Attorney or Party Name, Address, Telephone & FAX Numbers, and Caiifornie. State Bar Number FOR COURT USE ONLY
MARTIN J. BRILL (SBN 53220}

GIL HOPENSTAND (SBN 225899)

LEVENE, NEALE, BENDER, RANKIN & BRILL L.L.P.

10250 Constellation Blvd., Suite 1700 Los Angeles, CA 90067
Telephone: (310) 229-1234, Facsimile: {310} 229-1244

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

InTre: ponco CORPORATION, a Delaware corporation, and RONCO CASE NO.: 1:07-12000-GM
MARKETING CORPORATION, a Delaware corporation
Chapter 7 Case

Debtor(s).
NOTICE OF SALE OF ESTATE PROPERTY

Sale Date: 4/29/09 Time: 1:30 p.m.

Location: Courtroom “302", 21041 Burbank Blvd., Woodland Hills, CA 91367

Type of Sale: Xl Public [0 Private Last date to file objections: 4/24/09

Description of Property to be Sold: _Certain litigation claims znd causes of action described in the Notice and Motion

Terms and Conditions of Sale: See Notice and Motion for de-ails

Proposed Sale Price: Best and highest price, to be determined by Trustee in her sole discretion

Overbid Procedure (If Any);

If property is to be sold free and ciear of liens or other interests, list date, time and location of hearing: N/A
Contact Person for Potential Bidders (include name, address, telephone, fax and/or e:mail address):

MARTIN J. BRILL/GIL HOPENSTAND

LEVENE, NEALE, BENDER, RANKIN & BRILL L.L.P.

10250 Constellation Blvd., Suite 1700 Los Angeles, CA 90067
Telepheone: (310) 229-1234, Facsimile: (310) 229-1244

Date: 4/13/09

January 2001 Notice of Sule of Estate Property F 6004'2
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MARTIN J. BRILL (SBN 53220)

GIL HOPENSTAND (SBN 225899)

LEVENE, NEALE, BENDER, RANKIN & BRILL L.L.P.
10250 Constellation Blvd., Ste. 1700

Los Angeles, California 90067

Telephone: (310) 229-1234, Facsimile: (310) 229-1244
mjb@Inbrb.com; dhr@inbrb.com; gh@lnbrb.com

Attorneys for Diane C. Weil, solely in her capacity as chapter 7 trustee

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SAN FERNANDO VALLEY DIVISION

Inre Jointly Administered under
Case No.: 07-12000 (GM)
RONCO CORPORATION, a Delaware
corporation and RONCO MARKETING Chapter 7
CORPORATION, a Delaware corporation,
NOTICE OF MOTION AND MOTION BY
Debtor., CHAPTER 7 TRUSTEE, DIANE C, WEIL, OF
PROPOSED SALE OF ESTATES’ INTEREST IN
CERTAIN CAUSES OF ACTION OR, IN THE
ALTERNATIVE, TO ABANDON ESTATES’
INTEREST IN CERTAIN CAUSES OF ACTION

[Opposition, if any, due April 24, 2009]

Hearing:

Date: April 29, 2009
Time: 1:30 pm.
Place: Courtroom 303

21041 Burbank Boulevard
Woodland Hills, CA 91367

TO: THE HONORABLE GERALDINE MUND, UNITED STATES BANKRUPTCY JUDGE,;
OFFICE OF THE UNITED STATES TRUSTEE; ALL CREDITORS AND ALL PARTIES IN
INTEREST

PLEASE TAKE NOTICE that at the above date and time, Diane C. Weil, chapter 7 trustee (the
“Trustee) of the jointly administered Roncc bankruptcy estates (the “Debtors™), shall move the Court
for an order authorizing the sale of certain claims and causes of action, as more fully described herein
below, to the best and highest bidder, to be determined in the sole discretion of the Trustee. The
Trustee, aided by Ives, Kirwan & Dribble, a Professional Corporation (“Special Litigation Counsel™),
has thoroughly investigated such claims, and, based on such investigation, does not believe that pursuit
of such claims is a productive use of the estate’s limited resources. Further, Special Litigation Counse!
has advised that they do not want to handle the matter on the contingency arrangement agreed upon.

However, out of an abundance of caution, the Trustee is providing notice to all creditors and
parties in interest, and an opportunity to purchase the claims in question. If no one comes forward to
purchase the claims, the Trustee will abandon the claims as being of de minimis value to the estate,
pursuant to 11 U.S.C. § 554(a) of the Bankruptcy Code and Local Bankruptcy Rule 6004-1.
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The claims to be sold include any and all avoidance actions pursuant to 11 U.S.C.
§8§ 544 and 548 not already filed,' including but not limited to:

1. The Trustee believes that the Debtors’ estates may have potential claims to pursue a
derivative action against some or all of the Debtors’ former directors (*Directors”) for possible breaches
of their fiduciary duty and recovery under the Debtors’ directors and officers insurance policy (the
“D&0O Claims”). The D&O Claims stem from Directors’ approval, on or about June 30, 2005, of
certain private placement and asset purchase transactions without seeking to confirm whether financial
projections in the private placement memorandum (the “PPM”), which were made as of December
2004, were still valid more than six months later. The Trustee retained Special Litigation Counsel to
investigate the D&O Claims. Said Special Litigation Counsel concluded that the Trustee has little
chance of prevailing on the D&QO Claims. Accordingly, after a thorough review of special counsel’s
conclusions, the Trustee has determined in her business judgment to sell the estates’ interest in the D&O
Claims or, if they cannot be sold, to abandon them.

2. The Trustee believes that the Debtors’ estates may have potential claims to pursue a
fraudulent transfer action under 11 U.S.C. § 548 to set aside an Asset Purchase Agreement between
Ronco Marketing Corp (“RMC™) and entities controlled by the Debtors’ founder, Ron Popeil, that
closed Junc 30, 2005 (the “Fraundulent Transfer Claims™). Ronco Corp., the parent of RMC, funded the
asset purchase and paid the Popeil entities a rotal of $56,509,000 in the form of $40,209,000 cash and
notes totaling $16,300,000. The Trustee retained Special Litigation Counsel to investigate the
Fraudulent Transfer Claims. Said Special Litigation Counsel concluded that they could not effectively
prosecute the Fraudulent Transfer Claims. Accordingly, after a thorough review of special counsel’s
conclusions, the Trustee determined in her business judgment to sell the estates’ interest in the
Fraudulent Transfer Claims or, if they cannot be sold, to abandon them. The D&O Claims and
Fraudulent Transfer Claims, collectively, are the “Causes of Action”,

Expressly excluded from the sale are any causes of action, if any, against Laurus Master Fund,
Ltd., a Cayman Island corporation (“Laurus™) and all avoiding power actions previously commenced by
the Trustee, presently pending before the United States Bankruptcy Court for the Central District of
California. Any interested buyers are urged to contact the Trustec’s counsel,

The complete relief requested and the bases therefore are set forth in the Motion. The Motion is
based upon 11 U.S.C. §§ 105(a), 363 and 554, Fed.R.Bankr.P. 2002 and 6004, Local Bankruptcy Rules
6004-1 and 6007-1, the memorandum of points and authorities and declaration filed in support of the
Motion, the entire record of this bankruptcy case, the statements, arguments and representations of
counsel to be made at the hearing on this Motion, and any other evidence properly presented to the
Court at, or prior to, the hearing on the Motion. A copy of the Motion may be obtained from or
reviewed at the Bankruptcy Court or reviewed at the Bankruptey Court, or from Trustee’s counsel.

PLEASE TAKE FURTHER NOTICE that, pursuant to Local Bankruptcy Rule 9013-1(f}, as
modified by the Court’s instructions, any opposition to the Motion must be in writing and filed with the
Clerk of the Bankruptcy Court and served upon counsel for the Trustee at the address set forth in the
upper left-hand corner of the first page of this Notice of Motion not later than Friday, April 24, 2009.

PLEASE TAKE FURTHER NOTICE that, pursuant to Local Bankruptcy Rule 9013-1(h), the
failure to file and serve a timely opposition to the Motion may be deemed by the Court to constitute
consent to the relief requested in the Motion.

Dated: Apnl 13, 2009 LEVENE, NEALE, BENDER, RANKIN & BRILL L.L.P.
By: /s/ Gil Hopenstand
GIL HOPENSTAND

Attorneys for Diane C. Weil, solely in her capacity as chapter 7 trustee

! The Trustee succeeded the Debtors as plaintiff in Adv. No. 07-01144-GM regarding a warehouseman’s

lien and has filed 37 preference actions.




In re:

RONCO CORPORATION, a Delaware corporation and ROMCO MARKETING
CORPORATION, a Delaware corporation,

CHAPTER 11

CASE NUMBER 1:07-bk-12000-GM

Debtor(s).

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
10250 Constellation Boulevard, Suite 1700, Los Angeles, CA 90067

A true and correct copy of the foregoing decument described NOTICE OF SALE OF ESTATE PROPERTY (LBR F 6004-2) will be
served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2{(d); and {b) in the manner indicated

below:

I. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRCNIC FILING {“NEF”] — Pursuant to controlling Genera!l Order(s) and
Local Bankruptcy Rule(s} ("LBR"), the foregoing document will be served by the court via NEF and hyperlink to the document. On April
13, 2009, | checked the CM/ECF daocket for this bankruptcy case or adversary proceeding and determined that the following person(s)
are on the Electronic Mail Notice List to receive NEF transmission at the email address(es) indicated below:

« MartinJ Brill mjb@Inbrb.com
e« Ronald R Cohn rcohn@horganrosen.com
o Jennifer Witherell Crastz  jcrastz@hemar-rousso.com

o Jeffrey W Dulberg  jdulberg@pszjlaw.com
o Joseph A Eisenberg jae@jmbm.com
e William P Fennell  william.fennell@fennelllaw.com,

lisa.torres@fennelllaw.com;luralene.schultz@fznnelllaw.com;tracy.schim@fennelllaw.com

* Steven RFox emails@foxlaw.com

e Eric D Goldberg  egoldberg@stutman.com

« Matthew Heyn mheyn@ktbslaw.com

o Gil Hopenstand gh@Inbrb.com

« Stuart [ Koenig Skoenig@cmkllp.com

s Robert S Lampl advocate45@aol.com

o Danicl A Lev dlev@sulmeyerlaw.com

o Gregory O Lunt gregory.lunt@lw.com

o Howard N Madris hmadris@sulmeyerlaw.com

o Joshua M Mester mesterj@hbdlawyers.com

+« Randall P Mroczynski randym{@cookseylaw.com
« Stacia A Neeley sneeley@ktbslaw.com

o Jeffrey N Pomerantz  jpomerantz@pszjlaw.com

e Daniel HReiss  dhr@Ilnbrb.com

e Jeremy V Richards jrichards@pszjlaw.com, bdassa@pszjlaw.com
o Victor A Sahn vsahn@sulmeyerlaw.com

¢ Derrick Talerico  dtalerico@loeb.com, kpresson@loeb.com;ljurich@loeb.com

e Kim Tung kt@lnbrb.com

e United States Trustee (SV) ustpregionl6.wh.ecf@usdoj.gov

o Steven R Wainess swainess@sulmeyerlaw.com

« Diane Weil diane.c.weil@gmail.com, dweil(@ecf.epiqsystems.com

« Steven Werth  swerth@sulmeyerlaw.com

+ Michael R Williams mwilliams@faw-law.com, wmills@faw-law.com

This form is mandatory. It has been approved for use by the United States Bankruplcy Court for the Central District of California.

January 2009

F 9013-3.1



Inre:
RONCO CORPORATION, a Delaware corporation and RONCO MARKETING
CORPORATION, a Delaware corporation,

CHAPTER 11

CASE NUMBER 1:07-bk-12000-GM

Debtor(s).

Il. SERVED BY U.S. MAIL OR OVERNIGHT MAIL({indicate methqd for each person or entity served):
On , | served the following person(s) and/or entity(ies) at the last known address(es) in this bankruptcy case or
adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States Mail, first class, postage

prepaid, and/or with an overnight rmail service addressed as follows. Listing the judge here constifutes a declaration that mailing fo the
Judge will be completed no later than 24 hours after the document is filed.

[0 Service information continued on attached page

. SERVED BY PERSONAL DELIVERY. FACSIMILE TRANSMISSION OR EMAIL (indicate method for each person or entity
served): Pursuant to F.R.Civ.P. § and/or controlling LBR, on A|,|r|| 14, 2009, | served the following person(s) and/or entity(ies) by
personal delivery, or (for those who consented in writing to such service method), by facsimile transmission and/or email as follows.
Listing the judge here constilutes a deciaration that personal delivery on the judge wifl be completed no faler than 24 hours after the
document is filed.

Served Via Attorney Service
The Honorable Geraldine Mund
United States Bankruptcy Court
21041 Burbank Boulevard
Woodland Hills, CA 91367

| declare under penalty of perjury under the laws of the United States of America that the foregoing is true and correct.

April 14, 2009 Marguerite Hardin ﬁ?ut{ MMMW

Date Type Name Signgture

This form is mandatory. 1t has been approved for use by the Linited States Bankruptcy Court for the Centrat District of California.

January 2009 F 9013-3.1




