NATURAL WONDERS, INC. AND WORLD OF SCIENCE, INC.
ESTATE MANAGEMENT AGREEMENT

ThisESTATE MANAGEMENT AGREEMENT isentered into by and among the
Reorganized Debtor (formerly Debtors and Debtors-in-Possesson Naturd Wonders, Inc. and
World of Scence, Inc.), the Offica Unsecured Creditors Committee gppointed in the Naturd
Wonders, Inc. Chapter 11 case and Douglas C. Charboneau ("'Edtatle Maneger™), asthe Edtae
Manager pursuant to the Joint Plan of Reorganizetion (the "Plan’). This Agreement is deemed dated
and effective as of the Effective Date of the Plan.

RECITALS
A. This Agreement is entered into in connection with the Plan, which was confirmed by
entry of the Confirmation Order on , 2001, by the Bankruptcy Court inthe
Reorganization Cases

B. The Plan provides that the Edtates created in the Reorganization Cases are to be one
subgantively consolidated "Edate,” as of the Effective Date, and provides for the gopointment of an
Edae Manager to fadlitate the orderly liquidation of the Edtate, the adminidration of the
Reorganization Cases and the effectudtion of the Flan.

C. This Agreament sts forth the terms and conditions thet will govern the manegement
of the Edtate and the authority of the Edtate Manager.

D. All defined terms in the Plan shdl have the same meaning herain unless the context
otherwise requires a different meaning.

NOW, THEREFORE, in condderaion of the mutua promises, covenants, and agreements
contained herein, the Edtate Manager and the Committee agree asfollows:

ARTICLEI
DEFINITIONS

11 Certain Additional Defined Terms. For purposesof this
Agresmatt:

()  "Agreement” meansthis Agreement, asorigindly
executed or as amended from time to time in accordance with the terms of this Agreement and the
Flan.

(2 " Court Orders' meansdl orders of the Bankruptcy
Court pertaining to the Bankruptcy Case, induding the Confirmetion Order, as such orders may be
in effect fromtimeto time,
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(3) "Creditors" meansthose Parsonswho hold Clamsand
who are entitled under the Plan to recave Didtributions from the Edate.

(4)  "EstateManager" meansDouglas C. Charboneau
gppointed astheinitid Estate Manager pursuiant to Section V1 of the Plan and each of his
successors, if any, gppointed pursuant to Section V of the Plan or this Agreement.

(5)  "Estate Assets' meansdl now exising or herediter
aridng asts of the Edate of any kind and character, induding al now existing or heresfter arisng
rents, income, dividends, interest, proceeds, profits, and other receipts of or from such assets

12 Generally:.

@  Wheeve required by the context of this Agreement, the masculine
gender indudes the feminine and neuter genders and vice verss; if gopropriate, words importing the
sngular number indude the plural number, and vice varsg; and the words "persons” "persons’ o
"entity" indude an individud, corporetion, partnership, joint venture, or other form of assodiation;

(b) Caitdized teemsnot expresdy defined herain have the meanings
ascribed to them inthe Flan;

(© Unless atherwise specified, referencesto Sections or Artides are
references to the Sections and Artides of this Agreement; and

(d  Anyrdeenceher@ntoa”vote' or a"requiste vote' of the
Committee hdl meen avote of the Committee

ARTICLEI
ESTATE MANAGEMENT

21  Purposeof Estate Management Agreement. ThisAgreamat is
entered into pursuant to the Plan for the purpose of efecting an orderly liquidation of the Edate and
for digributing the net proceeds from such liguidation in the manner contemplated by the Plan.

2.2 Appointment and Acceptance of Estate M anager .
In accordance with Section V1 of the Plan, Douglas C. Charboneau has been engaged and
gppointed as the 0le Edtate Manager in order to act and sarve asinitid Edate Manager of the
Edate and the Edae Assets and in order to supervise the management, liquidation, and digtribution
of the Edtate Assts subject to the conditions st forth in this Agreement, the Plan, and the Court
Orders. Douglas C. Charboneau iswilling to acoept, and hereby accepts, the gopointment to act
and srve as Edae Manager of the Edtate and to supervise the adminidration of the Edtate Assets
pursuant to the terms of this Agreement, the Services Contract, the Plan and Court Orders
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2.3  Termination of this Agreement. ThisAgreament shdl terminate upon
the digribution or other digpogtion of dl Edate Assts, the sstifaction of dl Allowed Clams
conggent with the Plan, the rendering of afind accounting, the condusion of the adminigtration of
the Edtate, and (pursuant to order of the Bankruptcy Court) the doding of the Reorganization Cases

ARTICLE |11
RIGHTS, POWERS, AND DUTIESOF THE ESTATE MANAGER

31 Management. Subject to theterms of this Agreement, the Plan and Court
Orders, the Edtate Manager shdl take charge of the Edtate Assets and shdl endeavor to collect,
conserve, protect, and liquidate, or otherwise convert into cash, dl dams, causes of action, and
asatsinduded in the Edtate and dl such other property incidentd thereto as may heredfter be
acquired from timeto time by the Edate. To thisend, the Edtate Manager shal manage the effairs of
the Edate, hdl have sole authority to enter into agreements binding the Edtate, and execute,
acknowledge, and ddiver any and dl indruments which are necessary, reguired, or deemed by the
Edate Manager to be advisable in connection with the performance of the Edtate Manager's duties
under this Agreement and the Flan, dl in amanner conagtent with this Agreament, the Plan, and the
Confirmation Order. The Estate Manager is charged with the duty to redlize upon non-cash asts,
obtain settlements or determinations of Digputed Clams, didtribute available cash to creditors
holding Allowed Claims, and condude the adminidration of the Edate as efficently and quickly as
possible, condgent with the provisons of the Plan and this Agreement.

3.2 Powersof the Estate Manager. Asprovided in ArtideV of the Plan,
the Edtate Manager, together with the Committee, is the representetive of the Edtate and hereby
accepts his gppointment under Bankruptcy Code sections 1123(b) (3) and 1129(a) (5) and under
the Reorganization Laws. Excgpt as otherwise provided in this Agreement, the Plan and Court
Orders, and without prior or further authorization of the Bankruptcy Court, the Estate Manager shdl
possess dl rights and powers possessed by a trustee gppointed under the Bankruptcy Code. In
connection with the management and use of the Edate Assts the Etate Manager, without limitation
of its power and authority and except as othewise expressy provided in this Agreement or the Plan,
gl do thefdlowing:

@ didribute the Edtate Assets in accordance with the terms of this
Agreament and the Flan;

(b)  endorse notes or other obligations and make contracts with respect
thereto;

(©) conggent with this Agreement and the Plan, manage, contral, sl
(for cash, deferred payments, or other condderation), trandfer, convey, exchange, partition, divide,
improve, and repair any or dl property of the Edtate, in any manner which the Edtate Manager
deems gppropriate or advisable provided, however, that no Edtate Assats shdl beinvested by the
Edate Manager in any assets other than demand and time deposits, such as short-term catificates of
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deposit in banks or other savingsinditutionsrated AA or better by Moody's or Standard & Poor's
or other high qudity temporary liquid invesments, such as United States Treasury Billsor Notes,

(d  cdllect and receive any and dl monies and other property of
whatever kind and neture whatsoever due, owing, or belonging to the Edtate, and give full discharge
and acquittance therefor;

() abandon any Edate Ast in accordance with the Plan when, inthe
Edate Manager's reesonable business judgment, such asandonment isin the best interests of the
Edtate, and once abandoned, such property and any rents, issues, profits, proceeds, and products
thereof derived theredfter shdl forever cease being property of the Edae;

() conggtent with the Plan, pay or otherwise compromise any debts,
dams, cods lidhilities, expenses and other obligations and charges of the Edtate, induding, without
limitation, interes, taxes, assessments, and other charges, public or privete, of every kind and
neture, induding the daims, codts, charges, expenses and lighilities arigng out of, and assodiated
with, the execution, adminigration, or operdtion of the Edate;

(@  caryinsurance of the kindsand in the amounts which the Edate
Manager, in its reasonable business judgment, condders advisable or gopropriate, at the expense of
the Edtate, to protect the Edtate Assets, the Edtate Manager persondly, and the Committee againgt
any ligaility, fixed or contingent, of whatever kind and nature whatsoever;

() s, trander, as3gn, vote and give proxiesto vote any securities
which are Eqate AssHts,

0) conggent with the Flan, initiate, litigate, defend, object to, implead,
compromise, submit to arbitration, interplead, or discharge and rdease, with or without
congderaion, a the expense of the Edtate, any dams againg the Debtor, the Edtete, the Edtate
Assts or the Edtate Manager, induding Clams and Digputed Claims provided for in the Flan, and
any other daims, suits, or other actions, whether a law or in equity, rdating to the Edate Manager,
the Edtate, or the Debtor, or the operation or adminigration thereof, or any interest of the Edtate
which the Edtate Manager, in its reasonable business judgment, congders advisable

1) notwithstanding any other provison of gpplicable law, determine
which books and records of the Edtate should be permanently or temporarily preserved and meke
aopropriate provison for the temporary or permanent preservetion of such records, and the digposd
or abandonment of books and records when, in the Estate Manager's reasonable business judgmernt,
abandonment or digposd isin the best interests of the Edate;

(k)  causeto be prepared, review, goprove, consent to, or refuseto
consent to any tax returnsfor the Debtors or the Edate; and
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()  consult with the Committeg, cdl for and participatein
medtings of the Committeg, and poll Committee members on any meatter afecting the Edate

33 Court Approvals; Notice and Opportunity for Hearing.
Notwithstanding the foregoing and any provison of the Bankruptcy Code, the Edtate Manager may
=l any Edate Assst or compromise any dam by or againd the Edtate, with or without noticeand a
heering and with or without consent of the Committee, but only in accordance with, and as set forth
in, the Plan.

34  Payment of Expenses and Other Liabilities. Subject tothe
provisons of the Plan and this Agreement, the Edtate Manager shdl pay from the Edate Assats any
and dl debts, daims, codts, lidhilities, expenses, and other obligations and charges of the Edtate,
induding, without limitation, interest, taxes, assessments, and other charges, public or private, of
evary kind and nature, and the dams, cods, charges, expenses, professond fees, and lighilities
arisgng out of and assodiated with the creation, execution, operation, or adminigration of the Edate
and such other payments and disbursaments as the Edtatie Manager may reasonably deem a proper
charge againg the Edate. The Edtate Manager may establish and provide for resarves out of the
Edate Asststo be used for such amounts as the Estate Manager reasonably may determineto be
necessary to meat presant or future lighilities of the Edtate, whether fixed or contingent, and whether
known or unknown by the Estate Manager & the time such resarves are eablished. Payment of
Edate obligations hdl a dl times be condstent with the provisons of the Court Orders and the
Flan. Notwithstanding anything to the contrary herein, nather the Edtate nor the Edtate Maneger Sl
be obligated to pay any expense or cogt of any kind which was incurred without the express prior
consent of the Edtate Manager (except such Clams, Adminigrative Clams, and Pog-Effective Date
Clams provided for under the Plan).

35 Disbursing Agent, Reserves, Cash Management. Except as
provided in the Plan, the Edtate Manager shdl act asthe Disburang Agent gppointed pursuant to the
Flan. In such capadity, the Edate Manager shal make didtributions
under the Plan and shdl maintain gppropriate resarves for Digputed Claims in accordance with the
Flan. The Edtate Manager shdll use his reasonable efforts to digpose of the Edtate Assets to make
prompt and timely digributions, and to avoid undue prolongation of the duration of the Edate and
the Reorganization Case

35.1 Changein Reserves. Subject to provisons of the Plan and Court
Orders, the Estate Manager may propose to the Committee to increase or decrease the resarves
required or permitted by the Plan. Such increase or decrease may be authorized by avote of the
Committee and consent of the Edtate Manager and shall be gpproved by the Bankruptcy Court on
notice to the Pogt-Effective Date Limited Notice Lig. If the Edate Manager does not consant or the
Committee does not vote to consent, @ther the Estate Manager or the Committee pursuant to a
Committee vote may file amoation requesting the Bankruptcy Court to authorize such incresse or
decrease, which Mation shall be sarved on the Edtate Manager, the Commiittee, and the Pogt-
Effective Date Limited Notice Ligt a least 20 days prior to any hearing.
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35.2 Banking Relations. The Edae Maneger may contract with a
bank or other finendd inditution to maintain custody and safekegping of cash of the Edate, and to
act asinvesment advisor and funds maneger for the Edate

36  AssetsDistributableto Unlocated Creditors. The Edate Manager
shdl adminigter any undaimed digtributions or other payments in accordance with the Plan and Court
Orders.

3.7 Employment of Agents. Professond Personswill be employed and
paid in accordance with the Plan. The Edtate Manager may sdect and employ brokers, banks,
cudtodians, investment advisors, and agents on behdf of the Edtate ("Agents’). Subject to prior
conaultation with the Committee, the Edate Manager may employ such Agents without regard to the
prior or concurrent employment of any Agent by any Clamant, the Committee, or the Debitor.
Exoept as otherwise limited in the Plan, the Edtate Manager may pay the sdlaries, fees and expenses
of such Agents out of the Edtate Assets without natice to or the gpprovd of the Bankruptcy Court,
the United States Trugtee, the Committee or any Creditor. All paymentsto Agentsshdl be
disclosad in the monthly reports to the Committee and the Securities and Exchiange Commission
pursuant to Section 3.8.2. hereof.

3.71 Monthly Invoices. Each Agent Shdl be pad monthly in arears
Sad Agent shdl prepare an itemized invoice which shdl be sant to the Edate Manager and members
of the Committee On the deventh (11th) cdendar day after the mailing of theinvoice, the Edate
Manager may pay the Agent such compensation and reambursement of expenses as are conggeant
with this Agreement, provided that no objection to any such invoice has been received by the Edae
Manager. Any Committee member may object to any invoice, in awriting sant to the Edate
Manager, the Committee members, and the Prafessond or Agent who isthe subject of the
objection. In the case of an objection, the portion of the fees and expensesthat are not subject to
the objection shdl be paid pursuant to this section 3.7.1.

3.7.2 Objections. Any timdy objection to any Agent's fees or expenses
may ather (1) be resolved by agreement of the Edate Manager, vote of the Committee, and the
agreement of the Agent who isthe subject of the objection, or (2) upon moation to the Bankruptcy
Court, to be determined as a core proceading.

38 Recordsand Reporting

38.1 Records. The Edae Manager ddl mantain good and sufficient
books and records of account rdaing to the Edtate Assets, dl transactions undertaken by the Edtate
Manager, al expensesincurred by or on behdf of the Edate, and dl didributions either
contemplated or effectuated under the Plan or this Agreement.
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3.82 Monthly Reports. Not more than twenty days after the end of
each month, the Edate Manager shdl send to each member of the Committee, Committee Counsd,
Committee Acocountants, the Securities and Exchange Commission and Debtors Counsd, awritten
report showing the recaipts and disbursements of the Egtate for such prior month and, subject to any
confidentidity reguirements, any sgnificant activities changes, and transactions affecting the Edtate
Asststhet occurred in such prior month or thet are expected to occur in the near future. The
monthly reports shdl soedify the following:

(i) A brief narrative summary of progress mede in the previous month
with respect to each action from the prior month;

) A detalled summary of expenses paid in the preceding month by
categaries corresponding with those in the Budget, together with cumulative summeries of expenses
in each Budget category;

(i) A breskdown, by categories corresponding to Budget categories, of
fees and expenses pad to each Professond or Agent during the preceding month, together with
cumulative summearies of fees and expensesin each Budget category; and

(v)  Afinandd datusreport that reports cash recaipts, asset digpostions
and digtributions made during the preceding month and such other informetion as the Committee
requests.

3.8.3 Right to Review. No Committee member sl
be exduded by reason of actud or dleged conflict from the review of fees or expensesincurred.

3.84 Annual Reports. Assoon as practicable and not more than
ninety days after the end of each cdendar year of the Edate, the Edate Manager shdl send awritten
report and accounting to each member of the Committee, Committee Counsd, Committee
Accountants, and Debtors Counsd that shows (8) the assets and liabilities of the Edtate a the end of
such cdendar year, and the receipts and disbursements made by the Estate Maneger for the
cdendar year; (b) any changesin the Edate Assets that were not previoudy reported; (C) any action
taken by the Edate Manager in the parformance of duties under this Agreament thet has not
previoudy reported and that materidly affects the Edtate; and (d) any other information thet the
Edae Manager deems advisable to report or thet the Committee requests.

3.85 Tax Information. The Edate Manager dhdl furish to the
Creditors such information and returns with respect to any federd or Sate tax as shdl be required by
law.

3.8.6 Additional Reportsand Filings. The Edate
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Manager shdl prepare and distribute such additiond reports as the Edale Manager may deem usful
or necessary and that may be necessary to cause the Edtate Manager to be in compliance with
goplicable law.

3.8.7 Additional Information. The Edate Manager shdl provideto
any Creditor, a the expense of such Creditor, such information in the possesson of the Edate
Manager concerning the Edtate as may be reasonably requested in writing and for a purpose
reasonably related to such requedting Creditor's interest in the Edtate, provided thet nothing herein
shdl require the Edate Manager to disdose to any person any matter which is, or which is covered
by, atorney-dient privilege, joint defense privilege, atorney work product doctrine, privileged
sdtlement discussons, confidentidity agreements, or confidentid commeraid information or trade
Secrets,

39 Liability of Estate Manager.

39.1 Standard of Care. Exceptin the case of willful misconduct or
gross negligence, neither the Estate Manager nor the Commiittee shl belidble for any lossor
damage by reason of any action taken or omitted by any of them pursuant to the discretion, power,
and authority conferred by this Agreement, the Plan, the Plan Agreements, or Court Orders.

39.2 NoLiability for Actsof Predecessors. Except asprovided
in the Plan or gpplicable law, unless the Edtale Manager expresdy assumes such respongihility, no
Estate Maneger, nor any of the officers, employees, or Professonals or Agents engaged by the
Edate Manager for the Edate, hdl be persondly liable for the acts or omissons of any predecessor
Egate Manager, or the acts or omissions of Debtor*s prior officers, directors, employees, agents, or
professonds engaged before the Effective Date, or the acts or omissons of any Creditor or the
Committee

39.3 NoCommittee Liability. Nether the Committee nor any
Committee member shdl be persondly lidble for the acts or omissons of any Edate Manager, any
person employed by the Estate Manager, the Debtor, any other Creditor, or the acts or omissons of
Debtor*s officers, directors, employees, agents, or professonas.

394 Nolmplied Obligations. Noimplied covenants or obligetions
of the Edate Manager shdl be reed into this Agreement except for thase which arein the Plan or
Court Orders.

395 Adviceof Professionalsand Agents. Intheexerciseor
adminigration of any powers granted under this Agreement or the Plan, or in the performance of any
of the Edtate Manager*s duties and obligations, the Etate Manager may consult with and act directly
or through any Professonds or Agents. The Edate Manager shdl nat be liable for anything done,
suffered or omitted in good faith in accordance with the advice or opinion of any Professonds or
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Agents, 30 long as such advice or opinion pertains to maters that the Edatle Manager may
reasonably presume to be within the scope of such Professond’s or Agent's expertise.

39.6 Exculpation of Estate Manager. Subject tothe Flan, the
Edate Manager shdl have no duties or obligations to the Delotor except as set forth in the Plan and
the Plan Agreaments. The Edatle Maneger Shdl not be respongble for any obligations or duties of
Debtor with repect to corporate governance, corporate reporting, preparation of income tax
returns, or provison of information for securities law compliance, except those duties st forth in the
Flan or any Alan Agreement.

39.7 Indemnification of Estate Manager. The Edae Manager
shdl not be lidble to any individud Creditor, and shdl be lidble only to the Edtate, for acts or
omissons rdated to performance of his dutiesfor the Edaie The Edate Manager Shdl belidbleto
the Edate only for such of hisown acts as Shdl conditute willful misconduct or gross negligence.
Exogpt as doresaid, the Edtate Maneger hdl be defended, hdd harmless, and indemnified by the
Edae agang any and dl losses daims, codts expenses, and lidbilities (induding legd feesand
expensss) assarted by any person other than the Edtate and any codts of defending any action
brought by any person other than the Edtate to which the Estate Manager may be subject by reason
of hisexecution in good faith of his duties under the Plan and the Flan Agreaments and in amanner
the Edae Manager reasonably bdievesto bein the best interests of the Edate. Thisindemnity is
intended to be and shdl be interpreted as providing indemnity to the fullest extent permissible under
Cdifonialaw.

39.8 Indemnification of Persons Employed by Estate. None of
the officers employees, or Professonds or Agents engaged by the Edtate Manager shdl belidbleto
any individud Creditor, and shdl belidble only to the Edate for acts or omissonsrdated to
performance of thar duties for the Edtate. Officars and employees employed by the Edtate Maneger
shdl be lidbleto the Estate only for such of their own acts as shdl condtitute willful misconduct o
gross negligence. Except as aforesaid, the officers, employees, and Professionds or Agents
engaged by the Edale Manager Shdl be defended, hdd harmless, and indemnified by the Edtate
agang any and dl losses dams, codts, expenses, and lighilities (induding legd fees and expensss)
assarted by any person other then the Edtate and any codts of defending any action brought by any
person ather then the Edtate to which they may be subject by reason of their execution in good faith
of thelr duties under the Plan and the Plan Agreaments and in amanner such person reasonably
bdievesto bein the best interests of the Edate. Thisindemnity isintended to be and shdl be
interpreted as providing indemnity to the fullest extent parmissble under Cdifornialaw.

399 Indemnification of Committee. Nether the Committee, nor
any Committee member shdl beligdble to any individud Creditor, and shdl belidble only to the
Edate for acts or omissons rdated to performance of their dutiesfor the Edate. The Committee
and each Committee member shdl be lidble to the Edtate only for such of their own acts as shdll
condtitute willful misconduct or gross negligence. Except as oresad, the Committee and its
members shdl be defended, hddd harmless, and indemnified by the Edtate againg any and dl losses,
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dams, codts, expenses and liahilities (induding legd fees and expenses) asserted by any person
other then the Edtate and any codts or defending any action brought by any person other than the
Edtate to which they may be subject by reason of their execution in good faith of their duties under
the Plan and the Plan Agreements and in amanner the Committee or such Committee member
reesonably beievesto bein the best interests of the Edtate. Thisindemnity isintended to be and
shdl beinterpreted as providing indemnity to the fullest extent permissble under Cdifornialaw.

310 Estate Continuance. Thedesath or incompetency, resgnation, or
removd of an Edatle Manager shdl not operate to terminate the Edtate, or to revoke any existing
agency created pursuant to the terms of this Agreement, or to invaidete any action previoudy taken
by the Esate Manager. In the event of the resgnation or remova of the Estate Manager, such
resgned or removed Edtate Manager dhdl (a) promptly execute and ddliver such documents,
ingtruments, and other writing as may be reasonably requested by the successor Edate Manager to
effect the termination of the retiring Estate Manager's capacity under this Agresment and the
conveyance of the Edate Management authority then held by the retiring Edtate Manager to the
successor Edtate Manager; and (b) otherwise assst and cooperate in effecting the assumption of his
obligations and functions by such successor Edtate Manager.

311 Effect on Third Parties. Thereisno obligaion on the part of any party
conducting busness with the Edate Maneger or any Professond or Agent of the Edate Manager to
seeto the gpplication of any condderation passing to the Estate Manager or any Professond or
Agent, or to inquire into the vaidity, expediency, or propriety of any such transaction by the Edae
Manager or any Professond or Agent of the Edtate Manager.

312 Compensation and Term Of Estate Manager. The Edtate Manager
shdl be entitled to compensation and reimbursement of expenses as an expense of the Edate. The
fees of the Edate Manager shdl be asfallows

For first Sx months following the Effective Date: $150,000 ($25,000 per
month).

For second sx months following the Effective Date and theregfter, or upon
agreement with the Committee: $150,000 ($25,000 per month) a $175.00 per hour. For dl
purposes, the Estate Manager shdl be deemed an independent contractor with repect to the Edtate
and not an employee of the Debtor or the Edtate. The expenses of the Edtate Manager shdl be
conggent with the Budget, asit may be amended and extended with the consent of the Committee

3.13 Resignation Or Removal Of Estate M anager. The Edate Manager
shdl havetheright to resgn or may be removed by 2/3dsvote
of the Committee and 20 days advance natice. If the Edtate Manager isremoved by a Committee
vote without cause, he shl be paid a severance payment of $50,000. Upon resignation, removal,
or the end of itsterm, the Edtate Manager shdl be discharged from his duties by giving written notice
to the Committee. Such discharge from duties as Edtate Manager shal become effective upon the
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gppointment of asuccessor Edtate Manager in accordance with this Agreement and the successor's
acogptance of such gppointment, whichever isealier.

314 RightsAnd Powers Of Successor Estate Manager. Any
successor Esate Manager may be appointed by vaote of the Committee and gpprova by the
Bankruptcy Court as provided herein. After removd or resgnation of an Edtate Manger, if the
Committee does not timdy vote to replace the Edtate Manager, any Committee member may move
the Bankruptcy Court to gppoint areplacement Estate Manager, which Motion shdl be served on
the Committee members and their counsd, counsd for Debitor, and the removed or resgning Edtate
Manager. Upon such gopointment being made by vote of the committee or by the Bankruptcy
Court, the successor Edtate Manager shdll immediatdy succeed to dll title of the Edtate Maneger and
al powers rights discretions, obligations, immunities, and indemnifications of the Edate Manager
under this Agreement with the same affect as though such successor Esiatle Maneger was origindly
named as Edate Manager under this Agreement; provided thet the Committee and the successor
Edae Manager may agree to adifferent fee amount and Budget.

ARTICLE IV
RIGHTS, POWERSAND DUTIES OF CREDITORS
AND THE COMMITTEE

41 Creditors Interests. No Creditor shdl have any titlein or to the Edate
or the Edtate Assets, or any right to cal for apartition or divison of the same.

4.2 Record Date. Thedate of record for determining the entitlement of any
Creditor to notice or to participate in a particular didtribution may be fixed by the Edtate Manager,
but such record date shdl not be more than thirty days nor less than ten days before the date upon
which any natice isto be given or digtribution isto be mede, as gpplicable

43  Conflicting Claims. Inthe event the Edate Manager becomes aware of
any dissgreement or conflicting daims with repect to the Edate Assts, or if the Edate Manager in
good fath isin doubt asto any action that should be taken under the Flan or this Agreement, the
Edate Manager sdl have theright to do any or dl of the following:

(@  Totheextent of such disagreement or conflict and subject to Artide
3 heredf, to establish or increase resarves of Edtate cash or other assets, or to stop dl further
didributions of Edtate Assets, until the Estate Maneger is stisfied that such disagreement or
conflicting daims have been resolved; or

(b)  Hleamation or adversary proceeding in the Bankruptcy Court and
obtain an order requiring dl persons and parties with conflicting daims to submit for determination
by the Bankruptcy Court their respective daims arising out of or in connection with the Debtor or
the Edae; or
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(©) Fle any other appropriate mation, request for indructions, or daim
for reief in the Bankruptcy Court.

44  Creation And Composition Of Committee. The Committee Sl
be the Unsecured Creditors Committee asit is congtituted on the Effective Date.

45  Powers Of Committee. The Committee shdl have the powers
expredy st forth in this Agreement, the Plan, or the Committee Bylaws, induding but not limited to:

@ remove the Edtate Manager and any successor Edtate Manager with
or without cause upon a 2/3ds vote of the Committeg;

(b)  gopoint areplacement Edate Manager;
(©) gppaint or remove members from the Committeg; and

(d  amendthis Agreament in any manner congsent with the Plan, the
Bankruptcy Code and Rules, and Court Orders or such notice as the Bankruptcy Court may
reguire.

ARTICLEV
TAX AND FISCAL MATTERS

51 IncomeTax Status. The Edate Manager isauthorized to
take any action that may be necessary or gppropriate to minimize any potentid tax ligaility of
Debtors and the Edtate.

52  Tax Returnsand Reports. The Edae Maneger shdl causeto be
prepared and filed in atimey manner such federd, sate or locd tax returns as are required by
goplicable law and the Edtate shdl pay any taxes shown as due thereon. Within thirty (30) days
after the end of each cdendar year, the Edtate Manager shdll cause to be prepared and mailed to the
Creditors (or any other entity which may incur taxes on account of income generated by the Edtate)
such ather informetion as may be reguested in writing to engble the Creditors, or such other ertity,
to complete federd and Sate income tax returns.

53 Withholding. The Edate Manager shdl withhold from the amount
digributable from the Edate & any timeto any Creditor to the extent withholding is required by any
law, regulation, rule, ruling, directive, or other governmentd requirement. Any amount so withheld
shdl be trested as having been pad to such Creditor for purposes of the Flan and this Agreementt.

54  Tax ldentification Number. The Edae Manager may require any
Creditor to furnish to the Edtate Manager its Employer or Taxpayer |dentification Number as
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assgned by the Internd Revenue Sarvice, and the Edate Manager may condition any ditribution to
any Creditor upon recaipt of such identification number.

55 Tax And Fiscal Year. Unlessothewise required by the Internd
Revenue Code, the taxable and fiscd year of the Edtate shdl be the fiscd year of Naturd Wonders,
Inc.

ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1  ApplicableLaw. ThisAgreement shdl be congrued, regulated, and
adminigtered under the laws of the State of Cdliforniaand the United States of America; provided,
however, thet the Edtate Manager and any interpretation or enforcement of the provisons of this
Agreement shdl be subject to the jurisdiction of the Bankruptcy Court.

6.2 NoRelationship Created. Nothing contained herein shal be congtrued
S0 asto cregte any assodiation, partnership, or joint venture of any kind.

6.3 Interpretations. Theenumeration and heedings contained in this
Agreament are for convenience of reference only and are not intended to have any subdantive
sgnificancein interpreting the same. Unless the context atherwise requires, whenever used in this
Agreament the angular Shdl indude the plurd and the plurd hdl indude the sngular.

6.4  Partial Invalidity. If any providon of this Agreementished to be
illegd, invaid, incondsent with the Flan, or unenforcesble under the present or future laws effective
during the term of this Agreement, such provison shdl be fully
severable and this Agreement shdl be congrued and enforced asif such provison hed never
comprised apat of this Agreament; and the remaining provisons of this Agreement shdl remainin
full force and effect and shdl not be affected by the provison or by its severance from this
Agreament. Furthermore, in lieu of such provison, there shdl be deemed to be added automaticaly
to this Agreement aprovison as Smilar in itsterms to such provison as may be possble while ill
being legd, vaid, and enforcegble.

6.5 Entire Agreement. ThisAgreement (induding the redtds and the
Exhibits hereto), the Plan, and the Court Orders condtitute the entire agreement by and among the
parties, and there are no representations, warranties, covenants, or obligations except as st forth
herein and therein. This Agreement, the Flan, and the Court Orders supersede dl prior and
contemporaneous agreaments, understandings, negatiations, and discussons, written or ord, if any,
of the parties hereto rdaing to any transaction contemplated hereunder. Except as otherwise
spedificdly provided herein in the Plan or the Court Orders, nothing in this Agresment isintended or
shdl be condrued to confer upon or to give any person ather then the parties hereto and the
Creditors any rights or remedies under or by reason of this Agreementt.
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6.6 Counterparts. ThisAgreement may be executed in any number of
counterparts and by the different parties hereto on separate counterparts, each of which when o
executed and ddivered shdl be an origind document, but dl of which counterparts shdl together
condtitute one and the same indrument.

6.7  Effective Date. This Agreement, and the authority of the Edtate Manager
shdl become effective on the Effective Date of the Plan.

6.8 Filing. The Edate Manager sl fileacopy of this Agreement with the
Clerk of the Bankruptcy Court, and amemorandum of this Agreement may be recorded in such
other governmentd office as the Edtate Manager may determine to be necessary or desirable.

6.9 Notices. Any natice or other communication to or from the Edate
Manager or the Committee or the members thereof shdl bein writing and shdl be deamed to have
been suffidently given, for dl purposes, if tranamitted by facamile, or ddivered by overnight ddivery
service, or deposited postage prepaid with the United States Postd Service, addressed as set forth
in the Plan or the Disclosure Statement to the extent such Person's addressisidentified in such
documents, or at uch other address as the parties hereto shdl have last desgnated by notice to the
other parties. Any item s0 addressed shall be desmed to have been ddivered on the earlier of (1)
one busness day after tranamisson by facamile, (2) one busness day after dgpogt with an overnight
ddivery sarvice, or (3) the third busness day after which it was so malled.

6.10 Jurisdiction In The Bankruptcy Court. Asprovided inthe Flan and
the Confirmation Order, the Bankruptcy Court has retained jurisdiction over the Debtor, the Edtate,
and the Estate Manager, induding, without limitation, the determination of al controversesand
digputes arisng under, rdated to, or in connection with this Agreement. With repect to any action
or procesding rdating to the interpretation or enforcement of this Agreement, the Sarvices Contrat,
the Committee Bylaws, the Plan or the Court orders, the Estate Manager and the Committee, for
itsdf and on behdf of the Edtate agree thet the Bankruptcy Court shdl have exdudve juridiction
and venue to determine such action or proceading, as a core procesding and without ajury trid.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
date firg above written.

ESTATE MANAGER:

By:

Name

The Offidd Unsacured Creditors Commiitteein the
Reorganization Case of Natura Wonders, Inc.
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By:

Name John Nash
Tile Charman

Naturd Wonder's, Inc.

By:
Name Peter G. Handlt
Tile Presdent

World of Science, Inc.

By:
Name Peter G. Handlt
Tile Presdent
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