Date Month Year | v )
with offices at LJT S K. ppec ) f;/(( , AmbL«r . f/‘} )900 P (the "Client") and

ADP, Inc. ("ADP") w . uts principal exccuuive offices located at One ADP Boulevard, Roscland, New Jersey 07068.

This Agreement sets forth an agreement between the Client and ADP by which ADP will provide administrative services (the "Services”™), as described 1n
this Agreement and i. Chapter | of the Administration Manual, to the Client, in connection with the Client's sponsorship of the ADP, Inc. Prototype
401(k) Plan or the ADP, Inc. Prototype Profit Sharing Plan, as applicable (the "Plan"). In addition to describing the Services in Chapter 1. the
Administration Manu... provided by ADP to Client contains certain key administrative rules for the administration of the Plan by Client in its remaining
Chapters (collectively :he "Administration Manual"). The Administration Manual may be amended from time to time as ADP may reasonably determinc
is required and appro-.-iate. The Plan shall be administered in accordance with its terms and the terms of the Administration Manual; Client and.or the
Client's Administraus . Committee may not adopt rules or procedures that conflict with the Administration Manual.  Unless otherwise specifically
indicated herein, all te-ms used in this Agreement shall have the same meaning as when used in the Plan.

Client and ADP agrec s follows:

1. TERMS OF AGR_EMENT

A. The Effectis - Date of this Agreement is the later of (i) the date the Agreement is executed by a duly authorized representative of ADP and (ii)
the date the .nstallation fee has been received by same.

B. This Agreer..cnt will continue in effect until the earlier of (i) the date the Client terminates the Plan or merges the Plan into another plan. (ii)
the date the Client leaves the prototype program sponsored by Automatic Data Processing Federal Credit Union (the "Sponsor”™), (i1} the date
the Sponsor sbandons the Plan, or (iv) the date this Agreement is terminated by ADP in accordance with the provisions of this Agreement.

C. Both Client und ADP acknowledge and agree that continuing obligations under this Agreement, including, but not limited to thosc obligations
relating to i1 iemnification and confidentiality, shall survive the termination of this Agreement.

D. Any referen.:s to days hereunder shall mean business days, i.¢., days on which the New York Stock Exchange is open.

2. THE ADMINISTHATIVE SERVICES
Subject to the terms and conditions of this Agreement, ADP agrees to provide Client with any and all of the Services covered by this Agreement
which Client may. from time to time during the term of this Agreement, request ADP provide to it.

3. FEES AND EXPE ~SES PAYABLE BY CLIENT OR THE TRUST

A. Unless othe:r-vise indicated on the Price Schedule, Client will pay to ADP all fees specified therein. Client agrees to pay ADP for the Services
not specifice.ly covered by the Price Schedule at ADP's then prevailing prices for such Services. In the event Chent fails to remit such fees
within ten (.) days from the date of invoice for any reason (including, but not limited to, bankruptcy or Plan termination), ADP reserves the
right, withov: additional notice, to charge the same against the Plan Trust, in a reasonable and consistent manner. In such instances. Client will
be notified : ADP that the Plan Trust has been charged and that Client will be liable for any and all expenses ADP may incur. including
interest to t..c maximum allowed by law, and reasonable attorney fees, in taking action to collect any amounts due ADP hereunder.
Notwithstar..:ng the foregoing, Client shall direct the Trustee to pay ADP the charges set forth on the Price Schedule for the Services described
in this Agrecment directly on a monthly basis from the Plan Trust in accordance with the procedures set forth by ADP.

B. Between the time when amounts contributed by Client pursuant to the terms of the Plan are impounded by ADP and the time when it is
determined :..at it is administratively feasible to transfer the funds to the Trustee, any income earned on the impounded funds shail be for the
benefit, and .ne sole property of, and additional compensation to, ADP.

C. After the ex; .ration of the six (6) month period beginning on the date this Agreement is accepied by Client, ADP retains the right 1o amend the
Price Sched...2 prospectively upon thirty (30) days’ written notice to Client provided such increase is part of a general price change by ADP to
its clients fo: affected items.

D. Effecuive wi.. Client's execution of this Agreement, the one-time plan installation fee is due and payable. Unless other terms are negotiated by
Client with .~.DP, ADP will not commence work until an executed copy of this Agreement is received and the plan installation fee is paid in
full. Shoulc ADP, in its discretion, commence Services on behalf of Client prior to the Effective Date, Client will pay to ADP all fees and
expenses as _re specified herein. ADP will charge an additional installation fee if other plans and/or assets, as approved by ADP, are merged
into the Plar. The additional fee will be determined after receipt of all relevant data.

E. Client specii.cally acknowledges and agrees that the fees and expenses as itemized in this Agreement are based upon Client's compliance with
all practices and procedures set forth and described in any written directions (including, but not limited to, the Administration Manual)
provided by ADP. To the extent Client deviates from such practices and procedures, Client will be responsible for additional fees payable 1o
ADP as dete-:nined by ADP at an hourly rate.

F.  There shall 5¢ added to all payments hereunder amounts equal to any applicabie taxes levied or based on this Agreement or the Services
provided her:under, exclusive of taxes based on ADP's net income. ’

G. Client may c.rect the Trustee to pay charges, including charges other than those set forth on the Price Schedule, from the Plan Trust; provided
that prior to :rst giving any such direction the Client notifies ADP and receives the consent of ADP to such direction.

4. AUTHORIZATIO~ OF CLIENT'S BANK
Client agrees to d-posit sufficient good funds each payroll period in its designated Demand Deposit Account to cover the Participant Contributions
(including loan rvpayments) and Employer Contributions, if applicable, to be made for the payroll period. ADP agrees to transmit the amount of
such contribution : to the Trust. In order to enable ADP to transmit the applicable Participant and/or Employer Contributions to the Plan Trust and
to receive certain ..f the other Services offered by ADP from time to time, Client agrees to execute certain additional documents (including, without
limitation, a Clier.: Account Agreement authorizing ADP to initiate the necessary transfers from Client's designated Demand Deposit Account).

20-0005 Page 10of 6 Rev. 099



5. COMMUNICATION LINES
It is understood =nd agreed that Client shall be exclusively responsible for and shall pay all instailation, monthly and other charges relatipg to ne
installation and i.»e of communications lines, if any, in connection with the Services. ADP shall not be responsibie for the rehabihiy or continucl
availability of ar. communications lines used by Client in accessing the Services.

6. CONVERSION TO THE SERVICES
ADP shall, to th. extent applicable, convert the applicable Client files. databases and other information necessary for Client to usc the Services (ihe
"Client Files") tc. the ADP system within a reasonable period of time. Client agrees to cooperate with ADP and to provide ADP with ali necessan
information and ssistance required by ADP to successfully convert the Client Files. Client will assign a liaison person 10 assist and cooperate wits
ADP in such coi.version. ADP shall. to the extent applicable, determine in accordance with its normal acceptance procedures when the appiicabi<
Client Files have oeen successfully converted and when the Services selected by Client are operational and available for Client's use.

Plans with exisl.;.g assets are subject 1o a transition period called the Reconciliation Period. During the Reconciliation Period. Participant recorcs
arc transferred f: om the prior recordkeeper to ADP and plan assets are transferred from the prior trustee to Trustee, which transfer may involve the
physical transfe: of assets from one investment manager to another investment manger. All prior plan assets must be liquidated and wired to
Trustee as of a conversion date, unless the assets already reside at Trustee; provided, however, that if the assets already reside at Trustee. it may be
necessary to phy wically transfer asscts from one investment manager to another investment manager. The duration of the Reconciliation Period will
extend from the point that the assets are received by Trustee through the date that all records are received. reconciled to prior plan assets and
established on ti.c ADP Recordkeeping System. Client is responsible for ensuring the prior recordkeeper perform a final valuation through the
conversion date ..nd, if later. the datc that assets are moved to Trustee and that all required Participant account and census information, as well as
any other requi.«d plan material pursuant 10 the implementation guidelines (e.g., the current plan document) is transmitted completcly and
accurately in an .cceptable format to ADP.

During the Recunciliation Period, Participants may not take withdrawals nor request investment changes among the Plan investment options.
Contribution def.osits will be invested directly into the participant designated investment portfolios and loan repayment deposits. if applicable. will
be temporarily s..spended, pending establishment of the loan records on the ADP Recordkeeping System. ADP can not and will not guarantee the
duration of the lzconciliation Period. Prior plan assets will be invested in a short-term interest- bearing account during the Reconciliation Period.
unless another a -angement is pre-approved by ADP and agreed to in writing between Client and ADP.

7. QUALIFIED PLAN COMPLIANCE; COMPLIANCE WITH LAWS AND GOVERNMENTAL REGULATIONS IN EFFECT AT THE
TIME THE RECORDKEEPING OR OTHER RELATED SERVICES ARE PERFORMED

A. ADP will rform the qualified plan compliance services as indicated in the Administration Manual provided the requisite data, as outlined in
the Admin:_tration Manual and as requested from time to time. has been supplied in a complete, accurate and timely manner.

B. All qualificc plan compliance work not covered in this Agreement and the Administration Manual is the responsibility of Client. ADP has no
responsibil..y for any qualified plan compliance work beyond the scope of this Agreement. Additional consulting work agreed to by Client
and ADP s iall be charged at an hourly rate to be determined by ADP. All qualified plan compliance work performed by ADP is contingent
upon receir - by ADP from the Plan Administrator of complete and accurate census and any other data as requested from time to time by ADP
as set forth 2 the Administration Manual.

C. ADP will r ot be responsibie for the tax-qualified status of the Plan. nor, except as otherwise exoressly provided for hereunder, for payment of
any federal. state or other taxes or penalties which may be charged against the Plan or other parties 10 the Plan. ADP will not be responsible
for filing nuiices of any taxable or otherwise reportable events as defined under applicable law.

D. Except as .:dicated herein. Client shall be responsible for (i) the compliance with laws and governmental regulations, (including. but not
limited to. .1l federal, state and/or local tax requircments and as indicated in the Administration Manual). (ii) thc investment of the funds
contributec to the Plan Trust, (iii} for any use it may make of the Services to assist it in complying with such laws and governmental
regulations. and (iv) determining if its contributions to the Plan are substantial and recurring if Client sponsors thc ADP, Inc. Prototype Profit
Sharing Pl.a. ADP shall not have any responsibility relating to Client's obligations as indicated in the Administration Manual (including,
without lir..:tation, advising Client of Client's responsibilities in complying with any laws or governmental regulations affecting Client's
business). .a elaboration of the foregoing, Client's responsibilities described under this section include, but are not limited to:

(.) determining whether Client is a member of a controlied group under Internal Revenue Codc (the "Code") Sections 414(b) and
5. 4(c) or a member of an Affiliated Service Group under Section 414(m);

() ensuring that all contributions are segregated from the general asscts of the Client and received by the Trust under the Plan in
2ccordance with the Department of Labor’s plan asset regulations;

(> ensuring that any Elective Deferrals, if applicable, and other contributions made to the Plan, when aggregated with any
contribution to other qualified plans maintained by Client. or any member of the Client's controlled group, is within the limitations
r-rmitted under the Code including without limitation Code Sections 410(b), 415, 416, and if Client sponsors the ADP Prototype
2+ 1(X) Plan, Code Section 402(g).

(- ensuring that Employer Contributions to the Plan. if any, do not exceed the amount deductible under Code Section 404; and

(7) making any necessary adjustments, including without limitation, top heavy vesting and top heavy contributions; 415 adjustments;
-.justments required by failure to follow the terms of the Plan: and, if Client sponsors the ADP Prototype 401(k) Plan, adjustments
... Actual Deferral Percentages and Actual Contribution Percentages under the Plan so that the Plan is in compliance with the
r.uirements of Code Sections 401(k)and 401(m).

E. In no even- shall Client rely solely on its use of the Services under this Agreement in complying with any laws and governmental regulations.
In particulc:, Client acknowledges and agrees that ADP does not have any obligation. responsibility or liability to cause the offer and/or sale by
Client and :rustee of any permissible Plan investments to Client's emplovees to compiy with the applicable federal and state securities laws
and the rui > and reguiations promuigated thereunder.
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8. OWNERSHIP, LICENSES, CONFIDENTIALITY AND NONDISCLOSURE

A. Client ackn.wiedges that all computer programs and related documentation made available, directly or indirectly, by ADP to Chent as part o7
the Service: (the "ADP Products”) are the exclusive and confidential property of ADP or the third parties from whom ADP has sccures tne
right to usc such computer programs and documentation. ADP and the third parties referred to in the immediately preceding sentence snal.
retain all ri_hts and titles, to the extent of their respective interests, to all copyrights, trademarks, service marks. trade sccrets and oiner
proprietary .:ghts in the applicable logo product names, ADP Products and Services.

B. A personal, non-exclusive, non-transferable right and license is being granted to Client to use solely in connection with the Services ant
application >rograms included in the ADP Products (the "Software") which are delivered to Client as part of the Services. Client shall not have
any interest .n the Software. except for the license granted it under this Agreement.

C. Chent shall receive all improvements, enhancements, modifications and updates to any Software which are delivered to Client as part of the
Services if .:1d as they are made available by ADP, at no cost, generally to its clients. All such improvements, enhancements. modifications
and updates snall be delivered to Client in the form of a computer media which media shall be provided to Client by ADP and shall be instalicd
by Client. C.ient shall immediately install any such media after its receipt from ADP.

D. Client may :aake one copy of each diskette or other media (other than those which include mechanisms to limit or inhibit copying and arc
marked "coy - protected”) on which the Software is contained for Client's backup or archival purpose in support of Client's use of the Services.
Except as s:: forth in the immediately preceding sentence, Client shall not copy in whole or in part, any of the ADP Products (including the
Software) o related documentation. _

E. CLIENT W._L NOT MAKE ANY ALTERATION, CHANGE OR MODIFICATION TO ANY OF THE ADP PRODUCTS (INCLUDING
THE SOFTWARE) OR TO ANY OF THE ADP SUPPORTED FILES USED BY ADP IN CONNECTION WITH PROVIDING THE
SERVICES TO CLIENT. CLIENT MAY NOT RECOMPILE, DECOMPILE, DISASSEMBLE, REVERSE ENGINEER. OR MAKE. OR
DISTRIBUTZ ANY OTHER FORM OF, OR ANY DERIVATIVE WORK FROM, THE ADP PRODUCTS (INCLUDING THE
SOFTWAR;.) AND/OR THE SERVICES.

F. Clicnt shall .reat as confidential and will not disclose or otherwise make available any of the ADP Products or any trade secrets. processes.
proprietary . .ta. information or documentation related thereto including, without limitation, any flow charts, logic diagrams or source codes
(collcctively :ne "Confidential Information”), in any form, to any person other than empioyees of Client. Client will instruct its employees who
have access .o the Confidential Information to keep the same confidential by using the same care and discretion that Client uses with respect to
its own coni iential property and trade secrets. Upon the termination of this Agreement for any reason, Clicnt shall return to ADP any and all
copies of Co:.fidential Information which are in its possession.

9. RETURN OF SCFTWARE
Immediately after the termination of this Agreement or the cancellation of any license or sublicense granted hereunder for Software, if any,
Client shall «.cliver and return to ADP all copies of the affected Software, and related documentation (if any) in Client's possession.

10. CONFIDENTIA_ITY; FILE SECURITY; RETENTION

A. ADP shall treat as confidential any Client Files or other information provided by Client to ADP for use in connection with the Services under
the Agreeme..c and identified by Client. in writing. as confidential information. ADP will not, without wrilten authorization by Client. disclosc
or otherwise .nake available such confidential information to any person other than Trustee or employees, agents or other representatives of
ADP with a ..ced-to-know. ADP will instruct its employees and the Trustee who have access to Client Files to keep the same confidential by
using the sar.. care and discretion that ADP, or Trustee, uses with respect to its own confidential property and trade secrets. Notwithstanding
anything con .ined herein, ADP may disclose confidential information to the entity. if any, which marketed the product to the Client, provided
such entity :..s agreed in writing to keep such information confidential. Such confidential information shall remain the exclusive and
confidential roperty of Client. However, Client acknowledges and agrees that ADP may disclose Client Files that may otherwise be
considered c: :fidential as required by law and that such disclosure shall not be considered a violation of this Agreecment.

B. ADP shali pr vide reasonable security provisions to insure that third parties do not have access to Client Files. ADP rescrves the right to issue
and change r.zulations and procedures from time to time to improve file security.

C. ADP shall 1a..+ reasonable precautions to prevent the loss of or alteration of Clicnt Files. but ADP makes no guarantee against such loss or
alteration. A..ordingly, Client, to the extent it deems necessary, shall maintain copies of all documents delivered to ADP. Furthermore, Client
will maintain . procedure external to the ADP system for the reconstruction of lost or altered Client Files.

D. ADP shall re:..in Client Files in its possession as required by applicable law or regulation. ADP will dispose of Client Files in any manner it
deems approj niate. However, if Client requests that Client Files be returned to it. ADP wili provide Client with Client Files in a standard ADP
format and 2. ADP's then standard rates for such format. Notwithstanding the foregoing, ADP shall not be obligated to provide Client with
Client Files u...css ADP has received payment for all Services rendered pursuant to this Agreement.

E. ADP may us. Client Files to compile statistical data in which Client Files are not identifiabie. Such statistical data shall be the sole and
absolute prop.:ty of ADP and ADP shall have the sole right to use, sell and distribute such statistical data.

11. DEFAULT OF CLIENT; REMEDIES UPON DEFAULT
Should Client (2) czfault in the payment of any sum due under this Agreement, (b) default in the performance of any of its other obligations under
this Agreement, (.) no longer be a payroll services client of ADP, or, with respect to non-payroll services clients of ADP, fail to use data collector
software providec 2y ADP, (d) amend the Plan, in such a manner to cause it 10 be deemed to have adopted an individually designed plan, (c¢) adopt
a plan other than :ze Plan or amend the Plan in such a manner not to cause it to be deemed to have adopted an individually designed plan but that
impairs the abilits of ADP to effectively perform its duties under this Agreement, (f) adopt any administrative rules or procedures inconsistent with
the Administratio.: Manual, or (g) commit an act of bankruptcy or become the subject of any proceeding under the Bankruptcy Code or become
insolvent, or if ar.. substantiat part of Client's property becomes subject 10 any levy, seizure. assignment. application or sale for or by any creditor
or governmental «cency, or if the trust agreement between Client and Trustee is terminated and Client does not enter into a trust agreement with a
successor Trustee wcceptable 1o ADP, then. in any such event, ADP, at its option, may. upon writlen notice thereof (i) terminate this Agreement,
(i1) declare all am..unts due and to become due immediately due and payable. and (iii) whether or not this Agreement is terminated, take immediate
possession of any Software, wherever situated, and for such purpose enter upon any premises without liability for so doing. The remedics

contained in this  iragraph are cumulative and in addition to all other rights and remedies available to ADP under this Agrecment, by operation of
law or otherwise.
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13.

14.

LIMITATION OF ADP'S LIABILITY .
Except as herein provided in this Section 12. which sets forth the full extent of ADP's liability under this Agreement, ADP shall not be subject to
any liability (monet.ry or otherwise) and Client and any third party shall not be entitled to any remedial relief for ADP's conduct under this
Agreement.

A.
B.

ADP's obligatic ::s and responsibilities under this Agreement are governed solely by the provisions of this Agreement.

ADP is obligatcd to provide Services under this Agreement oniy to the extent that such Services pertain to the Plan. In no circumstances is
ADP obligated. in any manner, 10 provide Services or other assistance to Client in relation to any other plan, qualified or nonqualificc.
maintained by ( lient.

ADP is not rec.ired, under the terms of this Agreement, to review any action of Client or committee appointed to administer the Plan (tne
"Commintee™). Furthermore. ADP will not incur any liability by taking, permitting, or omitting any actions on the basis of any action by Chient
or Committee ¢ - for carrying out the directions of Client or Committee.

ADP's sole lia: .lity to Client or any third party for claims arising out of errors or omissions by ADP under the terms of this Agrecment.
regardless of th. form of such claims (e.g., contract, negligence or otherwise), shall be to address and resolve Client's complaint with respect to
the alleged errors or omissions. Client shall not be entitled to monetary damages for the claims described in the immediately preceding
sentence but sh...| be entitled to a correct report or the correct data.

Subject to any :urther limitations otherwise contained herein, ADP shall not be liable for any delay or failure to perform under this Agreement
resulting, direct.y or indirectly, from any cause beyond the reasonable control of ADP. In case of errors or lost data caused by power failure.
mechanical difticulties with information storage and retrieval systcms, or other cvents not attributable to its own gross negligence or willful
misconduct, AD)P's sole obligation will be to use its reasonable efforts to reconstruct any records maintained by ADP and to amend any rcports
prepared by it ' hich may have been affected by such event, at its own expense. Performance by ADP of its obligations under this Agreement
is subject 1o ap;ropriate adjustment and extension of time in the event of strike, fire, war, insurrcction, riot, electrical failure or any other event
that would con..itute force majeurc under New York law, or in the event of a circumstance beyond ADP's control.

ADP's sole liat ity under this Agreement for money damages resulting from claims made by Client arising from or related to the fraudulent or
dishonest acts « - omissions of ADP's officers, employees or agenls in transferring contributions under the Plan to the Trustee shall be limited to
the loss of func; caused solely by such fraudulent or dishonest acts or omissions.

Except as otherwise set forth in Paragraphs 12F and 12H, ADP shall not have any monetary liability under this Agreement for any damagces
resulting from :1aims made by Client or any third party arising from or related to any and all causes covered by Paragraphs 12A, 12B, 12C.
12D, 12E, 12F. 12H, 12I and 12J. ADP's sole liability under this Agreement for damages (monetary or otherwise) resulting from claims madc
by Client or ar.. third party arising from or related to any and all causes not covered by Paragraphs 12A, 12B, 12C, 12D. 12E, 12F, 12H, 12}
and 12J shall b - limited to the lesser of either (x) the amount of the actual damages incurred by Client or (y) the amount which wiil not exceed
the average mc th's service fee paid by Client to ADP during the one year preceding the month in which the damage or injury is alleged to
have occurred, o7 such lesser number of months if Client has not received the Services under this Agreement for at least one year.

ADP SHALL ~OT BE LIABLE FOR SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHICH CLIENT OR
ANY THIRD ARTY MAY INCUR OR EXPERIENCE ON ACCOUNT OF ENTERING INTO OR RELYING ON THIS AGREEMENT,
EVEN IF ADP HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

ADP is entitiec :0 rely upon the accuracy of all information supplied by Client and will not be responsible for errors. delays, or additional costs
resulting from . .e receipt of incomplete, inaccurate or untimely information. or information provided in an unacceptable format or media, from
Client. Client: agents, Client's representatives or Trustee. In the event that Client supplies incorrect information to ADP, ADP's sole
responsibility :nall be to use reasonable efforts to correct any resulting errors in the reports or data it has prepared for Client. Such services
shall be treatec as additional services provided under this Agreement and shall entitle ADP to remuneration in accordance with ADP's then
prevailing prices for such services.

In the event th.: Client has an existing tax-qualified plan, ADP shall have no liability for any losses attributable to any discrepancy betwecn
assets in Clien: s plan immediately prior to the conversion to the Plan, and assets actually transferred to the Plan, and in the event there is @
subsequent tra:.sfer of assets, there shall be no obligation by ADP to make any adjustments to the amount of funds transferred.

Unless Client r-ports any alleged error or omission arising under this Agreement to ADP within 90 days of the receipt of the report or summary

in which such lieged error or omission occurred, Client shall not be entitled to any remedial relief for ADP's conduct under this Agreement
with respect 1o :uch alleged error or omission.

INDEMNIFICATION

Client shall indemn.ty and hold harmiess ADP and its employees, agents, and/or subcontractors from and against any loss, damage, liability, claim,
cost, and expense, ii.cluding reasonable legal fees. which it incurs by reason of this Agreement unless resulting from the gross negligence or willful
misconduct of ADP ur its employees, agents, or subcontractors.

SUCCESSORS AND ASSIGNS

A.

B.

Client may not ssign this Agreement, in whole or in part, without the prior written consent of ADP, and any attempt by Client to assign any of
its rights, dutic... or obligations which arise under this Agreement without such consent will be void.

ADP may desi znate any agent or subcontractor, without notice to, or the consent of Client, the obligation to perform such tasks and functions
to complete ar. - recordkeeping and related services. However, nothing in the preceding sentence shall relieve ADP from responsibility for
performance o: its duties under the terms of the Agreement.

STATUS OF ADP

A.

CLIENT EXF.ESSLY ACKNOWLEDGES THAT ADP IS NOT THE "ADMINISTRATOR" OR "PLAN ADMINISTRATOR" AS
DEFINED IN SECTION 3(16)A) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974 ("ERISA") AND IN
SECTION 41-.g) OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED ("CODE"), RESPECTIVELY, NOR IS ADP A
"FIDUCIARY" WITHIN THE MEANING OF ERISA SECTION 3(21). ADP SHALL NOT EXERCISE ANY DISCRETIONARY
AUTHORITY OR DISCRETIONARY CONTROL RESPECTING MANAGEMENT OF THE PLAN OR MANAGEMENT OR
DISPOSITION OF PLAN ASSETS. ADP SHALL NOT RENDER INVESTMENT ADVICE FOR A FEE OR OTHER COMPENSATION,
DIRECT OR | ~DIRECT, WITH RESPECT TO ANY MONEYS OR OTHER PROPERTY OF THE PLAN, NOR DOES ADP HAVE ANY
AUTHORITY OR RESPONSIBILITY TO DO SO. ADP HAS NO DISCRETIONARY AUTHORITY OR DISCRETIONARY
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16.

17.

18.

19.

20.

21.

RESPONSILILITY IN THE ADMINISTRATION OF 1AL £LAN.

B. CLIENT ACXNOWLEDGES THAT ADP ADVISED IT TO CONSULT AND THAT IT HAS CONSULTED. TO THE EXTENT CLIENT
CONSIDERED NECESSARY, WITH ITS LEGAL AND TAX ADVISORS.

C. The parties rurther acknowledge and agree that ADP will not be deemed to be providing legal, investment, or tax advice to Client as a result o
the minister..! duties undertaken by ADP as contemplated herein.

AMENDMENT: ENTIRE AGREEMENT

A. This Agreen:ent will not be subject to modification except in writing signed by both ADP and Client. In this regard, ADP will not accept nor
be bound by any purported modification, which is not in writing and executed by a duly authorized representative of ADP.

B. Client ackn.wiedges that it has not been induced to enter into this Agreement by any representation or warranty not set forth tn this
Agreement. Client acknowledges that there are no agreements or understandings, either written or oral, between itself and ADP with respect to
Services cor..cmplated to be rendered hereunder and that this Agreement, including the attached exhibits, supersedes all existing agreements or
understandi:. :s and constitutes the entire agreement between the parties conceming its subject matter.

SEVERABILIT"

In casc any provision of this Agreement (or any portion thereof) is held to be or becomes invalid, illegal or unenforceable in certain circumstances.
the validity, legaiity or enforceability of the remaining provisions of this Agreement, or of such provision in other circumstances, shail not in any
way be affected - impaired thereby.

LEGAL FEES

. In the event of a::v action or proceeding between the partics, whether by suit, arbitration or otherwise, as to their obligations and rights under this

Agreement, the pravailing party shall be entitled to all costs incurred in connection therewith, including reasonable legal fees.

NOTICE
Any notice unde: this Agreement shall be given in writing by certified mail, return receipt requested, to the applicable address set forth in the
preamble of this Agreement.

DISCLAIMER

In the event that -lient retains a third party service provider to provide additional scrvices not covered by the Agreement, Client disclaims any right
to sue ADP, its directors, officers, employees and any affiliate for any losses sustained by Client, or the Plan, as a result of any act or failure to act,
by such third pa-ty service provider (including, but not limited to, any negligence or willful misconduct) and Client's sole remedy under such
circumstances sh..li be to proceed against such third party service provider.

HEADINGS
The headings in 1..is Agreement are intended for convenience of reference and shall not affect its interpretation.

. THIRD PARTY BENEFICIARIES

No employee, ag:at or other person associated with Client is intended to be a third party beneficiary under the terms of this Agreement.

VOICE RESPONSE SYSTEM

Participants will oe permitted to initiate certain transactions via the ADP Voice Response System, as described in the Administration Manual.
Client hereby aut.;orizes ADP to act upon such instructions in a ministerial capacity without question, and, subject to Section 12 of this Agreement,
fully indemnifies ADP for any liabilities arising in connection with same. ADP does not guarantee the 24-hour availability of such system.

. TERMS FOR THE USE OF PARTICIPANT AND PLAN SPONSOR INTERNET

ADP, Inc. ("ADF") and the Client agree to the following terms and conditions for the use of (1) an internet service provided by ADP (referred to
herein as “Partic: >ant Internet™), by the participants and beneficiaries participating in the Plan, and if ADP so notifies the Client, other employees
eligible to particisate in the plan (collectively, Participants) and (2) ADP's internet service to be provided to the Employer with respect to the Plan
(“Plan Sponsor .nternet”). Capitalized terms used hercin if not otherwise defined herein shall have the meanings set forth in the attached
Administrative Scrvices Agreement. Participant Internet and Plan Sponsor Internet shall first be available on the date that ADP notifies the
Empioyer of the:: respective availability. ADP may terminate this Agreement and discontinue Participants’ access to Participant Internet, or the
Employer’s acce.s to Plan Sponsor Intemnet, at any time, provided that this Agreement shall terminate in any event on the date that the Services
Agreement termi:ates, if earlier.

The right to use l'articipant Intemnet is granted solely to the Participants of the Plan and the right to use Plan Sponsor Internet s granted solely to the
Employer. The :ight to use Participant Internet and Plan Sponsor Internet is granted only for the purposes of viewing data made availabie
thereunder, to sui:mit to ADP instructions regarding certain plan-related transactions and such other purposes designated by ADP, all as described in
any communicati.ns to the Employer and/or Plan Participants by ADP, and such right may not be transferred or sublicensed to, or accessed by, any
other user. Parti.ipant Internet and Plan Sponsor Internet are intended to permit the transmission of data from within the United States; they may
not be used or ac.zssed from outside of the United States or in any way that violates Unites States export laws or regulations. ADP may modify (or
delete), update, e:.nance, or add additional services to, Participant Intemnet or Plan Sponsor Internet in its sole discretion, and such changes shall be
subject to any conditions ADP may specify to the Employer and/or Participants. By signing the Administrative Services Agreement, the Employer
agrees that the us: of Participant Internet and Plan Sponsor Intemet as provided for herein by Participants or the Employer is subject to the terms of
any Rules and Re zulations (i.e., Terms and Conditions) set forth by ADP on each such Intemnet site.

The Employer ag:z2es that any service mark that is attributable to Participant Internet or Plan Sponsor Internet of which ADP provides notice to the
Employer (i.e., ths “Service Marks”) are service marks owned by ADP, and that the Employer and Plan Participants have no rights or interests in the
Service Marks, i:. the underlying software or technology, or otherwise. Neither the Employer nor the Plan Participants shall have any right to
reproduce, use, ur authorize the reproduction or use, of, the Service Marks without the express authorization of ADP. The Employer and
Participants are solely responsible for obtaining, installing and maintaining any hardware, software, telecommunication lines and Intemnet access as

may be necessar. to obtain access to Participant Internet and Plan Sponsor Internet and complying with the terms of any third party software
license.
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ADP shall pros.de a reasonable level of security with respect to Participant Internet and Plan Sponsor intemetl, inciuging (1) at icast a <y~
encryption with ine secure socket layer security protocol, (2) a Participant log-on procedure for Participant Internet that includes the entny by ina.
Participant of thuir Social Security number and a personal identification number (“PIN) and (3) an Plan Sponsor Internet log-on procedure that
requires the aut:.orized representative of the Employer to enter a Social Security number and PIN. ADP may, at its option and in its sole disereison,
modify these se.arity procedures. The Employer acknowledges that the use of Participant intemet by Plan Participants and Plan Sponsor Internet oy

the Employer 1:volves the transmission of proprietary and confidential information of the Employer, the Plan and/or Plan Participants over ine
Internet, includ:ag one or more intermediary data networks, public switched telephone networks and computers. that are not owned, operatec or
controlled by A DP and may be unsecure or unavailable from time to time. Accordingly, ADP does not guarantee the security of information unde:,
or access to Pa:ucipant Internet or Plan Sponsor Internet and is not responsible to discover, audit or report to the Employer or Participants any

unauthorized di-closure or use of Participant Internet or the Plan Sponsor Intenet. The Employer is responsible for enforcing this Agreement witn
respect 1o its en.ployees and Plan Panticipants and taking appropriate steps to limit access to Participant Internet and Plan Sponsor Intemet. ADP
may provide or make available reports or other documents with respect to the Plan to an Employer through Plan Sponsor Internet that are encrypied
with an encrypt:on key provided by the Employer. ADP agrees that it shall not intentionally divuige that encryption key or distribute any documen!
so encrypted to .ny other party.

ADP does not . uarantee uninterrupted access 10 Participant Intemet or Plan Sponsor Internet and shall not be responsible for any communication
failure with resect thereto. Employer acknowledges that Participant transactions may be communicated to ADP by other means, including the
Voice Responsc Unit made available to Participants under the Services Agreement.

LIMITATION UF LIABILITY

IN NO EVErNT SHALL ADP OR ANY OF ITS AFFILIATES BE LIABLE TO ANY PERSON FOR ANY DIRECT. SPECIAL.
CONSEQUEN. AL OR OTHER DAMAGES (INCLUDING. WITHOUT LIMITATION, ANY LOSS OF INFORMATION, PROGRAMS OR
OTHER DATA; THAT ARE: RELATED TO THE USE OF, OR THE INABILITY TO USE, PARTICIPANT INTERNET OR PLAN SPONSOR
INTERNET, CJUE TO ANY BREACH OF SECURITY ASSOCIATED WITH THE TRANSMISSION OF INFORMATION THROUGH
PARTICIPAN. INTERNET OR PLAN SPONSOR INTERNET, OR DUE TO ANY COMPUTER VIRUS INADVERTENTLY TRANSMITTED
THROUGH DLCUMENTS DOWNLOADED BY USERS FROM PARTICIPANT INTERNET OR PLAN SPONSOR INTERNET, IN EACH
CASE EVEN Ii ADP HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

DISCLAIMER JF WARRANTY

NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, ADP DISCLAIMS ALL WARRANTIES REGARDING
PARTICIPANT INTERNET AND PLAN SPONSOR INTERNET, INCLUDING BUT NOT LIMITED TO ALL IMPLIED WARRANTIES OF
MERCHANTASILITY AND/OR FITNESS FOR A PARTICULAR PURPOSE OR USE.

The Employer .cknowledges that information provided on or through Participant Internet, other than information regarding a Participant’s own
account and gu..eral Plan information. unless otherwise agreed to in writing by ADP, is not intended to be the primary basis for individual
investment dec:.ions by Participants: Participant Internet is intended to provide general information for educational purposes and not investment
advice by ADP _r any other party. Access Dy 2 Participant to Participant Internet must be accompanied or preceded by appropriale prospectuses or
disclosure mate..al for all investment options available under the Plan.

‘ADP CLIENT
Approved by /('9/ *\-KL* Approved byM %VL_\_
Name. SID GARAI Name. C”Q/o LJ (Q—)\'Zo'}-f
Title: VP/GM Date: /2 / 9 ﬁ? Tite:_Q [2 O Date: ! l?‘/ ¢S

7 T ! i

THIS AGREEMN.ENT MUST BE SIGNED BY AN AUTHORIZED REPRESENTATIVE OF ADP. ADP'S SALES PERSONNEL DO NOT HAVE
THE AUTHOR:TY TO LEGALLY BIND ADP.

NOTE: This :age should be signed by both Client and ADP. Client should forward this page to ADP (with the installation fee) after signing it.
ADP will return it to Client after it is executed by an ADP authorized representative.
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ADP. Prototype Plan

~ Trust Agreement:

To Be Prepared and Signed in Duplicate

AGREEMENT dated _A 2o/cmser 32 | /754 between EH Do S P2, linc
with offices atl / Fwr~ S L, poerK Pl PO fer A (T (the "Compan.
and STATE STREET BA~K ANDTRUST CC);PANY, as trustee (the "Trustee"), with offices located at 200 Newport Avenue, North Quincy, Massacnusetts S2171

This Agreement establis-es a trust fund (th

“Trust™) forming part of the pian established by the Company using the
ADP Prototype 401(k) Plan

ADP Prototype Profit Sharning Plan
ADP Prototype Money Purchase Plan

{tne “Plan") and a relatec adoption agreement. Uniless the context clearly indicates otherwise, any terms defined in the Plan document shall have the same
meaning when used in tnis Agreement.
The Company and the T-ustee agree as follows:

1.1

1.2

241

2.2

23

31

ARTICLE 1 - ESTABLISHMENT

ESTABLISHMENT OF TRUST.

The Company ew:ablishes the Trust, which will consist of amounts contributed or transferred to the Plan in accordance with its terms, investments and
proceeds therec’ and earnings thereon, reduced by all payments from the Trust. Pursuant to the Plan document, the Company may appoint an
administrative ccmmittee (hereinafter referred to as "Administrative Committee™ to act on its behalf. All assets from time to time held under the Plan
will be held in the Trust and will be subject to this Agreement. The Trustee accepts the Trust and agrees to administer the Trust as proviced in this
Agreement. Hov.ever, the Trustee will have no liability or responsibility for the validity, tax qualification or legal effect of the Company's Plan.

PLAN.

References in th.s Trust Agreement to the “Plan” shall mean the tax-qualified employee benefit plan of the Company that has adopted the trust as the
funding vehicle fc7 such plan.

While any asset. of the Plan are heid in the Trust, the Company shall be responsible for maintaining the Plan sc that (i) it is “qualified” within the
meaning of Sect.on 401(a) of the Code and, as a defined contribution pian, the Plan is duly qualified as an "ERISA Section 404(c) Plan” described in 29
C.F.R. 2550.404= under which each Participant is authorized to provide investment direction for his or her Pian Account to the Company. acting as
agent for such Farticipant, for conveyance to the Trustee: (i) if appiicable, it permits its assets to be commingled for investment purposes with the
assets of other -uch plans by investing such assets in this Trust whether or not its assets will in fact be held in a separate investment fund: (iii} it does
not prohibit the Company from delegating daily recordkeeping services; and (iv) the Company shall be responsible for carrying out Participant
investment direc:.ons.

The Company si.all notify the Trustee if the Plan no longer qualifies under Code Section 401.

ARTICLE 2 — DUTIES OF A TRUSTEE

ACCEPTANCE CrF CONTRIBUTIONS TO TRUST.

(@) The Trustez will accept such contributions made on pehalf of Participants under the Plan as it receives from time to time from the Company or a
Participatir 5 Affiliate. The Trustee will also accept Rollover Contributions and Direct Rollovers to the Trust made by Participants in accordance
with the P.zn. At the direction of the Company, the Trustee will aiso accept Transfer Contributions to the Trust from another qualified plan or
qualified & “7uity plan covering Participants and will also accept a transfer of assets and liabilities from a prior trustee of the Company's plan. All
such contr sutions will either be in cash, or documents evidencing ownership of a GIC, or, with the written agreement of ADP, inc. ("fADP") and
the Trustec. any other assets.

{b)  The Truste 2 will have no responsibility for determnining the proper time or amount of any contribution to the Trust, for enforcing the collection of
any contrit Jtion to the Trust or for determining that contributions satisfy any applicable requirement of the Plan or law including, without limitation,
the minimuT contributions requirements of Code Section 416. Also, the Trustee will have no responsibility for determining whether the amount of
any contrizcution (or the portion of such contribution which is allocated to the Account(s) of a Participant) meets any applicable legal requirements
or is withir. any applicable limit including, without limitation, the limits imposed by Code Sections 401(k) and (m), 402(g), 404 and 415. The
contributic » or transfer of any amount to the Trustee hereunder constitutes a certification by the Company that such contribution or transfer i1s 1in
accordance with the Plan and applicable laws.

MAINTAIN ACCCUNTS.

The Trustee will maintain accounts or other trust accounting records, and will make credits to or charges against such accounts, as necessary for the

Trustee to carry ¢ it its responsibilities as directed by the Company or ADP under this Agreement.

MAKE PAYMENTS.

Upon receipt of w.1d in accordance with written directions from the Company or from ADP acting on behalf of the Company, the Trustee shall make

payments from t~e Trust, whether as a distribution, direct rollover, transfer, withdrawal or the disbursement of a loan, and the Trustee will be fully

protected in. anc will not incur any liability for, so doing. Such directions from the Company or from ADP to the Trustee will include all information

necessary to en.ale the Trustee to make such payment, and the giving of such directions by the Company or ADP to the Trustee constitutes a

certification to the Trustee that such payment is in accordance with the Plan. The Trustee will have no responsibility for any delay in making payment

pending receipt ::am the Company or ADP of ail information needed to make the payment (including, if applicable, proper income tax withholding
instructions signez by the recipient), for the application of any payment by the recipient, for determining the rights or benefits of any person in the Trust
or under the Plar. for calculating or determining any amount to be distributed to a Participant or Beneficiary (including, without limitation, any aiternate
payee as definec in Code Section 414(p)(8)) for compliance with any appiicable reguirements for minimum distributions, for the administration of the

Plan, for the adecacy of the Trust to meet all liabilities arising under the Plan, nor shall the Trustee have responsibility for ensuring that funds are made

available timely i order to effectuate a subseguent purchase made as a result of a transfer from one Investment Fund under the plan to another such

investment Funa
ARTICLE 3 - POWERS OF TRUSTEE

ADDITIONAL PCWERS OF TRUSTEE.

In addition to anc not in limitation of such powers as the Trustee has by law or under any other provisions of the Plan and this Agreement, but subject to

the provisions of :nis Agreement including, without limitation, Articie 4 and the requirements of applicable law, the Trustee will have the powers specified

in this Section 3.1. As proviced herein, the Trustee will exercise such powers concerning investments or other discretionary actions only as a directed

Trustee, and will ot be liable or responsibie for the consequences of its exercising any such power as directed.

(a)  todeal wit- all or any part of the Trust assets including the power to acquire and dispose of assets;

(6)  to hoid an. pan of the Trust assets in cash pending the investment or distribution thereof, without liability for interest;
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(k)

to enforce by suit or otherwise or to waive its rights on behalf of the Trust, and 10 delent Clalllis a3SEHEE Sy atiint & ¥ = o mon P - =7
Trustee w.ll not be required to institute or defend any court or administrative proceeding unless it has first been incemnified to its satsiacucr 1o”
the costs and expenses of such proceeding;

to comprcTuse, adjust and settle any and all claims against or in favor of it or the Trust:

to vote, ¢ give proxies to vote, any stock or other security held in the Trust, and to waive notice of meetings; provided, however, that fcr pian
assets invested in registered nvestment companies, the Trustee shall act in accordance with appropriate directions received from the Company
with resp-=:t to the matters to be voted Dy the shareholders of the registered investment companies.

to oppos. or consent to and participate in. the reorganization, merger, consolidation or readjustment of the finances or capitalization cf anv
enterprisc. to pay assessments and expenses i connection therewith. and to deposit securities under deposit agreements, to exercise or seii any
conversic s privileges or subscription rights, and to make payments incidental thereto;

to hotd st curities unregistered, or to register them in its own name (with or without indication of its fiduciary capacity hereunder) or in the names
of nomine=s, provided that the Trustee's records will at all times snow that such property 1s owned by the Trust;

to hold in .{s name GICs, if any, which it holds pursuant to a conversion until their maturity date;

to do all zcts and things, not specified herein, which it deems advisable to carry out the Trust, and generally to exercise any of the powers of an
owner wii~ respect to ail or any part of the Trust;

1o make. execute, acknowledge and deliver any and all documents that it deems necessary or appropriate to cary out its power and duties
hereunde.. and

to lend to Participants in the Plan such amounts and upon such terms and conditions as the Plan may direct. Any such direction shall be geemed
to include a certification by the Company that such lending is in accordance with the provisions of ERISA and the Plan.

3.2 USE OF AGENTS.
The Trustee maz - retain an agent or service provider (which may be the Sponsor, ADP, Automatic Data Processing Benefit Services or an affiliate of
ADP or the Trus.2e) to perform any of its recordkeeping, custodial or other duties hereunder.

ARTICLE 4 - MANAGEMENT OF ASSETS OF FUND

4.1 MANAGEMENT OF FUND ASSETS.

(a)

(@)

The Corr.pany, being a named fiduciary with respect to control and management of the assets of the Plan, by action of its Board of Directors. by
adoption of the Plan, may appoint investment Managers to manage (including the power to acquire and dispose of) the assets of the Plan and
may alsc authorize investment in certain securities of one or more registered investment companies, whether open-end or closed-end. Any
Investment Manager so appointed shall be an “investment manager” as defined by Section 3(38) of ERISA, and must acknowiedge in wnting to
the Comcany and to the Trustee that he is a fiduciary with respect to the Plan. The Trustee until notified in writing to the contrary shall be fully
protectec :n relying upon any written notice of the appointment of an investment Manager furnished to it by the Company.

The Comcany or the Investment Manager appointed pursuant to paragraph (a) above shail have exclusive authority and discretion to manage
and conti-! the assets of the Trust and, pursuant to such authority and discretion, may direct the Trustee from time to time and at any time:

(A) To invest and reinvest the Trust, without distinction between principal and income, in shares of stock (whether common or preferred) or
sther evidences of ownership, bonds, debentures, notes or other evidences of indebtedness, unsecured or secured by mortgages on
real or personal property wherever situated (including any part interest in a bond and mortgage or note and mortgage whether insured
ar uninsured), and other property, or parn interest in property, real or personal, foreign or domestic, whether or not productive of income
or consisting of wasting assets;

(B) To invest and reinvest the Trust in a common, collective, or group trust administered by a bank other than the Trustee, the provisions of
which trust shall be deemed a part of this Agreement but only with respect to any such investment;

(C) To seli, convey, redeem, exchange, grant options for the purchase or exchange of, or otherwise dispose of, any real or personal
oroperty held in the Trust, at public or private sale, for cash or upon credit, with or without security, without obligation on the part of any
serson dealing with the Trustee to see to the application of the proceeds of or to inquire into the validity, expediency or propriety of any
such disposition;

(D) To manage, operate, repair and improve, and mortgage or lease for any length of time any real property heid in the Trust; to renew or
axtend any mortgage, upon any terms the Investment Manager may deem expedient; to agree to reduction of the rate of interest or any
other modification in the terms of any morngage or of any guarantee pertaining to it; to enforce any covenant or condition of any
mongage or guarantee or to waive any default in the performance thereof; to exercise and enforce any right of foreclosure; to bid in
oroperty on foreclosure; to take a deed in lieu of foreciosure with or without paying consideration therefor and in connection therewith to
;elease the obligation on the bond secured by the mortgage: and to exercise and enforce in any action, suit or proceeding at law or in
2quity any rights or remedies in respect of any mortgage or guarantee,

(E) To exercise, personally or by generai or limited proxy, the right to vote any shares of stock, bonds or other securities held in the Trust;
;0 delegate discretionary voting power to trustees of a voting trust for any period of time; and to exercise, personaily or by power of
attorney, any other right appurtenant to any securities or other property of the Trust;

(F) To join in or oppose any reorganization, recapitalization, consolidation, merger or liguidation, or any plan therefor, or any lease,
mortgage or sale of the property of any organization the securities of which are held in the Trust; to pay from the Trust any
assessments, charges or compensation specified in any plan of reorganization, recapitalization, consolidation, merger or liquidation; to
aeposit any property with any committee or depository; and to retain any property allotted to the Trust in any reorganization,
-ecapitalization, consolidation, merger or liquidation;

(G) To exercise or sell any conversion or subscription or other rights appurtenant to any stock, security or other property held in the Trust;

(H) To borrow from any lender (other than the Trustee in its individual capacity or any other party in interest with respect to the Plan)
money. in any amount and upon any reasonable terms and conditions, for purposes of this Agreement, and to piedge or mortgage any
sroperty held in the Trust to secure the repayment of any such loan; and

() To compromise, settle or arbitrate any claim, debt or obligation of or against the Trust; to enforce or abstain from enforcing any right,
claim, debt or obligation; and to abandon any property determined by the Investment Manager to be worthless.

The Trus.ze shall exercise the powers set forth in paragraph 4.1(b)(i) above only when and to the extent directed in writing by the Investment
Manager or the Company. The Investment Manager, from time to time and at any time, may issue orders for the purchase or sale of securnties
directly t. a broker or dealer, and for such purpose, the Trustee will upon request execute and deliver to the Investment Manager one or more
trading a..:norizations. Written notification of the issuance of each such order shall be given promptly to the Trustee by the Investment Manager
and the e .ecution of each such order shall be confirmed by the broker to the Investment Manager and to the Trustee. Such notification shall be
authority 1> the Trustee to recewve secunties purcnased against payment therefor and to deilver securities sold against receipt of the proceed:
therefrorr. as the case may be.

Unless t.2 Trustee knowingly participates in, or knowingly undertakes to conceal, an act or omission of another fiduciary, knowing such act o
omissior. ;0 be a breach of the duty of care owed by such other fiduciary with respect to the Plan, the Trustee shall not be liable for any act o
omission of such other figuciary and snall not be unager any obligation to invest or otherwise manage the assets of the Plan that are subject to the
manager-ant of such other fiduciary. Without imiting the generality of the foregoing. the Trustee shall not be liabie by reason of its taking o
refraining from taking at the direction of an Investment Manager any action pursuant to this Article, or pursuant to a notification of an order t
purchasc or sell secunues issued Dy an invesimen: Manzager. nor snall the Trustes oe habie by reason of its refraining from taking any actio
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(e)

because ot ‘he failure of an Investment Manager to give such direction or orger; the irustee shadili be uUnder no Guly 10 queslion OF (v Mdnac
inquines as :o any direction or order or failure to give direction or order by an Investment Manager: and the Trustee shall be unger no auty (2
make any r.view of investments acguired for the Trust at the direction or order of an Investment Manager and shall be unger no duty at any tme
to make ar - recommendation with respect to disposing of or continuing to retain any such investment.
Without limit.~g the generality of the provisions of Article 7.3 hereof, the Company agrees, to the extent permitted by law. to ingemmify the Trustee
and hold it n_rmiess from and agamnst any claim or liability that may be asserted against it, otherwise than on account of the Trustee s own neg-
ligence or wi.‘ul misconduct, by reason of the Trustee's taking or refraiming from taking any action when acting in good faith in accordance with this
Atticle, inclu..ng. without limiting the generality of the foregoing, any claim or liability that may be asserted against the Trustee on account of
failure to rec.:ve securities purchased, or failure to deliver securities sold, pursuant to orders issued by the Investment Manager directly to a troxe”
or dealer or for any loss. expense Of claim asserted against the Trustee as a result of following Participant directions or directions of the
Administrati 2 Committee or the Company.

ARTICLE 5 - INVESTMENT FUNDS

INVESTMENTS.

(a)

(b)

(<)

By establis:ng and maintaining this Trust, the Company has selected the Investment Funds which have been made availabie as the investmen!:
vehicies to oe available to Participants under the Company's Plan. Investment Funds may include common, collective or group trust funas {a
"group trus:") maintained by the Trustee for investment by qualified pians and registered investment companies. If ang only if a group trust Is
designated s an Investment Fund, the Trustee may combine in the group trust assets of the Trust with assets of other pension or profit-shanng
or other picas or trusts qualified under Code Section 401(a) and exempt from tax under Code Section 501(a), or with assets of individual
retirement = =counts exempt from tax under Code Section 408(e) or governmental units described in Code Section 818(a)(6), and permitted by
existing or :.ture rulings of the United States Treasury Department to pool their respective funds in a group trust. The provisions of the group
trust shall &t . deemed a part of this Agreement with respect to any such investment.

The Compz -y, through ADP. will direct the Trustee to invest the assets of the Plan as directed by the Participants in accordance with the relevant
provisions . the Plan document and related adoption agreement, and this Agreement (including particularly Section 5.2 hereof). Such
investment: oy the Trustee shall include assets, if any, under the control of an Investment Manager (including without limitation the Trustee) and
assets invesied in registered investment companies, whether open-end or closed-end, but shall exclude all guaranteed investment contracts
("GICs"), if any, which are held pursuant to a conversion. In investing the assets of a Participant's Account(s), including those assets for which
the Trustec has no investment responsibility, the Trustee will follow the investment directions of the Participant as such directions are
communica.2d to the Trustee by ADP. The Company hereby certifies that the Plan shall at all times be maintained in compliance with the
investment _alection provisions of Section 404(c) of ERISA.

If. and to it - extent authorized by the Plan, the Trustee shall, if so directed by the Company. segregate all or a portion of the assets of the Plan
that are he.. in Trust by it into one or more separate investment accounts to be known as Participant Directed Brokerage Accounts. Whenever a
Participant .5 directing the investment and reinvestment of a Participant Directed Brokerage Account, the Participant shall have the powers and
duties whic- an Investment Manager would have under this Trust Agreement if an Investment Manager were then serving and the Trustee shall
be protectc 3 to the same extent as it would be protected under this Trust Agreement as to directions or the absence of directions of an
investmen: :danager. Participant shall be entitied to give orders directly to the broker for the purchases and sale of securities which shali incluge
as follows, =ven though the same may not be legal investment for trustees under any law other than ERISA: Preferred and common stocks or
listed secw .ues on the New York or American stock exchanges; all NASDQ listed stocks; corporate and government bonds; treasury and
governmer. Issues, and; selected registered mutual funds as determined by the brokerage provider. The broker shall provide confirmation of
each order :0 ADP which shall mantain records n such form as to satisfy reporting requirements of the Plan Sponsor and as required under
ERISA anc ne Code.

PARTICIPANT IN.ESTMENT CONTROL.

(a)

(c)

Except witr. "espect to a limitea perod of time in connection with a conversion, each Participant will have investment contro! over his Account(s).
Subject to ine administrative rules and procedures of ADP and the Trustee, of any registered investment vehicle, and any other investment
vehicle uncer this Trust, each Participant wiil specify the Investment Fund or Investment Funds available under the Company's Plan in which
contributior.s to the Plan on his behalf will be invested. The Company may permit each Participant to transmit his investment instructions by
telephonic . structions directly to ADP to be given to the Trustee pursuant to Section 5.3(b). Similarly, subject to the administrative rules of the
Trustee or ~DP, of any investment vehicle from time to time in effect, whether or not an Investment Fund, any registered investment company
and ERIS? Section 404(c), a Participant may transfer any amount in his Account(s) from one Investment Fund to another Investment Fund
available u..Jer the Company's Plan. To the extent a Participant has directed that his or her account shall be invested in a registered investment
company. 1.2 Trustee shall have no investment responsibiliies with respect thereto without regard to whether the Plan satisfies the provisions of
ERISA Secion 404(c).

A Participa ': wiil exercise his investment control under the preceding paragraph by delivenng written instructions (including, without limitation
voice respc-se systems) to ADP. ADP will consolidate Participants’ investment instructions and will send such instructions to the Trustee. The
Trustee wil. .avest future contributions on behalf of a Participant in accordance with such instructions, or the Trustee will transfer amounts from
one lInvestr.ant Fund to another in accordance with such instructions. Any such transfer will be effected in accordance with the Trustee's
admunistrat.. 2 procedures.

Subject to .2 first sentence of Section 5.2(a), each Participant will have full responsibility for the investment results of his investment instructions
under the p-2ceding two paragrapns.

UNCLEAR OR MIZSING INSTRUCTIONS; TRANSMISSION OF INSTRUCTIONS.

(a)

If investme..: instructions accompanying contributions or otherwise regarding investments for a Participant's Account(s) are not received or are
unclear in ;.2 opinion of the Trustee or its agent, the Trustee may hold any part of the assets affected by such missing or unclear instructions in
cash, or mz ; return contributions, in either case without liability for interest, rising or falling securities prices, or other income, pending receipt of
clear and ¢ mplete instructions. The Trustee or its agent will, in the case of missing or unclear instructions, seek prompt clarification of unclear
instructions or prompt furnishing of missing instructions.

The Trustec hrough ADP may rely upon written investment instructions (including, without limitation voice respaonse systems) from the Company,
the Adminic rative Committee or the Participant, if applicable. Such instructions may aiso be given to the Trustee or its agent by facsimile or
other electr-Aic transmission which contains duplicate or facsimile signatures until the Trustee receives notice in writing from ADP that the use of
facsimile or ather electronic transmissions is no longer authonzed.

LIMITATION ON I..VESTMENTS.

(a)

o)

Notwithstar .ing any provision eisewhere herein {o the contrary:

(i) each l..vestment Fund shall limit investment in any security issued by any Company which establishes a plan using the Sponsor's prototype
docurr.:nts or by any affiliate of any such Company to the extent required for the exemption contained in Section 3(a)(2) of the Securities Act
of 193 as amended. to be available with respect to the Plan and the interest therein; and

(i} each I:.vestment Fund snall, 1o the extent required to satisfy the requirements of ERISA Section 404(c). prohibit investment in any security
issuec oy any Company which establishes a Plan using the Sponsor's prototype documents or by any affiliate of any such Company.

The Compz .y will promptly advise the Trustee if and/or wnen tne Company or any of its affiliates is or becomes the issuer of any publicly traded
securnues.
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ARTICLE 6 ~ CONVERTED ANNUITY CONTRACTS )

(a) The provisicas of this Article Vi are only appiicable to a conversion that involves a GIC and is intended to serve as a Fortfolio Agreement fo- the
purpose of aiowing the Trustee to establish for the Company an individual portfolio ("Portfolio”) for the benefit of the plan. under the Stabie Fixe:
Income Funz for Employee Benefit Trusts (Stable Fixed Income Fund), a group trust maintained by the Trustee for investment by qualified pians
The Portfoi.c shall consist of all guaranteed investment contract assets received by the Trustee as conversion assets.

(b) By executir; this Trust Agreement, the Company has entered into a Portfolio Agreement with the Trustee which gives the Trustee exciusive
managemer.: and investment authonty with respect to the Portfolio. Portfolios invested in the Stabie Fixed income Fund are governea oy tne
Stable Fixec income Fund Deciaration of Trust effective as of May 1, 1995 and incorporated by reference herein.

(c) Upon the corsersion by the Company of plan assets which inciude outstanding GICs, the Trustee shall have the ngnts, powers and pnvieges of an absoiue
owner in the management and administration of any converted GIC. The Trustee as investment manager of such GIC has the abilty to hold. m3nage anc
administer aii oroperty that may be invested in the Portfolio and to exercise any and all of the nghts that belong to the absolute owner of any GIC, that are grantec
by the terms =¢ any GIC or by the terms of this Agreement. The only peneficial owner of such Portfolio shall be the Company.

(d) Upon comg.cte maturity of all individual contracts heid within the Company's conversion GIC portfolio, all money wiil be placed into the
Governmer: Money Market Fund ("Fund”) and managed in accordance with all documents governing such Fund. The Trustee shali aiso hoid in
the Govern:-ent Money Market Fund, the proceeds of any sale, assignment, or surrender of any GIC and any and all dividends and otne’
payments o any kind received with respect to any GIC held in the Portfolio.

(¢)  The Trustee shall pay from the Company's Portfolio, any premiums, assessments, dues, charges and interest, if any, upon any GIC held in the
Portfolio. ~easonable expenses incurred by the Trustee in the performance of its duties hereunder, and all other proper charges and
disburseme. .:s of the Portfolio (including any taxes) shall be reimbursed through a combination of charges to the Portfolio and direct billing to the
Company, z. determined from time to time by ADP and the Trustee.

) No insuranc: company that may issue any GIC held in such Portfolio shall be deemed to be.a party to this Agreement for any purpose, or to be
responsible :n any way for the validity of this Agreement, or to have any liability under this Agreement other than as stated in each GIC that it may
issue. Any .asurance company may deal with the Trustee, as sole owner of any GIC heid in the Portfolio, without inquiry as to the authonty of the
Trustee to act, and may accept and rely upon any written notice, instruction, direction, certificate or other communication from the Trustee
believed by i to be genuine and to be signed by an officer of the Trustee and shall incur no liability or responsibility for so doing. Any sums paid
out by any .nsurance company under any of the terms of_a GIC issued by it and held in the Portfolio either to the Trustee, of, in accorgance witn
the Trustee . direction, to any other person or persons designated as payees in such sums, and the insurance company shall have no obhigation
to look to th disposition of any sums so paid. No insurance company shall be required to look into the terms of this Agreement, or to question
any action ¢’ the Trustee or to see that any action of the Trustee is authorized by the terms of this Agreement.

(@  Notwithstanzing anything contained herein to the contrary. neither the Company, nor the Sponsor nor the Trustee shall be liable for the refusal of
any insurar. e company to issue or change any GIC or to take any other action requested by the Trustee, nor for the form, genuineness, validity,
sufficiency, o7 effect of any GIC held in the Fund, nor for the act of any person or persons that may render any such GIC null and void, nor for the
failure of ar., insurance company to pay the proceeds and avails of any such GIC as and when the same shall become due and payabie, nor for
any delay ir. 2ayment resulting from any provision contained in any such GIC nor for the fact that for any reason whatsoever (other than therr own
negligence ..: willful misconduct) any GIC shall lapse or otherwise become uncollectible.

(h) The Compzy, Sponsor and ADP (or any affiliate of ADP) acknowiedge that the Trustee is not the onginal purchaser of any GIC account
accepted b. the Trustee on behalf of plans adopting the Automatic Data Processing Prototype 401(k) Plan document. The Trustee is not a
fiduciary for :ne purpose of the acquisition of any such GIC. The Company shail indemnify and hold the Trustee harmiess from any and all
liability, cla.ms, damages, costs or expenses (including reasonable attorney's fees) arising from or claimed to have arisen from the onginal
purchase o: any GIC by a prior Trustee or any action taken with respect to such GIC prior to the Company's conversion of its plan adopting the
ADP protot, 2e plan document.

(i) The Compa .y warrants that the person signing this Trust is an authorized fiduciary for the purpose of entering into such Portfolio Agreement.

ARTICLE 7 - PROTECTIONS OF TRUSTEE

RELIANCE BY TRUSTEE OR ITS AGENT.

(@)  The Trustee through ADP may rely upon any decision of the Administrative Committee or Company purporting to be made under the Plan, and
upon any ir:armation, statements, certifications, instructions or directions submitted by the Company or the Administrative Committee (including
statements -oncerning the entitiement of any Participant to benefits under the Plan or directions to make payments). The Trustee will not be
bound to in. uire as to the basis of any such decision, information, statements, certifications, instructions or directions, and will incur no obligation
or liability fc any action taken or omitted in good faith by the Trustee in reliance thereon.

(b) Whenever :~¢ Trustee is permitted or required to act upon the instructions or directions of the Company, the Administrative Committee or a
Participant, .ae Trustee will be fully protected in, and wiil not incur any liability for, not acting in the absence thereof.

(¢)  The Compa-y will certify to the Trustee or its agent the names of the members of the Administrative Committee (and of any person authorized to
act on behz.: of the Company or the Administrative Committee for purposes of the Plan) and will provide the Trustee or its agent with specimen
signatures ¢; any such person or persons. The Trustee or its agent may assume the authonty of such person or persons continues in effect until
the Trustee . its agent receives written advice from the Company or the Administrative Committee to the contrary.

(d) The Trustee may consult with legal counsel (who may be counsel to the Trustee or to the Company) concerning any questions which may anse
with respec: 0 its rights and duties hereunder, and the opinion of such counsel will be full and complete protection in respect of, and the Trustee
will not incu: any liability for, any action taken or omitted hereunder in good faith by the Trustee in accordance with the opinion of such counsel.

ABSENCE OF INSTRUCTIONS.

If the Trustee rece.ves no instructions from the Administrative Committee or the Company in response to communications sent to the Administrative

Committee or the ompany at the last known address of either as shown in the records of the Trustee, the Trustee may make such determination with

respect to distribu:.ons and other administrative matters arising under the Plan as it considers reasonable and in accordance with the provisions of the

Plan. Any determ -ations so made wiil be binding on ail persons having or claiming any interest under the Plan or Trust, and the Trustee will incur no

obiigation or respc::sibility for any such determination made or for any action taken by the Trustee in good faith in such circumstances.

INDEMNIFICATIC ~ OF TRUSTEE.

The Company anc its successors, assigns or legal representatives, will fully indemnify and save harmiess the Trustee and its employees, agents,

successors and a»signs, from any loss (including reasonable attorneys' fees), liapility, claim or responsibility arising out of the Trustee's actions or

inactions hereunde -. (including, without limitation, the reporting of the Trustee of GICs in connection with a conversion in accordance with the provisions
of AICPA SOP 94—, in the circumstance in which the original issuer of the GIC refuses to provide full benefit responsiveness in accordance with the

Plan) unless such ass or liability anses cut of the Trustee's negligence, bad faith, or willful or gross misconduct.

ALLOCATION OF RESPONSIBILITY.

The Trustee sha. pe responsibie only for those functions which have been assigned to it under this Agreement. Notwithstanding any provision

elsewhere herein -5 the contrary, (a) if and to the extent that any non-discretionary administrative functions are aliccated to the Sponsar or ADP {or an

affiliate of ADP) ¢ .rsuant to a written agreement to which tne Company is a party then, except to the extent otherwise provided In such agreement. the

Trustee shall have no responsibility for the performance of such functions and shall incur no liability or obligations with respect thereto, (b) the Trustee

snall be entitled i- rely upon information or nstructions provided to it by the Sponsor or ADP (or an affiliate of ADP) to the same extent as if such

INISIMauon of Ins:;ucuons nad been proviaec oy ne Comoany, the Acminustrative Committee or the Particioant, and (c) the Trustee snall have no
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responsibility for information which may be in the possession of the Sponsor or ADP (or any anihale Of AU} Uil SULCH HHTOTHTHRdUUTH Tids DCCH TELTVE -
‘by the Trustee.

ARTICLE 8 — FEES AND EXPENSES

FEES AND EXPENSES.

(@)  The Trustee s fees for performing its duties hereunder wilt be such amounts as it establishes from time to time in its fee schedule (provided that
the Trustee may provide for different fees in a written fee agreement with the Company). The Trustee may change its fee schedule (or fee
agreement) upon 60 days' advance written notice to the Company. Such fees will be payable for each calendar month and will not be proratec
for periods c* less than one calendar month.

(b)  The Trustee may charge a reasonable fee in addition to its normal fees if it assumes any additional obligations under the Plan, or if & provides
any service including fiduciary services, not contemplated in the fee schedule and which the Trustee deems to be necessary or desirable cr
which the Acministrative Committee or the Company requests.

(c)  The Company may authorize, subject to the administrative rules and procedures of ADP and the Trustee that all or any portion of the Company's

. other fees and expenses of administering the Plan (including without limitation, ADP's annual maintenance fee) be paid from Trust assets, anc
the Trustee will pay such fees and expenses as soon as practicable (but no later than ten (10) days) after receiving notice from ADP on behalf of
the Compar.y. The Company hereby authorizes that any and all fees due to ADP under its Administrative Services Agreement with the Company
be paid, at ADP's request, from Trust assets if such fees are not paid by the Company within 30 days of the date they are due to be paid to ADP.

in connecticn therewith, the Trustee is hereby authorized to liquidate assets in the Trust in order to provide for payment of such charges to ADP.
The Trustec shall be fully protected in, and shall not incur any liability for, any payment to ADP pursuant to the preceding sentences.

(d)  The Trustee's fee, any taxes of any kind which may be levied or assessed upan of in respect of the Trust, and any and all expenses reasonably
incurred by :ne Trustee will, unless paid by the Company at its option, be paid from the Trust. In order to provide for payment of any such fee,
taxes or expense, of the payment of any other fee or expense of administering the Plan authorized by the Company, the Trustee in its discretion
may partially or fully liquidate any asset in the Trust without liability for any loss occasioned thereby: in any such case, the Trustee will to the
extent reascnably practicable allocate expenses (and consequent liquidation of assets) to the account(s) that gave rise to the fee, tax or expense.
Any expences of the Trustee which are not paid from the Trust for whatever reason will be the responsibility of the Company.

ERISA BOND.

The Trustee, and =y other person who handies Plan assets, will be bonded but only to the extent (if at all) required under ERISA, and no other bond or

security will be reg.ired for the faithfu!l performance of their duties hereunder. It will be the Company's responsibility to secure such bond on its behalf if

it s required to obtain a bond under ERISA.

TAXES.

The Trustee shall ay out of the Trust all real and personal property taxes, income taxes and other taxes of any and all kinds whatsoever that may be

levied or assessed under existing or future laws against the Trust. Until advised to the contrary by ADP or the Company, the Trustee shall assume that

the Trust is exemp: from Federal, State and local income taxes, and shall act in accordance with that assumption. ADP or the Company shall timely file
all Federal, State .nd local tax and information returns relating to the Plan and Trust. Notwithstanding the foregoing, the Trustee shall timely file all

Federal, State anc iocal information returns relating to distributions from the Trust. Such tax-related payments from the Trust shall be withdrawn by the

Trustee out of the rust uniess paid by ADP or the Company, but such payments shall be paid by ADP or the Company if the same cannot by operation

of law be withdraw.; from the Trust. All payments from the Trust under this Section 8.3 may be made without approval or direction.

ARTICLE 9 - ACCOUNTS AND REPORTS

ACCOUNTS AND REPORTS.

(a) The Trustee through its agents, will keep full accounts of all its receipts, disbursements and other transactions hereunder, and will determine the fair
market vaiue of the assets of the Trust as of each Valuation Date provided for under the Plan (and as of the last business day of the Plan Year if not
otherwise a ‘/aluation date). The fiscal year of the Trust will coincide with the Plan Year. Within a reasonable time after the end of the Plan Year, or
within a reacsnable time after its removal or resignaticn or the termination of the Trust, the Trustee, through its agents, will render to the Company a
consolidatec account of all transactions and other actions taken in connection with its administration of the Trust since the previous such accounting.
The Trustee snhall account separately for its collective investment funds; any registered investment companies; and, with respect to a conversion, any
GICs.

(b} No person c:ner than the Company will have the right to demand or receive any report or account from the Trustee. The written approval of any
account by :ne Company will be final and binding upon the Company, the Participants and all persons who then are or thereafter become
interested ir. :he Trust as to all matters and transactions stated or shown therein. The failure of the Company to notify the Trustee within 60 days
after the Trustee's sending of any account of its objections (if any) to the account will be the equivalent of written approval. If the Company files
any objecticas within such 60 day period with respect to any matters or transactions stated or shown in the account and the Company and the
Trustee can-ot resoive such objections, the Trustee will have the right to have such objections settled by judicial proceedings. Nothing herein will
deprive the Trustee of the right to have a judicial settiement of its accounts. In any proceeding for a judicial settiement of any account of for
instructions. the only necessary parties will be the Trustee and the Company. In order to save the Trust from the expense that might otherwise
be incurred, .t is a condition to the acquisition of any interest in the Trust that no person other than the Company may institute or maintain any
action or prcceeding against the Trustee (i) without first requesting the Company to resolve the guestion with the Trustee and (i) until after the
Company has had a reasonable opportunity to resolve such question or has deciined to pursue such question with the Trustee.

ARTICLE 10 - RESIGNATION OR REMOVAL OF TRUSTEE; TRANFERS TO OTHER TRUST

RESIGNATION OR REMOVAL OF TRUSTEE.

(@)  The Trustee may resign at any time by giving 60 days' written notice to the Company, ADP and the Sponsor. The Company may remove the
Trustee at zny time by giving 60 days’ written notice to the Trustee, ADP. and the Sponsor. In either case, the notice period may be reduced to
such shorte. deriod as the Trustee, ADP, the Sponsor and the Company agree upon. The Trustee's removal or resignation will be effective upon
the appointr=2ant of a successor trustee.

(b) When the T.ustee’s resignation or removal becomes effective, the Trustee will performn all acts necessary to transfer the assets of the Trust and
copies of the records of the Trust (and any other records being maintained by the Trustee) to its successor. However, the Trustee may reserve
such portior. to the Trust assets as it may reascnably determine to be necessary for payment of its fees and any taxes and expenses (including
any fees an: expenses of any person of entity authorized by the Company to be paid from Trust assets); any balance of such reserve remaining
after payme-t of such fees, taxes and expenses will be paid over to its successor.

(¢)  The resigna..on or removal of the Trustee will not terminate the Trust. In the event of any vacancy in the position of Trustee, whether by the
resignation cr removal of the Trustee, the Company will appoint a successor trustee. Should the Company fail to appoint a successor trustee
within a rezsonabie period of time, Trustee shali have the nght to seek a court-appointed successor trustez. Each successor trustee so
appointed a~d accepting the office of Trustee hereunder will have all of the rights and powers and all of the duties and obiigations of the original
Trustee unczr this Agreement. The removat of the Trustee and the appointment of a new trustee shail be by a written instrument delivered to the
Trustee.

(d) In the even: :nat either (i) the Company removes the incumbent Trustee without the Sponsor's written consent, or (ii) following the resignztion or

removal of . e incumbent Trustee appoints any successor Trustee without the Sponsors written consent, the Company may no ionger participate
in the protot, pe Plan and Trust.
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10.2

121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.12

(e) No Truste2 will be liable or responsible for anything done or omitted In the admunistration of the Trust before it became Trustee or after it ceases
to be Trusiee. -

TRANSFERS TO OTHER TRUSTS.

(@) The Comgzany may direct that all or @ portion of the assets of the Trust established hereunder be transferred from the Trustee to the trustee ¢*
another t. .st established under the Plan at any time by giving 60 days' written notice to the Trustee, ADP, and the Sponsor. The notice per:oc
may De ruauced to such shorter period as the Trustee. ADP, the Sponsor and the Company agree upon. The transfer will be effective uoon the
last day <! the notice period or, if later, the acceptance of the assets being transferred by such other trustee. Until the effective cate cof the
transfer ¢ any such assets, the Trustee will continue to have full authority and responsibility to act as Trustee hereunder with respect to sucr
assets.

(b)  When tne ransfer becomes effective, the Trustee will perform all acts necessary to transfer the assets to be transferred from the Trust anc cooies
of the rec sras of the Trust (and any other records being maintained by the Trustee) to the cther trustee.

(c) in the ev=nt the Company directs that any assets of the Trust be transferred to the trustee of any other trust without the Sponsors writter
consent, :ne Company may no longer participate in the prototype Plan and Trust.

(d)  The Trus:ze will not be liable or responsible for any assets which have been transferred to any other trust pursuant to this Section 10.2 or for any
actions ¢ omissions taken with respect to such assets after such transfer.

ARTICLE 11 - AMENDMENT AND TERMINATION

AMENDMENT AND TERMINATION.

The Trustee mz, at any time and from time to time amend any or all provisions of this Agreement. A copy of any such amendment will be deiivered to

the Sponsor anc the Company at least 60 days before the effective date of such amendment (or such shorter notice period as the Trustee, the Sponsor

and the Compa..y agree to), provided that, to the extent necessary to retain the Plan's tax qualification, any amengment may take effect retroactively.

The Company wiil have the right to terminate this Trust and will deliver a notice of termination specifying the effective date thereof to the Trustee. No

amendment or tzrmination will cause this Agreement to be inconsistent with the provisions of the Plan or ERISA.

EFFECT OF TEXMINATION.

in the event of t=rmination of this Agreement, the Trustee wiil continue to hold the Trust assets for application and disbursement in accordance with the

applicabie terme of the Plan. The Trust created hereunder will terminate upon the distribution of all the assets of the Trust.

ARTICLE 12 - MISCELLANEOUS PROVISIONS
RELATIONSHIP TO PLAN DOCUMENT.
Certain provisicns affecting the Trustee appear in the separate basic Plan document and are not repeated in this Agreement. As indicated in the
preamble to thic Agreement, unless the context clearly indicates otherwise, any term defined in the Plan document will have the same meaning when
used in this Agr=ement. if and to the extent that any provisions of this Agreement are inconsistent with any provision of the Plan document affecting the
rights or benefits of Participants, the Pian document will control.
EXCLUSIVE BENEFIT.
in directing the rustee hereunder, the Administrative Committee and the Company will follow the provisions of the Plan and will not give any direction at
any time, either during the existence or upon the discontinuance of the Plan, that would cause any assets of the Trust to be used for or diverted to
purposes other :nan the exclusive benefit of Participants or their Beneficiaries in accordance with the Plan; provided that assets may be used to pay fees
and expenses i zurred in the administration of the Plan and the Trust or may be returned to the Company as specifically provided in the Plan.
MERGER OR CONSOLIDATION.
Any corporation .ato which the Trustee merges or with which it is consolidated or any corporation resulting from any merger or consolidation to which the
Trustee is a parv. wili be the Trustee hereunder without execution or filing of any additional instrument or the performance of any further act.
INQUIRIES NOT REQUIRED. ,
No person deal.:.g with the Trustee will be bound to see to the application of any money or property paid or delivered to the Trustee or inquire into the
authority of the Trustee to enter into any transactions hereunder.
GOVERNING LAW.
To the extent tha: state law applies, the provisions of the Trust will be construed, enforced and administered according to the laws of the Commonweaith
of Massacnuse:.s without regard 1o its conflict of law provisions.
WARRANTY OF AUTHORIZATION.
The Company v. arrants that the person signing this Trust Agreement has the authority to execute such document on benalf of the Company.
THE SPONSOR AND ADP
The Company and the Trustee acknowledge that neither the Sponsor nor ADP (nor any affiliate of ADP) has (a) any discretionary authority or
discretionary ccatrol respecting management of the Plan or management or dispositicn of Plan assets, (b) authority or responsibility to render
investmer: adv.z2 for a fee or other compensation, direct or indirect, with respect to any moneys or other property of the Plan, or (¢) discretionary
authority or disc-ationary responsibility in the administration of the Plan.
NON-ALIENAT.ON OF BENEFITS
No benefit to w:.ch a Participant or his beneficiary is or may become entitied under a Plan shall at any time be subject in any manner to alienation or
encumbrance, r or be resorted to, appropriated or seizea in any proceeding at law, in equity or otherwise. No Participant or other person entitled to
receive a benefi; under the Plan shall, except as specifically provided in the Plan or as otherwise reguired by law, have power in any manner to transfer,
assign. alienate or in any way encumber such benefit under the Plan, or any part thereof, and any attempt to do so shall be void.
DUTY TO FURLISH INFORMATION.
Both the Compzny and the Trustee shall furnish to the other any documents, reports, returns, statements, or other information that the other reasonably
deems necessary to perform its duties imposed under the pian or this Trust Agreement or otherwise imposed by law.
WITHHOLDING.
The Trustee, on cehalf of the Plan, shall withhold any tax which by any present or future law is required to be withheld from any payment under the Plan.
The Company and the recordkeeper shall provide all information reasonably requested by the Trustee to enabie the Trustee to so withhold.
UNCLAIMED BZNEFIT PAYMENTS.
If any check or snare certificate in payment of a benefit hereunder which has been mailed by regular US mail to the last address of the payee furnishec
the Trustee by :~e Company or recordkeeper is returned unclaimed, the Trustee shall notify the Company or recordkeeper and shall discontinue furthe:

Name:

Title:

payments to sucn payee until it ives the further instruction of the Company or recordkeeper.
NO LIABILITY “OR ACTS OFPR ESSOR AND SUCCESSOR TRUSTEES.
The Trustee shwii have no liability f acts or omussions of any predecessors of SUCCEessors in office.
'YRUS E N~ COMPANY
Approved B Ty B N Approved By:
pp Y o o -\. i pp y 19
B o '44//'7 A ¥ -
5:- ST T T, T rin Ty Name: O—((‘o&é LoV = o £
=TT e O T Lo | Title: QREv

APPROVAL MUST BE BY AN AUTHORIZED REPRESENTATIVE OF THE COMPANY
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Schedule 4.28

Absence of Changes

None
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10.

11.

12.

13.

14.

Schedule 4.29

Bank Relationships

Frost National Bank — GH Day Spas, Inc. (“GHDS”) Operating Account
Number 950002437. B. Minner, G. Katzoff and L. Katzoff.

Frost National Bank — GHDS Payroll Account Number 950002445, B.
Minner, G. Katzoff and L. Katzoff.

HSBC. 57" Street Day Spa, LLC Checking Account Number 0525009220.
G. Katzoff and B. Minner.

Wells Fargo - Denver. GHDS Checking Account Number 202-8041709. G.
Katzoff and B. Minner.

Standard Federal Bank - Troy. GHDS Checking Account Number
2534000835. G. Katzoff and B. Minner.

Wells Fargo — Beverly Hills. GHDS Checking Account Number 0376774717.
G. Katzoff and B. Minner.

Frost National Bank — Houston. GH Day Spas, Inc. (“GHDS”) Checking
Account Number 950002933. B. Minner, G. Katzoff and L. Katzoff.

Frost National Bank - Dallas. GH Day Spas, Inc. (“GHDS”) Operating
Account Number 950002941. B. Minner, G. Katzoff and L. Katzoff.

Chase Manhattan - Greenwich. GHDS Checking Account Number
376500267265. G. Katzoff and B. Minner.

Chase Manhattan - Manhasset. GHDS Checking Account Number
445601763865. G. Katzoff and B. Minner.

Wells Fargo — Newport Beach. GHDS Checking Account Number
0375442985. G. Katzoff and B. Minner.

Chase Manhattan. 57" Street Day Spa, LLC Checking Account Number
592500480865. G. Katzoff and B. Minner.

AmSouth - Birmingham. The Greenhouse Spa Checking Account Number

5534712. G. Katzoff and B. Minner.
AmSouth - Orlando. GHDS Checking Account Number 3720601689. G.

Katzoff and B. Minner.

. Firstrust Bank - Local. GHDS Checking Account Number 702202698. G.

Katzoff and B. Minner.



Schedule 4.30

Accreditations

None

IM1646882:3}



Schedule 4.32

Liens

» On 11/27/00. a UCC-1 (Filing No. ) was filed with the Pennsylvania
Secretary of State listing GH Day Spas. Inc. with an address of Each Skippack
Pike. 3" Floor. Ambler. PA 19002 as the Debtor and Shiseido International
Corporation with an address of 178 Bauer Drive. Oakland. NJ 07436 as the
Secured Party. :

~ On 7/18/00. a UCC-1 (Filing No. 290903) was filed with the Pennsylvania
Secretary of State listing The Greenhouse Spa with a mailing address of 1171
107" Street. Grand Prairie, TX 75050 as the Debtor and The Frost National Bank
as the Secured Party. The collateral used in the transaction was "all present and
future accounts... all present and hereafter acquired inventory... all equipment
and fixtures...all existing or hereafter general intangibles. ..all Trademarks."

‘ /

On 12/19/00. a UCC-1 (Filing No. 200100005643) was filed with the Florida
Secretary of State listing GH Day Spas. Inc. as the Debtor and UCF Hotel
Ventre with an address of 6800 Lakewood Plaza Drive. Orlando. FL 32819 as
the Secured Party. The collateral used in the document was listed as "all fixtures
and equipment now or hereafter placed or installed at the Premises at 5601
Universal Boulevard, Orlando, Fiorida..."

Y

On 10/27/00. a UCC-1 (Filing No. 00-614243) was filed with Texas Secretarv of
State listing GH Day Spas. Inc. with an address of 7 East Skippack Pike. Site 300.
Ambler, PA 19002 as the debtor and First Commerce Leasing Corporation with
an address of 249 Rocky Ridge Road. Birmingham. AL 33243 as the secured
party. The collateral was listed as "personal property. which is leased by Secured
Party to Debtor and is not owned by Debtor..."

\Y4

On 7 6/00 and 7/13/00. a UCC-1 (Filing No. 0000342033) was filed in both
Dallas and Tarrant counties. Texas listing The Greenhouse Spa. Inc. with a
address of 1171 107" Street. Grand Prairie. TX 73020 and The Greenhouse Spa.
Inc.. with an address of 7 East Skippack Pike. Ambler. PA 19002 as the Debtors
and The Frost National Bank with addresses at 81 Wvman Street. Waltham. MA
02254 and P.O. Box 1600, San Antonio. TX 78296 as the Secured Party.

tM1646882.5}



Schedule 4.33

Financial Statements

See Attached
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GH Day Spas, lnc.
Consolidated
FINANCIAL STATEMENTS

ASSETS
Current Assets:
Cash And Cash Equvalents
Prepaid Expenses
Accounts Receivable
Retail Inventory and Supplics
Due from Related Partiey

Total Current Assets

Fixed Assets:

1.easchold Improvements

Less: Accumulated Depreciation
Net Leasehold improvements

Fumniture, Fixtures & Equipment
Less. Accumulated Depreciation
Net Furuituse, Fixtures & Equipment

Computers & Peripherals

f.ess. Accumulated Depreciation

Net Computers & Peripherals
Total Fixed Assets

Other Assets

TOTAL ASSETS

GHDS GHDS 57th Street §7th Street Combhined
12731100 03/31101 12731700 a¥y/31/01 a3’z
$114.49| $86,582 $27518 $448 $87.050
98,169 92,80§ 13,553 8,516 101.341
56,520 17,456 0 0 17,456
933,013 1,090,261 196,206 180,848 1,271,109
1,472,235 2,037,351 (1,472,215) (2,037,351) 0
2,674,428 3324458 (1,234,957) (1,847,519) 1,476,936
$8,204,065 $8,229.24) $3,341,699 $3,315,364 $11,544,607
(1,322,254) (1,568,873) {92,191) (184,492) (1,753,365)
$6,881 814 $6,660,370 $3,249 507 $3,130,871 $9,791,241
$3,331,368 $3,334,158 $436,896 $451 247 $3,785.405
{1,265,466) (1,466,720) (9,808) {25,166) (1,491,886)
92,065,902 1,867,438 $427,088 $426,080 $2,293,518
$157,242 $179,669 $32 538 $32.538 $212207
(49,434) (62,590) (313) (2,439 (65,029)
$107,808 $117,079 $31,724 $30,098 $147.177
$9,055,521 $8,644 387 $3,708 319 $3,587,050 $12, 23197
$571,682 $553,691 $32.295 $39,107 $592,798
$12,301,631  $12,513,033 $2,505,658 31,778,638 $14,301,671




GH Day Spas, Inc.
Consolidated
FINANCIAL STATEMENTS

LIABILITIES
Current Liabilities:

Accounts Payable and Accrued Expenses
Deferred Liability

Deferred Revenue

Accrued [nterest

Curnrent Portion of Jong-Term Debt

Total Current Liabilities
Due o Shareholder
Notes Payable
Notes Payable, Related Party
TOTAL LIABILITIES
SHAREHOLDERS' DEFICIT
Common Stock
Total Common Stack
Accumulated Deficit
Beginning Balance
Curvent Year
Total Accumulated Delicit
TOTAL SHAREHOLDERS' DEFICIT

TOTAL LIABILITIES & SHAREHOLDERS' DEFICIT

GHDS GHDS S7th Street  57th Street Combined
12/31/00 63/31/01 12/31/00 03/31/01 03/31/01
$2,677,721 $2,309,437  $1,033,428 $837,009 $3,146,535

3,095,633 2,791,971 100,072 184,481 2,976.452
617,163 438,414 - $0 438414
34,585 74,676 32,686 72,138 146,814
590,04 | 582,495 0 0 582,495
$7.015143  §6,196,993 31,166,185 31,093,718 $7.290,711
497,752 2,243,298 (103,900) (103,900) 2,139,398
4,154,441 4,154,441 3,800,000 3,800,000 7,954 441
5,094,414 5,094,414 5,094 414
$16,761,750  $17,689,146  $4,862285  $4,789.818 522,478,964
$1,000 $1,000 $0 50 $1,000
$1,000 $1,000 $0 50 $1,000
($1,986,748)  (34,461,119) $0  ($2,356,628)  ($6,817,747)
(2,474,171) (705,994)  (2,356,628) (654,553) (1,360,547)

($4.46L,E19) (35,167,113)  (52,356,628) ($3,011,180)  ($8,178,293)
($4,460,119)  (35,166,113) (52,356,628)  ($3,011,180)  ($8,177,293)

$12.301,63)  $12,523,033  $2,505,658  $1,778,638  $14,301,671




Gl Day Spas, loc.
Consolidated
FINANCIAL STATEMENTS
GHDS
12731100

STATEMENT OF OPERATIONS

REVENUE:

Service Revenue

Relail Sales And Other Income

Discounts And Promotions
NET REVENUE

COST of SERVICES:
Salarics To Service Stalf
Commission On Services
Payroll Burden And Fringes
Cost Of Goods Sold
Supplies
TOTAL COST OF SERVICES

GROSS OPERATING PROFIT

VARIABLE COSTS:
General And Administrative
Markeung

Total Variable Costs:

FIXED COSTS:
l.ease Fxpense
Other Fixed Cosls
Total Fixed Costs

NET OPERATING INCOME (LOSS)

NON-OPERATING EXPENSES:
Corporate Overhead

Interest Expense

Provision for Doubtful Accounts
Trade Payable Settlements
Amnortization

Depreciation

TOTAL NON-OPERATING EXPENSES

NET INCOME (1L.OSS)

GHDS
03/31/01

$2,485,448
420,997

o (39,580)
_ 1866865

423,020
409,273
128,875
118,400

55,656

———— T

1,035,224

1,731,641

780,443
39
812,236

685,103
_980m2
783,175

136,230

788,645
65,082
17,454

(491,515)

1,529
461,029

842,224

($705,994)

$7th Street 57th Street Combined
12731440 03/31/01 03/31/01
$249 855 $2,735,303
61,594 482,591
(16,745) (56,325)
294,704 3,161,569
183,816 606,836
45643 454916
34,529 163,404
(9,815 138,215
15,669 71,325
199,471 1,434,696
{4,767) 1,726,874
97.091 877,534
125,205 156,998
222,296 1,034,532
154,593 839,696
2,148 100,220
156,741 939,916
(383,805) (247,575)
27,353 815,998
133,919 199,001
17,454
(491,515)
26,953 28,482
82,522 543,551
270,748 1,012,972
($654,553) ($1,360,547)




GH Day Spas, loc.
Consalidated
FINANCIAL STATEMENTS

GHDS GHDS 57th Street $7th Strect Combined
12/31/09 43/3101 12/31/00 03731101 a3/11/01
STATEMENT O CASH FLOW

Cash Flaw From Operating Activities:
Adjustments To Reconcile net foss to net cash: ($705,994) ($654,553) ($1,360,547)
Adjustments To Reconcile Net Loss to Net Casb:
Depreciation 461,029 82,522 543,551
Amortization 1,529 26,953 28,482
Changes in Current Assets and Liabilities:
Prepaid Expenses 5,364 5,007 10,381
Receivables 39,065 - 39,065
Retail Inventory and Supplies (157,248) 15,358 (141,890)
Other Assets 17,991 (6,812} 11,479
Current Liabilities (850,695) (111919) (962,614)
Net Cash Provided by (Used in) Operating Activities (1,188,960) (643,433) (1,832,392)
Cash Flows From Investing Activities:
Leaschotd Improvements (25,178) 26,335 1,157
Fumiture, Fixtures & Equipment (2,980) (14,541) (17,521}
Coatputers (22,427) - (22,427)
Net Cash Used in Investing Activities T (50,585) 11,794 (38,791)
Cash Flows From Finaucing Activities
Short Term Debt 32,545 39,452 71,997
Long Term Debt - - -
SharehalderAdvances 1,745,546 1,745,546
Related Party Advances (566,435) 565,116 (1,339)
Net Cash Provided by Finaacing Activities 1,211,636 604,568 1,816,204
Net Increase (Decrease) in Cash and Cash Equivalents (27,909) (27,070) (54,979)
Cash and Cash Fquivaleats, Beginning of Year 114,491 27,518 142,009
Cash and Cash Equivslents, End of Perind gowuuu $448 $87,000




GH Day Spas. Inc.
NOTES TO FINANCIAL STATEMENTS
March 31, 2001

1. Organization

GH Day Spas, Inc and 57 Street Day Spa, LLC (“the Company”) are in the business of
providing spa services, 1n addition to the sale of retail and cosmetic products. These services and
products include manicures, pedicures, massages, facials, water treatments, exfoliation of dried
skin and laser hair removal. In addition, vanous Greenhouse and other retail products are sold

The Company had 11 operating day spa locations and 1 day spa under construction as of March
31, 2001. The operating day spas arc licensed to do business in Beverly Hills, Birmingham,
Dallas; Denver, Greenwich; Houston; Troy; Manhasset; Orlando; Newport Beach, and, New
York City Construction is in process for a day spa n the Newtown Athletic Club in Newtown,
Pa

2. Summary of Significant Accounting Policies
Principles of Consolidation

The combined financial statements include GH Day Spas, Inc and the 57" Street Day Spa, LLC,
collectively (the “Company”) Both entities are under common control. All significant balances
and transactions between the companies have been eliminated.

Liquidity

During the quarter ended March 31, 2001, the Company incurred 2 loss from operations
$1.360,547 and had a working capital deficit of $5,813,775. The deficit and loss ts pnmanly as
a result of the start-up costs associated with the continued growth of the Company.

The Company is currently implementing operational measures designed to increase the level of
cash flow from operations The Company has imtiated an effort to seek investors pursuant to the
Company’s business plan If these transactions are settled a sigmificant amount of cash would be
received, thus enabling the Company to operate past calendar year 2001 There can be no
assurance that the Company will be successful in either the sale of an interest in the Company,
or the receipt of the proceeds from a loan. The financial statements do not include any
adjustments, relating to the recover ability and classification of asset carrying amounts; or, the
amount and classification of liabilities that might result should the Company be unable to continue
as a going concerm.

Cash and Cash Equivaleats

For purposes of reporting cash flows, the company considers cash on hand and deposits in other
financial institutions with an original maturity of (30) days or less to be cash or cash equivalents.



GH Day Spas, Inc.
NOTES TO FINANCIAL STATEMENTS
March 31, 2001

Inventories

Inventonies are reported utilizing the first in first out method and are stated at the lower of cost
or market value.

Property and Equipment

Leaschold Improvements are carned at cost less accumulated depreciation. Leasehold
Improvements are depreciated using the straight ine method over the shorter of their economuc
life or the life of the lease.

Furniture, fixtures and equipment are carried at cost less accumulated depreciation. Fumniture,
fixtures and cquipment are depreciated using the straight line method over the estimated useful
life of the assets ranginy from 3 to 7 years.

Deferred Revenue

Sales of laser hair removal packages are recorded as deferred income which is recognized as
revenue when the services are provided by the Company to its customers.

Deferred Gift Certificate Liability

Gift Certificate Sales are deferred and recognized as revenue when utilized by the Company’s
customers. Gift certificates generally expire one year after issuance

Income Taxes

The Company has elected to be taxed under the provisions of Subchapter S of the Internal
Revenue Code and. accordingly. is not subject to federal and state income taxes. All income
taxes are the responsibility of the Company’s shareholders.

Pensior Plan

The Company supports a defined contribution 401(K) plan which is available to all eligible
employees Participants contribute a percentage of their salaries to the plan’s trust, subject to
certain limitations  Matching of employee contributions 1s at the Company. The Company did
not make any contributions in the 1* quarter of 2001

Concentration of Credit Risk
Financial instruments which potentially subject the Company to a concentration of credit risk

principally consists of cash and cash equivalents The Company has its cash and cash equ_ivalems
placed with hugh quality, credit worth financial institutions. The balances at such insututons are

2



GH Day Spas, Inc.
NOTES TO FINANCIAL STATEMENTS
March 31, 2001

1n excess of federally insured limits periodically throughout the vear
Use of Estimates

The preparation of the financial statements, in conformity with generally accepted accounting
principles, requires management to make estimates and assumptions that affect the reported
amounts of assets and hiabilities, and, disclosure of contingent assets and liabilities at the date of
the financial statements, and the reported amounts of revenues and expenses during the reporung
pertod. Actual results could differ from those estimates.

Fair Value of Financial Instruments

Statement of Financial Accounting Standards No 107, “Disclosures about Fair Value of Financial
Instruments™, requires disclosure of the fair value of certain financial instruments. Cash and cash
equivalents, accounts receivable and accounts payable are reflected in the accompanying
combined financial statements at cost, which approximate fair value.

Receatly Issued Accounting Pronouncements

In March 2000, the Emerging Issues Task Force discussed Issue 00-02, “Accounting for Web
Site Development Costs,” (EITF 00-02) which became effective no later than June 2000 It
requires capitalization and amortization of certain web site software costs in instances where the
web site 1s used for internal use. Management has determined that the Company does not have
any web site development costs as defined under EITF 00-02 and expects no effects upon

adoption.

3. Property and Equipment

At March 31, 2001, property and equipment consists of the following:

Leasehold Improvements $11,544 607
Furniture, fixtures and equipment 3997612
Total Property and Equipment $15,542,219
Less Accumulated Depreciation {3,310,280)
Total Property and Equipment $12.231,939

4. Acquisitions

On July 31, 2000, the Company acquired the net assets of Deborah Stone Spa & Perfumorie in
consideration of a $250,000 note payable and the assumption of approximately $544,000 and
$139,000 in deferred gift ceruficate lability and capital lease obligations, respectively The
transaction was accounted for under the purchase accounting method. The purchase price
approximated the fair value of net assets acquired, resulting in no goodwill
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On November 6, 2000, the Company acquired the assets and assumed the liabilities of a dav spa,
in the Portofinao Bay Hote! at Unmiversal Escape in consideration of $1,400,000 note payablc o
Universal and approximately $544,000 (including purchase price adjustments) in cash The
purchasc price approximated the fair market value of net assets acquired, resulting in no goodwill

S. Accrued Expenses

Accrued expenses conpsist of the following:
March 31, 2001

Payroll Costs $241,215
Rent 129.962
Interest 146,814
Other 34,544
Total Accrued Expenses $552,538
6. Debt:

Debt consists of the foliowing.

Note payable, bank. payable monthly installments
of interest only, accruing the greater of LIBOR plus
1 30% or prime less .025% (8.5% at March 31, 2001).
The note automatically renews annually, in November,
and is collateralized by a §2,000,000 deposit by a
potential investor. $1,800,000

Notc payable, corporation, payable annual installments
of interest only, accruing at 7.5% through Apnl 2001
and 9 5% through April 2002, matunng in April 2002 2,000,000

Note payable, corporation, payabie annual instaliments
of interest only, accruing at 10% per annum beginning
July 2001, matunng in October 2002 1,400,000

Note payable, corporation, due the previous owner of the

Company’s spas acquired in June 1999, maturing

November 2005. The corporation has the opuon of con-

verting the note into common shares of the Company 2,000,000

Note payable, individual, due to the previous owner of
one of the Company’s spas, payable in monthly instaliments
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of interest only, accruing at 8% per annum, matunng
in June 2001. 250,000
7,450,000

Less - current portion (250,000)

Long Term Debt 7,200,000

The following is the maturity schedule of the long term debt for the next 5 vears and thereafter.

Year Ending
December 31,
2001 $250,000
2002 1,400,000
2003 0
2004 0
2005 5,800,000
$7.450.000

Eabcoimdesan
7. Capital Lease Obligations

During the year end December 31, 2000, the Company entered into and assumed capital lease
obiigations of approximately $1, 140,000 for vanous property and equipment. The leases provide
for 48 to 60 monthly pavments ranging from $2,322 to $15,880. The Company is required to
purchase the equipment at the end of the lease term at the lesser of 10% of original cost, or fair
market value. The Company has deposited $500,000 in the form of a certificate of deposit at a
federally insured institution as collateral for the three leases. As of March 31, 2001, the assets
acquired under the capital leases have a cost of approximately $1,140,000 and accumulated
depreciation of approximately $58,715

Future minimum lease payments under these capital leases for the next 5 years; and, thereafter is
as follows:

Year Ending

December 31, ount
2001 361,717
2002 361,717
2003 361,717
2004 361,717
Total future munimum lease payments 1,382,907
Less Interest imputed at 10% 299,097
Present valuc of future nmunimum lease payments 1,083,810

Less Current Portion 332,369

Capital Lease Obligation less Current Portion 751,441

8. Commitments and Contingencies
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Employment Agreement.

The Company has entered into an employment contract with its Medical Director through thie™
year ending December 31, 2001. The contract provides for a minimum salary and incentives
based on the Company attaining specified levels of sales and earnings. At December 31, 2000,
the total commitment excluding incentives was $125,000.

Letter of Credits

There are 7 letters of credit issued to day spa landlords totaling $500,000. These letters of credit
serve as secunity for 7 leases. The Company expects to meet its lease obligations. The Company
has guaranteed a $200,000 letter of credit to the landlord of 57® Street

Guarantor Agreement

On July 5, 2000, the Company agreed to be a guarantor on a $5,100,000 credit facility to a Texas
bank The credit facility is comprised of a $4,000,000 term loan, a $600,000 line of credit and
a $500,000 for letters of credit. The guarantee includes any and all payments of principal and
interest.

Equity Agreement

On November 8, 2000, the Company agreed to sell up to a 23.6% interest for $5,625,000 The
agrecment provided for a loan to S7* Street of $2,.000,000 In addition, the investor placed
$2,000,000 in a New York City bank as cash collateral for a $1,800,000 loan, and a $200,000
letter of credit for the 57" Street Day Spa, L1.C. The proceeds from the loan was utilized for the
construction of 57 Street Day Spa, LLC. The operations is located at 127 E 57 Street, New
York City This agreement provides that on or before April 30, 2001, the investor will fund an
additional $3,625,000 1n the form of a Senior Convertible Note (“Note™) depending upon the
operating results for 2000. Based upon certain cumulatve financial results for the years ending
December 31, 2000 through 2004, the investor may own up to 23 6% of the Company. The Note
has a S year term and an interest rate of 7 5%. Interest 1s payable semi-annually. Conversion can
occur with a one day written notice or upon default. The Company has certain restrictions on the
1ssuance of any additional stock or stock purchase rights or bulk sale of assets.

New Day Spa Agreements

The Company has entered into agreements to build and operate a day spa in Philadeiphia and
Newtown, Pa

Litigation
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The Company is involved in claims and actions ansing from the normal course of business. In the
opimon of management, after consultation with counsel, the ultimate disposition of these matters
is not expected to have a material effect on the financial condition of the Company

Operating Leases

The Company leases its facilities as well as office equipment and automobiles under operating
leases. Dunng the quarter ended March 31, 2001, the Company incurred approxamately
$840,000 in rental expense in non-cancelable operating leases.

Minimum annual commitments under operating leases at March 31, 2001 are as follows:

Year Ended December 31, 2000 Amount
200) $3,111,144
2002 33,227,883
2003 $3,239,681
2004 $3,145,075
2005 $3,111,690
Subseguent tc 2003 $7,753,827
Total Minimum Lease Payments $23.589,300

9. Empioyee Benefit Plan

‘The Company supports a defined benefit contnibution 401(K) plan covering substantially all
employees Participants contribute up to 15% of their annual compensation, subject to certain
statutory requirements. Matching of participant contributions is at the discretion of the Company.
The Company did not make any contributions to the Plan during the quarter ended March 31,
2001,

10. Related Party Transactions

Due 1o Shareholder

Due to Shareholder consists of amounts due Shareholders or entities owned and controlled by
the Company’s Shareholders. As of the quarter ended March 31, 2001, the Sharcholders and
related entities have advanced the Company $2,139,398 The proceeds from these advances were
used for working capital purposes. The advances are non-mnterest bearing and require no monthiy
principal payments.
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Note Payable, AfTiliate

Notes payable, affiliate are due to a related entity owned and controlled by the Shareholders of
the Company. The Notes were incurred with the acguisition of the Company’s onginal 8 spas
in June 1999: and, consist of a $4,000,000 term note, plus an additional $1,100,000 in the form
of a revolving note and letters of credit.

Term Note - 9% at March 31, 2001 $3,994,414

Revolving Note - 8.5% at March 31, 200! 500,000

Letters of Credit - 8 5% at March 31, 2001 600,000

Total $5,094,414
THE END
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Consents

None
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Schedule 7.10

Certain Terms of Katzoff Employment Agreements

Term: Two (2) years

Annual Salary: $125.000.00

Bonus: Opportunity to earn a performance based bonus as mutuzlly agreed
to by each of Gerald Katzoff and Lydia Katzoff, respecti~ely. and
Steiner.

Benefits: Comparable to benefits enjoyved by Steiner officers in similar
positions.

Non-Compete: Five years from the termination of employment covering the spa

and salon industries other than their respective involvement with
that certain destination spa (i) located at 1171 107th Street. Grand
Prairie. Texas and (ii) operated by the Seller Parties as ¢ the date
hereof.

'MI1646882:3}



Scope of License:

Term:

Rovalty:

{M1646882:3}

Schedule 7.11

Certain Terms of License

Non-exclusive. limited and revocable license relating to the use of
the Greenhouse Mark.

13 vears. subject to renewal on mutually agreeable terms
(including reasonable renegotiation of the rovalty).

Greenhouse Spa, Inc. to pay Steiner 2.5% of its annual gross
revenue from its operation of that certain destination spa located at
1171 107th Street. Grand Prairie. Texas (such revenues. the
"AGR").

Years4 & 5
Greenhouse Spa, Inc. to pay Steiner 3.5% of its AGR.

Years 6-15
Greenhouse Spa, Inc. to pay Steiner 1% of its AGR.

The Greenhouse Spa. Inc. will have the right to produce certain
exclusive non-day spa products (including salad dressing and a
cookbook) for a royalty fee, and otherwise on terms as may be

agreed to among the parties hereto in good faith.
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Source and Use of Funds

Project Location Type Amount
Newtown Athletic Club Newtown. PA Day Spa $100.000

Deborah Stone/Greenhouse  Birmingham. AL Day Spa $100.000
TOTAL $200.000
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