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Best products Co., Inc. P. O. Box 26303, Richm&f23260-6303 804/261-2000
July 12, 1996
Dear Shareholder:

It is our pleasure to invite you to the Annual Megtof Shareholders of Best Products Co., Incedéld at 11:00 a.m. on August 22, 199¢
the Company's corporate headquarters in Richmoindinia. A Notice of this Annual Meeting and a PyaStatement covering the formal
business of the meeting are enclosed, along witCttmpany's Annual Report on Form 10-K for thedigear ended February 3, 1996.
During the meeting, time will be provided for a ie@w of results for the past year and items of galnaterest about the Company.

It is important that your shares be representedeatneeting whether or not you expect to attenetefiore, please promptly mark, sign, date
and return the proxy card in the accompanying gestemid envelope. Even though you execute thisyprmu may revoke it at any time
before it is voted. If you attend the meeting, yall be able to vote in person if you wish to dq swen if you have previously returned your

proxy card.

We look forward to seeing you at the Annual Meeting
Sincerely,

Daniel H. Levy Chairman and Chief Executive Officer

BEST Logo



BEST PRODUCTS CO., INC.

Notice of Annual Meeting of Shareholders
to be held on August 22, 1996

To Our Shareholders:

The Annual Meeting of Shareholders of Best ProdGcts Inc. (the "Company") will be held at the Canp's corporate headquarters, 1400
Best Plaza, Richmond, Virginia on August 22, 19861a00 a.m., for the purpose of considering artthgaipon the following matters:

1. To elect a Board of Directors consisting of segersons; and
2. To transact such other business as may propente before the meeting.

The above matters are described in the Proxy Seatenfou are urged, after reading the Proxy Staténte mark, sign, date and return the
proxy to assure that your shares are representad ateeting.

Only shareholders of record at the close of busieaesJuly 5, 1996 will be entitled to vote at theating, either in person or by proxy.
By Order of the Board of Directors

W. Edward Clingman, Jr.
Senior Vice President, General Counsel
and Secretary

July 12, 199¢



BEST PRODUCTS CO., INC.
PROXY STATEMENT
GENERAL INFORMATION

This Proxy Statement, which is being mailed to shalders on or about July 12, 1996, is furnishecbimection with the solicitation by the
Board of Directors of Best Products Co., Inc. ("Beésoducts"” or the "Company") of proxies in thenfioaccompanying this Proxy Statemer
be voted at the Annual Meeting of Shareholdersetbdid at 11:00 a.m. on August 22, 1996, at the gamyl's corporate headquarters, 1400
Best Plaza, Richmond, Virginia 23227, and any auijment thereof.

On July 5, 1996 there were 31,019,969 shares oftamstock, par value $1.00 per share ("Common Stpolatstanding and entitled to vo
Only shareholders of record of Common Stock atctbse of business on July 5, 1996 will be entitedeceive notice of, and to vote at, the
Annual Meeting and any adjournment thereof. Eaeresbf Common Stock is entitled to one vote on eaatier presented to the
shareholders. The Common Stock represented bypzaplkrly executed proxy will be voted in the mansgecified by the shareholder. If no
specific instruction is received, a proxy, whenaxked and not revoked, will be voted FOR electisnligectors of the nominees named he
Execution of the accompanying proxy will not affacthareholder’s right to attend the Annual Meedind vote in person. Any shareholder
giving a proxy has the right to revoke it at anmpdibefore it is voted by submitting written notaferevocation or a new proxy.

PROPOSAL
ELECTION OF DIRECTORS

Seven directors are to be elected to hold offidéd the next Annual Meeting of Shareholders is hehdl their successors are elected. The
persons named on the enclosed proxy will vote H@Retection of the nominees named below unlespritwy specifies otherwise. If, at the
time of the meeting, any nominee should be unab&etve as a director, such proxies will be votedHe remaining nominees and such other
person(s) as the Board of Directors may desigiagihareholder who desires to nominate a directoelection at any future meeting must
comply with the procedures set forth in the ComfmBylaws. See "ADDITIONAL INFORMATION -- Other Sheholder Proposals and
Nominations."

All of the nominees named below except for Meddmrtham and O'Connell are currently serving asctiins and each of the nominees has
agreed to serve if elected. As of the date of ey Statement, the Board of Directors has noore#s believe any of the nominees named
below will be unable to serve. There are no famehationships among any of these nominees or araop@f these nominees and any offis

Certain information regarding each nominee is @ghfbelow.

Daniel H. Levy, 53, was named Chairman and Chiefdative Officer of the Company in April 1996. Mreky was Chairman and Chief
Executive Officer of KidSource, a former retailémpooducts for children, from April 1995 to Decemld®95. Mr. Levy is a principal in LBK
Consulting, a retail consulting firm. In that cajatie has provided consulting services to vari@iail companies, including Dots Apparel
Co. and Chernin Shoes, since January 1994. Mr. keyed as Chairman and Chief Executive OfficaCafiran Stores, Inc., a retail furnitt
chain, from June 1993 to January 1994. Conran Stame. filed a petition under chapter 11 of thenBaptcy Code in January 1994. Prior to
June 1993, Mr. Levy served as Vice Chairman an@fGDperating Officer of Montgomery Ward & Co., Ina.specialty retail store chain.

Donald D. Bennett, 59, is Chairman and Chief Exgeudfficer of Richfood Holdings, Inc., a wholesacery distributor based in
Richmond, Virginia. Mr. Bennett is a director ofcRfood Holdings, Inc. Mr. Bennett has been a dieof the Company since June 1994 and
is a member of the Board's Compensation CommitideNsminating Committee.

Margaret A. McKenna, 50, has served as Presideln¢sley College in Cambridge, Massachusetts singuét 1985. Prior to becoming
President of Lesley College, Ms. McKenna servedias President of Radcliffe College from 1981 t@%9as Deputy Undersecretary of the
United States Department of Education and DepugynSel to the President of the United States froiv 16 1981 and as a trial attorney for
the United States Department of Justice from 187187 7. Ms. McKenna is a director of Stride RitafC@nd Consolidated Natural Gas Co.
Ms. McKenna has been a director of the Companyesinne 1994 and is a member of the Board's Comii@m§€zommittee and Nominating
Committee.

Robert E. Northam, 66, served as Executive VicsiBeat and Chief Financial Officer of J.C. Penn@ynpany, Inc., a department store,
catalog and mail-order retailing chain based im®)& exas, until his retirement in February 199%mo joining J.C. Penney Company, Inc.
in 1975, Mr. Northam was a partner of KPMG Peatwek LLP. He is a director of AK Steel Holding Cantion.

Robert A. O'Connell, 55, has since January 1995 Beesident, Chief Executive Officer and a part emof Take Good Care Stores Inc., a
healthcare specialty company located in Clarke, Nemsey. From 1991 to October 1994 he served aisn@iraand Chief Executive Officer
of Hess's Department Stores, Inc., a retail degartrstore chain based in Allentown, Pennsylvanid,then a division of Crown American
Corporation.



Denis J. Taura, 56, has been the Chairman of Dral&wAssociates, a consulting firm, in PrincetorewNJersey since October 1991 and a
principal in Zolfo Cooper LLC, a management coriaglfirm in New York, New York since January 1998:. Taura was a partner of KPN
Peat Marwick LLP from 1972 to 1991. Mr. Taura idigector of Darling International Inc. and Geonexrforation. Mr. Taura has been a
director of the Company since June 1994 and isralme of the Board's Compensation Committee and Natimig Committee.

Marshall B. Wishnack, 49, has been Chairman sirnmél A996 and Chief Executive Officer since July¥92%f Wheat First Butcher Singer
Inc., an investment banking and brokerage compasgdin Richmond, Virginia. Mr. Wishnack was alseditlent of Wheat First Butcher
Singer Inc. prior to April 1996. Mr. Wishnack igdaector of Lawyer's Title Insurance Corporatiord&@&K Famous Brands, Inc. Mr.
Wishnack has been a director of the Company singe 1994 and is a member of the Board's Audit Cdtami
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CERTAIN INFORMATION CONCERNING THE
BOARD OF DIRECTORS AND ITS COMMITTEES

Committees of the Board
The Board of Directors has established the stanctimgmittees described below.

The Audit Committee consists of three directorsyenof whom are officers of the Company. The Conealft principal functions are to revi
the adequacy of internal financial controls, revigith independent auditors the scope and resultiseofnnual audit and recommend to the
Board of Directors the selection of the independertitors.

The Compensation Committee consists of three direchone of whom are officers of the Company. Thenpensation Committee's
principal functions are to establish compensatioitopophy, review and approve management compemsatid benefits and administer the
stock option plans and Stock Purchase Loan Plan.

The Nominating Committee consists of three dires;topne of whom are officers of the Company. Thenating Committee recommends
to the Board of Directors the names of personstodminated for election as directors. The Committédl consider recommendations by
shareholders as to nominees for directors. Sudnreendations should be submitted in writing addréds the Corporate Secretary at the
Company's principal office (1400 Best Plaza, Richtho/irginia 23227).

Attendance at Meetings

During the fiscal year ended February 3, 1996 Ribard of Directors held 12 meetings, the Audit Catter held two meetings and the
Compensation Committee held 13 meetings. Duringhfser term of office, each current director af tbompany attended at least 75 percent
of the meetings of the Board of Directors and themittees on which he or she served.

Directors' Compensation

Compensation for members of the Board of Direcidie are not associates of the Company consisi} ®824,000 annual retainer, (ii) a
$1,500 per meeting fee for attendance in pers@$150 per meeting fee for telephonic attendarigea $500 committee meeting fee for
committee meetings occurring the day before, thead@r the day after a Board of Directors meetiaugd (iv) a $1,000 meeting fee for all
other committee meetings ($500 for telephonic a@ece). The Company reimburses such outside dieeftibany reasonable travel exper
incurred in attending Board of Directors and conteeitmeetings. Any director who is an associatb@Qompany receives no compensation
for service on the Board of Directors or its conte@s.

Pursuant to the Company's 1995 Management StodkiORtan, each present non-employee member of tlaedBof Directors received an
initial grant of options covering 5,000 shares off@non Stock effective upon approval of the plathat1995 Annual Meeting of
Shareholders. Each future non-employee memberedBtiard of Directors will receive a similar initigiant upon first being elected as a
director. Thereafter, each such outside directdirreceive an additional grant of options coverin§00 shares upon being re-elected to the
Board of Directors. The options will become exeabig in 25% increments on the day before eacheofdtr annual meetings of shareholders
held after the date of the award. Upon a changewtirol, all outstanding options immediately vest #ecome exercisable. Options may not
be exercised after the first to occur of

(i) ten years from the date of grant, (ii) threemtis after the director ceases to be a membeedBttard of Directors (other than by death or
disability or after attaining age 65), or (iii) twears after the director ceases to be a memidtbeddoard of Directors due to death or
disability or after attaining age 65 or if the diter dies after ceasing to be a member of the BohRirectors but while the options are still
exercisable.
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Notwithstanding the foregoing, upon the occurresfca change of control, all outstanding optionsii®}t persons who at the time are out:
directors (or who ceased to be members of the Bofabdrectors within three months prior to the carof control other than due to deatt



disability) will be exercisable for the longer &f the period determined in accordance with theguleng sentence or (y) five years after the
outside director ceases to be a member of the Bufdditectors, provided that no option may be eis&d more than ten years from the date
of grant. For purposes of the 1995 Management Sbption Plan, "change of control" has the same ringaas in the Stock Purchase Loan

Plan. See "EXECUTIVE COMPENSATION -- Stock Purchésan Plan."

BENEFICIAL OWNERSHIP OF COMMON STOCK

To the best knowledge of the Company, the follovtaige sets forth certain information concerning bleneficial ownership as of June 24,
1996 of Common Stock by (a) each executive offi@ned in the Summary Compensation Table, each nreshbiee Board of Directors and
each nominee for election to the Board of Directfl}¥ all current executive officers, members & Board of Directors and nhominees as a
group and (c) each shareholder known by the Comfzaown beneficially in excess of five percentloé Common Stock. Except as
otherwise indicated, to the best knowledge of tbenffany all persons listed below have sole votirdjiamestment power with respect to the
shares shown as being beneficially owned by thewep to the extent that authority is shared byuspe under applicable law. As indicated
below, information with respect to five percentrgeolders is based on the most recent filings ngd®ich persons pursuant to Sections 13
(d) or (g) of the Securities Exchange Act of 1984 amended (the "Exchange Act").

Number of Shares Percenta ge
Name Beneficially Owned of Class Q)
Named Executive Officers
Stewart M. Kasen(2) 0
C. John Kistel, Jr. 27,268(3)(4) *
Frederick G. Kraegel 63,661(3) *
Joe Bernstein 36,470(3) *
Mark E. James 13,465(3) *
Directors and Nominees
Daniel H. Levy 383,000(3)(5) 1.2%
Donald D. Bennett 2,250(6) *
William C. DeRusha 2,250(6) *
John C. Jamison 6,250(6) *
Margaret A. McKenna 3,250(6) *
Robert E. Northam 0
Robert A. O'Connell 0
Denis J. Taura 10,250(6)(7) *
Marshall B. Wishnack 6,250(6)(8) *
All current executive officers, directors
and nominees as a group (16 persons) 694,020(3)(9) 2.2%
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Number of Shares Percenta ge
Name Beneficially Owned of Class Q)
Beneficial Owners of More than 5%
Chemical Bank 10,553,273(10) 32.7%
270 Park Avenue
New York, New York 10017
Pioneering Management Corporation 3,075,100(11) 9.8%
60 State Street
Boston, Massachusetts 02109
Metropolitan Life Insurance Company 2,650,359(12) 8.3%

1 Madison Avenue



New York, New York 10017

The Prudential Insurance Company 2,226,169(13) 7.1%
of America

Prudential Plaza

Newark, New Jersey 07102

* Less than one percent of the Common Stock.

(1) Based on the minimum total number of shargSafimon Stock required to be issued pursuant t€trepany's Joint Plan of
Reorganization (the "Plan of Reorganization”), esnumber of shares which have reverted to an bescquired by the Company, and
including, in the case of Chemical Bank and Mettiv@o Life Insurance Company, the number of shésgsable upon exercise of their
respective warrants. The Plan of Reorganizations(ant to which the Company emerged on June 14} (86 "Plan Effective Date") under
chapter 11 of title 11 the United States Code 'Bankruptcy Code")) requires the Company to issuaggregate of 31,660,711 shares of
Common Stock (excluding 2,333,395 shares issuabfuant to outstanding warrants), assuming thevaticamount of all claims filed
against the Company by its general unsecured oredixcluding bank debt, industrial developmentcolaims, priority tax claims and
subordinated debt, which were treated as sepdestees under the Plan of Reorganization) will oeed $341.5 million, the Company's
current estimate of the total amount needed téesgith claims. As of July 5, 1996, the Companyikaded a total of 31,338,351 shares of
Common Stock pursuant to the Plan of Reorganizainmtuding 318,382 shares which have reverted toeen reacquired by the Company,
leaving 31,019,969 shares outstanding. Additiohales are to be issued pursuant to the Plan ofgBei@ation over time.

(2) Mr. Kasen left the Company effective April 2B96.

(3) Does not include shares subject to options whave been granted members of management but ateaiot exercisable within 60 days,
including Messrs. Levy (375,000), Kistel (96,00Q)aegel (96,000), Bernstein (96,000) and Jame®08, as well as 160,000 shares subject
to options held by the other executive officersgath case pursuant to the Company's 1994 Manag&toek Option Plan and/or the 1995
Management Stock Option Plan.
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(4) Includes 21,471 shares held by Mr. Kistel'sevéé to which Mr. Kistel may be deemed to sharesgand investment power.
(5) Includes 375,000 shares that may be acquirddn60 days through the exercise of stock options.

(6) Includes 1,250 shares that may be acquiredigiiréhe exercise of stock options which vest orddneprior to the 1996 Annual Meeting
Shareholders.

(7) Includes 2,000 shares held by Mr. Taura's wif¢éo which Mr. Taura may be deemed to share vatmbinvestment power. Mr. Taura
disclaims beneficial ownership of such shares.

(8) Includes 5,000 shares held in trust for Mr. Nviisck's children. Mr. Wishnack and his wife aretrustees of the trust and share voting and
investment power with respect to such shares.

(9) Includes beneficial ownership of 80,430 shéu&d in trust or by or in the name of a family memnhs to which voting and investment
power may be deemed to be shared by the execufigeramr director. Such beneficial ownership maydisclaimed by certain of such
persons. Also includes 382,500 shares that magdpegirad within 60 days through the exercise of lstmutions.

(10) Based on information provided in a Schedulé #ated January 6, 1995. Includes 910,225 sharehwiay be acquired upon the
exercise of warrants on or before December 12, .1888mical Bank is a subsidiary of The Chase MaahaTorporation.

(11) Based on information provided in a Schedulé tated January 3, 1996. Investment power is shaitedthers with respect to all
shares.

(12) Based on information provided in a Schedulé #ated February 9, 1995. Includes 750,359 shanehvmay be acquired upon the
exercise of warrants on or before December 12,.1998

(13) Based on information provided as of Decemiderl395 in a Schedule 13G dated February 14, 188kides 1,235,969 shares with
respect to which voting and investment power iseshavith others.

Significant Shareholder. As of the date of the a&hioWormation, Chemical Bank held 9,643,048 shafégSommon Stock representing
approximately 31.1% of the 31,019,969 shares of @omStock outstanding. As of such date, ChemicakBdso held warrants, exercisable
for an additional 910,225 shares of Common Stockrase of which would increase Chemical Bank's enghip percentage to 33.1% of
31,930,194 shares. Several other institutions hmdce than 5% of the Common Stock, based on the raosht information available to tl



Company, as shown above. If several holders oifgignt numbers of shares of Common Stock werectdagether for purposes of voting
their shares, such holders might be in a positiozohtrol the outcome of actions requiring sharé@ohpproval, including the election of
directors. This concentration of ownership coukbdhcilitate or hinder any change of control a&f @ompany.

In addition, Chemical Bank has certain rights natilable to other holders of the Common Stock urtderregistration rights agreements and
shareholder agreement negotiated by the CompatyGtiemical Bank in connection with the resolutiol @onsummation of the Chapter 11
Case. See "CERTAIN RELATIONSHIPS AND RELATED TRANSAIONS."
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth the cash and norir@snpensation earned by the former Chairman, dresaind Chief Executive Officer and
the four other most highly compensated executifieas of the Company for the fiscal years endeor&rary 3, 1996 (“fiscal 1995"), January
28, 1995 ("fiscal 1994") and January 29, 1994 ¢&isL993"):

Summary Compensation Table

Long-Term
Compensation
Annual e
Compensation Securities All Other
Fiscal e Underlying Compensation

Name and Principal Position Year Salary ($) Bonus ($) Options (#) $)(2)
Stewart M. Kasen(1) formerly 1995 581,740 0 0 1,427,447
Chairman, President and Chief 1994 555,242 150,000 0 3,195
Executive Officer 1993 530,142 140,445 317,000(3) 840
C. John Kistel, Jr. 1995 273,611 0 0 5,915
Senior Vice President - 1994 254,477 52,200 0 977
Home Furnishings 1993 242,742 52,433 96,000 731
Frederick G. Kraegel 1995 252,442 0 0 15,276
Senior Vice President 1994 230,281 46,800 0 1,711
and Chief Financial Officer 1993 217,793 46,191 96,000 655
Joe Bernstein 1995 228,052 0 0 7,206
Senior Vice President - 1994 215,737 44,400 0 855
Jewelry 1993 210,287 43,694 96,000 622
Mark E. James 1995 223,005 0 0 3,780
Senior Vice President - 1994 210,360 43,200 0 838
Marketing and Advertising 1993 202,176 43,694 64,000 591

(1) Mr. Kasen served as Chairman, President a

the Company until April 23, 1996. The Co
into a Severance Agreement, Waiver and Rel
1996 (the "Severance Agreement"), settin
Mr. Kasen's employment with the Company wo
end of fiscal 1995 and pursuant to t
Agreement, Mr. Kasen became entitled to
from the Company not shown in the above ta
Other Agreements."

(2) Amounts shown for fiscal 1995 include the

that would have accrued on loans made pu

Loan Plan had the interest rates on such
the applicable federal long-term rate, wi

the loans were made (arate presumed
Securities and Exchange Commission regul
rate), as follows: Mr. Kasen, $46,030; Mr.
$14,436; Mr. Bernstein, $6,438; and Mr. Ja
the amounts shown for fiscal 1995 refle
premiums paid by the Company with respect
the benefit of each named executive office
Kasen, and pursuant to the terms of

nd Chief Executive Officer of
mpany and Mr. Kasen entered
ease, dated as of February 2,

g forth the terms under which
uld terminate. Following the

he terms of the Severance
certain additional payments
ble. See "-- Employment and

amount of additional interest
rsuant to the Stock Purchase

loans been equal to 120% of
th compounding, at the time
for certain purposes under
ations to be a maximum market
Kistel, $5,075; Mr. Kraegel,
mes, $3,029. The remainder of
cts (i) the dollar value of

to term life insurance for
r and (ii) in the case of Mr.
the Severance Agreement, a



reduction of $774,520 in the amount of pri ncipal and accrued interest

outstanding under his loans under the Sto ck Purchase Loan Plan and a
payment of $606,057 representing the es timated tax liability to Mr.
Kasen arising from the reduction in his lo ans (see "-- Employment and

Other Agreements").

(3) All of Mr. Kasen's options were forfei ted as of February 2, 1996
pursuant to the terms of the Severance Agr eement.

Stock Option Holdings

The following table provides certain i nformation concerning stock
options previously granted to the persons named in the Summary Compensation
Table.
Aggregated Option Exercises in Las t Fiscal Year
and FY-End Option Value s
Number of Securities Y alue of Unexercised
Underlying Unexercised | n-the-Money Options
Shares Val ue Options at FY-End at FY-End
Acquired on  Real ized = - - e
Name Exercise (#) ( $) Exercisable Unexercisable Exer cisable Unexercisable
Stewart M. Kasen 0 - - 0 0
C. John Kistel, Jr. 0 - - 0 96,000
Frederick G. Kraegel 0 - - 0 96,000
Joe Bernstein 0 - - 0 96,000
Mark E. James 0 - - 0 64,000

Stock Purchase Loan Plan

In January 1995, the Board of Directors adoptedStoek Purchase Loan Plan under which the Compensgabmmittee may approve loans
to officers and other key associates of the Companthe purpose of acquiring or continuing to hskdires of the Company's Common St
The plan is intended to attract and retain key @ases. As of June 24, 1996, loans with an aggesg@ancipal amount of approximately
$3,180,000, plus accrued interest, were outstanding

Each outstanding loan has a term of 10 years mdrgfly becomes due and payable up to one yeamfimify a termination of the participant's
employment. The Company has granted extensiongfto two years on the due dates of loans for é@gpciates, including one former
executive officer, whose employment has terminateldan may be prepaid without penalty at any tene is subject to mandatory
repayments beginning in 1999 in amounts equaldpegified percentage of the participant's annugth t@nuses, if any. The loans bear sir
interest, due upon maturity, at a rate initiallyadmined by a formula based on the rate of returthe Company's invested funds. In the event
the participant transfers or pledges any of theeshariginally acquired or held with loan proceétie "Original Shares"), the interest rate on
the
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participant's loan immediately increases to adatermined by a formula based on the applicableréddong-term rate. No interest rate
increase will result from certain types of transfesuch as those to family members for tax or @egti@nning purposes.

Upon the occurrence of a change of control (i)urthier interest on a participant's loan will acer(iig all or a portion of the interest accrued
or paid prior to the change of control will be fovgn or repaid to the participant based on thegrgage of Original Shares still held by the
participant at the time of the change of contrglifoearlier, the termination of the participargimployment (the "Retained Shares") and (iii) if
the fair market value of the Retained Shares stlean the original purchase price of those sh#tiegjifference will be applied to reduce the
loan principal or, if already paid, repaid to thatipant. These change of control provisions yjplly if the participant is still employed by
the Company at the time the change of control acouthe participant's employment was terminatediwiwo years prior to the change of
control due to death, disability, normal retiremena termination by the Company without cause. filae provides that any income, excis
employment tax liability arising from payments tarficipants or the forgiveness of loan principalrgerest as a result of a change of control
will be paid by the Company. The Company will gy any tax liability associated with the Compapgdgments of the participants' taxes.
For purposes of the plan, a "change of control'Uegevhen (i) there is a change in the compositfam majority of the Board of Directors
when compared with those who are currently seraimgjany new members whose election or nominatiapgsoved by a majority of the
current directors (including directors previoustyapproved), (ii) the shareholders approve a regzgtion, merger or consolidation which
results in the shareholders of the Company immelgigtrior to such transaction owning less than gonitg of the outstanding stock or voting
power of the corporation resulting from such traisa, (iii) the shareholders approve the liquidator dissolution of the Company, (iv) the
shareholders approve the sale or other disposifi®% or more of the Company's consolidated agsetarning power, or (v) any person or
entity (other than Chemical Bank) becomes the beiaébwner of 20% or more of the outstanding sekaeCommon Stock (except that a
transfer by Chemical Bank of shares representifg 80more of such outstanding shares will not dansta "change of control" unless the
transferee is a competitor of the Compal



The following table shows, for each executive @fidhe number of shares of Common Stock acquirdeld with the proceeds of loans
under the plan, the interest rate charged andgfe=gate amount of all loan principal and accrumerést outstanding as of June 24, 1996:

Numbe r of Current Loan Princ ipal and
Name Purchase d Shares Interest Rate (%) Accrued In terest ($)

Stewart ;\—/I-.-Kasen o 233, 530 -
C. John Kistel, Jr. 27, 268 6.26 20 5,433
Frederick G. Kraegel 63, 661 6.26 51 5,370
Joe Bernstein 36, 470 6.26 27 0,120
Mark E. James 13, 465 6.26 10 8,401
W. Edward Clingman, Jr. 51, 959 6.26 39 2,754
Sharyn P. Hunt 15, 494 6.26 11 0,145
Wayne T. Tennent 49, 475 6.26 37 5,288
J. Stuart Newton (2) 22, 728

(1) Pursuant to the terms of Mr. Kasen's Severageeement with the Company, the Company purchab&33,530 shares held by Mr.
Kasen under the plan effective February 2, 1998 thié purchase price being
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paid through the cancellation of outstanding ppatiand accrued interest under the loans. The réngaamount of outstanding principal and
accrued interest was also eliminated pursuantadeims of the Severance Agreement. The largeséga@ amount of principal and accrued
interest outstanding under Mr. Kasen's loans wag5®1427.

See "-Employment and Other Agreements."

(2) Mr. Newton left the Company in November 199 avas granted an extension for repayment of thedoThe largest aggregate amount
of principal and accrued interest outstanding umdiedNewton's loans was $175,463. Mr. Newton hasiatthe loans in full.

Pension and Retirement Plans

The Company maintains a tax-qualified pension gilae "Pension Plan") which covers substantiallyfdlttime employees who meet certain
minimum service requirements. In February 1995 Gbmpany adopted the Best Products Co., Inc. EkecRetirement Plan (the "Execut
Retirement Plan"), a nontax-qualified, supplemergtfement plan which provides retirement bendéitsligible management associates,
including all but one of the executive officers,aumeet certain minimum service requirements.

Under the Pension Plan, covered compensation igetinto basic annual earnings and specifically ket bonuses, overtime pay, benefit
allowances and Company contributions under thei®efdan and any other plan of deferred compensafianual benefits under the
Pension Plan are currently equal to the sum ofdh@wing: (i) the product of the participant's eihaverage earnings (the average of the
participant's highest five consecutive years ofeted compensation within the latest ten-year pgnudtiplied by the sum of (A) 0.75%
times the number of years of service (up to tems)eend (B) one percent times the number of yebssmwice in excess of 10, plus (ii) the
product of 0.25% multiplied by the number of yeafservice and multiplied again by the participsuffinal Average Earnings in excess of
Career Average Social Security Wage Base (the geavhthe taxable Social Security wage bases daripgrticipant's work lifetime, up to
years). Generally, no benefits vest under the BarRlan until the participant has at least fiverged credited service

Approximate Annual Pension Benefit at Age 65(1)

Years of Service

Final Average

Earnings
10 15 20 25 30
$150,000 $13,650 $22,350 $ 31,050 $ 39,750 $4 8,450
200,000 18,650 30,475 42,300 54,125 6 5,950

300,000 28,650 46,726 64,800 82,875 10 0,950



400,000 38,650 62,975 87,300 111,625 12 0,000

500,000 48,650 79,225 109,800 120,000 12 0,000
600,000 58,650 95,475 120,000 120,000 12 0,000
700,000 68,650 111,726 120,000 120,000 12 0,000
800,000 78,650 120,000 120,000 120,000 12 0,000

(1) Under Internal Revenue Service regulationsntagimum amount of annual compensation which cataken into account is $150,000
and the maximum annual benefit which may be paa@htoretiree from the
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Pension Plan is $120,000. These limitations argestito cost of living adjustments by the InterRalvenue Service. The pension benefits
shown in the table have been calculated withownetp the annual compensation limitation but stittje the limit on annual benefits.

Under the Executive Retirement Plan, covered cosgiéam consists of all cash compensation, inclugalgry, bonuses and benefit
allowances, but excludes Company contributions utftdePension Plan and any other plan of deferoetbensation. The maximum annual
retirement benefit under the Executive Retireméaih Ryenerally earned at age 65 with 20 yearsmice is 45% of the final average
earnings (the average of the participant's higlestconsecutive years of covered compensationimvitie latest ten-year period) reduced by
the sum of Social Security benefits, benefits utldePension Plan, and the actuarial equivalettteoparticipant's share of Company
contributions under the Employee Savings/Stock Oship Plan. The maximum annual benefit percentageduced by one percentage point
for each year of service less than 20 years armhbypercentage point for each year of age less@haGenerally, no benefits vest under the
Executive Retirement Plan until the participant hkeast ten years of credited service. If a pigdint completes 10 years of service and
terminates before age 55, or if the participans diebecomes disabled before completing 10 yeassrwfce, an actuarially reduced benefit is
paid. With respect to the Company's chief executifieer, the full retirement benefit is earnedage 65 with 12 years of service, rather than
20 years, and the CEO will be credited with an @aldal eight years of service upon the first towroaf (i) April 23, 1999,

(i) the CEQ's death or disability and (iii) a clganof control of the Company. In the event of angjeaof control, (i) benefits will be payable
immediately and will be determined based on thatgreof the participant's actual age or age 55lamdreater of the participant's actual yi
of service or 10 years of service, and (ii) the @any will pay the participant an amount equal ® plarticipant's excise tax liability on the
benefits as well as any additional excise, incomieealth insurance taxes for which the participatiable by reason of the Company's
payment of such taxes. For purposes of calculaipgrticipant's benefits in the event of a charfgmotrol, "final average earnings" will be
equal to the greater of (i) the participant's atimad salary at the highest rate in effect durimg $ix months preceding the change of control
plus the participant's target bonus percentageaf amount and

(i) the five year average described above. Foppses of the Executive Retirement Plan, "changmofrol" has the same meaning as in the
Stock Purchase Loan Plan except that the termiradddes a termination or modification of the plarcontemplation of a change of control.
See "-Stock Purchase Loan Plan."

The following table shows estimated annual benefigable upon retirement at age 65 to executivieayH participating in the Executive
Retirement Plan at the specified levels of earnargsyears of service. The amounts shown are beddrection for amounts payable under
Pension Plan (shown in the previous table) andratéductions described below.

Approximate Annual Retirement Benefit at Age 65
Years of Service
Final Average = =----mmmmmmmme

Earnings 10 15 20

$ 200,000 $ 70,000 $ 80,000 $ 90,000
300,000 105,000 120,000 135,000
400,000 140,000 160,000 180,000
500,000 175,000 200,000 225,000
600,000 210,000 240,000 270,000
700,000 245,000 280,000 315,000
800,000 280,000 320,000 360,000
900,000 315,000 360,000 405,000

1,000,000 350,000 400,000 450,000

Under the Executive Retirement Plan, the amounbgéred compensation for fiscal 1995 for each efgarticipating executive officers
named in the
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Summary Compensation Table is not materially diifeéifrom the amounts disclosed in the salary amadib@olumns of such table. The
number of years of credited service for each sueleive officer is as follows: Mr. Kistel, four ges; Mr. Kraegel, five years; and Mr. Jan



four years. Messrs. Kasen and Bernstein are naredwby the Executive Retirement Plan but arel#édp receive benefits under the Pen
Plan. For purposes of the Pension Plan the covenegbensation for fiscal 1995 for Messrs. KasenBewhstein is capped at $150,000
pursuant to the Internal Revenue Service regulatinentioned above, and their number of years dfitei@ service are six and four,
respectively. The amounts shown in the above tarkesomputed as if paid on the basis of a strdifghannuity. Benefits under the Execut
Retirement Plan are subject to reduction for Sd@edurity benefits, benefits under the Pension Bitahthe actuarial equivalent of the
participant's share of Company contributions urtderEmployee Savings/Stock Ownership Plan. Benefitker the Pension Plan are not
subject to reduction for Social Security benefitether offset amounts.

Report of the Compensation Committee

The Compensation Committee of the Board of Directstablishes the Company's philosophy and obgscfiw management compensation.
Its responsibilities include setting compensationdll officers other than the Chief Executive ©&i and making recommendations for final
action to the Board of Directors with respect te @hief Executive Officer's compensation and tregie implementation and modification
incentive and other compensation programs. The @osgtion Committee administers certain of thesgraros, including the 1994
Management Stock Option Plan, the 1995 Managentenk ®ption Plan and the Stock Purchase Loan Plan.

The Company's overall objective is to offer a mamagnt compensation package that enables the Corpaityact and retain high quality
associates, provides appropriate incentives androsafor achieving Company and individual perforoenbjectives, and creates a strong
focus on long-term performance to enhance sharehshlue. To this end, the Compensation Committesyges strategies which will support
the Company's success by tying rewards to the a@tmient of annual profit objectives and result iowabaverage total cash compensation if
the Company's profit objectives are exceeded, maignificant portion of total compensation dependkrectly on appreciation in the
Common Stock and facilitate management's accuroulati ownership in the Company.

The current members of the Board of Directors (idolg the members of the Compensation Committéedrdahan Daniel H. Levy assumed
office on June 14, 1994. Shortly after assumingeffthe Compensation Committee authorized thegemgant of independent consultants to
conduct a study of the Company's management corapendevels and programs and to make recommendadis to existing or new
programs that would further the Company's compéansahilosophy and objectives.

As a result of the consultants' study, the Comp@rs&ommittee recommended to the Board of Direxctbe adoption of the Stock Purchase
Loan Plan and the 1995 Management Stock Option Flae Compensation Committee believes these plaomsgie stock ownership by
management and permit an appropriate portion ofag@ment's future compensation to be tied to stdck performance, thus more closely
aligning the interests of management and the sbitets. Based on the consultants' advice, the Cosgien Committee also recommended
to the Board of Directors the adoption of a mormpetitive retirement plan, the Executive Retirentelain, which the Compensation
Committee believes will better serve to attract eetdin highly qualified executives. Upon the recoemdation of the Compensation
Committee, the Board of Directors recently changedExecutive Retirement Plan to reduce the amofuinénefits payable under certain
circumstances.

For fiscal 1995, the executive compensation packagsisted principally of base salary, an annuzntive bonus and an opportunity to
participate in the Stock Purchase Loan Plan. Iningakase salary decisions for fiscal 1995, the Gamsption Committee's goal was to
compensate the executive officers at competitivelte subject to adjustments to reflect individueaponsibilities and performance. To a
lesser extent, the Compensation Committee alsoitdolconsideration the Company's favorable peréoroe in fiscal 1994, measured
principally by the Company's earnings before irgermcome taxes, depreciation and amortizatioB[TBA"). The consultants' study
included a
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broad-based market analysis of salary levels &rottail companies of similar size to the Compdre Compensation Committee compared
the fiscal 1994 salaries of the Company's execulifieers (which in most cases were establishedrpo the Compensation Committee
members' assuming office) to the median salarifected in the market analysis for comparable pmrsit The fiscal 1994 salary levels for
Company's executive officers averaged approxim&&dyabove the median salaries. Based on the forggthie Compensation Committee
approved in the early part of fiscal 1995 averagjarg increases of 3% for all executive officeps;apt two officers whose salaries were
below the median levels for their positions and wéeived salary increases of between 5% and 8%.

In view of the Company's poor performance in fisk@95, the Compensation Committee has not apprangdncreases in the base salaries
for executive officers for fiscal 1996, except e officer who became an executive officer by psbam and had an increase in the level of
his responsibilities.

All officers participate in the annual incentivenus program in accordance with the terms of thesipective employment agreements. See "--
Employment and Other Agreements." The bonus progsatasigned to motivate officers and other keypeisges to achieve the Company's
short-term financial goals. The amount of bonusapégy for fiscal 1995 was dependent upon the degrednich the Company's EBITDA met
the performance targeted in the annual businessggproved by the Board of Directors for such yBacause the Company's performance
for fiscal 1995 fell below the threshold level, bonuses were paid for fiscal 1995.

Pursuant to the Stock Purchase Loan Plan, the Qusafien Committee authorized an aggregate of $iomin loans to be made by the
Company in 1995 to the executive officers and ok@grmanagement associates for the purpose ofrangiorr holding shares of the
Company's Common Stock. Management borrowed tharfubunt authorized under the 1995 loan programitiag in an aggregate holdir



of 716,983 shares pursuant to the plan. The Staothase Loan Plan provides for limits on the agategrincipal amount of loans
outstanding to an individual participant, rangingni 300% of salary for the CEO to 50% of salarydssociates below the officer level. See
"-- Stock Purchase Loan Plan."

Based on the factors previously discussed, the @osgiion Committee recommended to the Board ofcRire a 4% increase in base salary
for Stewart

M. Kasen, the Company's CEO at that time, withuhéerstanding that Mr. Kasen's base salary woultllreereviewed in fiscal 1997.
Because the Company's minimum performance goals marmet during fiscal 1995, Mr. Kasen did nokiee a bonus for such year under
the annual incentive bonus program. Mr. Kasen begtbthe full amount permitted under the Stock Paseh_oan Plan for the purpose of
acquiring and holding shares of the Company's Com8tock. Mr. Kasen left the Company on April 239690n February 2, 1996, the
Board of Directors and Mr. Kasen agreed to initetearch for Mr. Kasen's successor and also agretite terms of his severance, as
reflected in the Severance Agreement. Pursualieteerms of the Severance Agreement, the Compamehgsed all 233,530 shares of
Common Stock which Mr. Kasen held under the Stanicltase Loan Plan, with the purchase price beiijtheough the reduction of
principal and interest under the loans, and tharza of the loans was eliminated. See "-- Employrand Other Agreements."

Section 162(m) of the Internal Revenue Code impaskk million limit on the amount of annual compeatien that will be deductible by the
Company with respect to each of the Chief Execu@ifficer and the four other most highly compensaeelcutive officers. Performance-
based compensation that meets certain requirem&ht®t be subject to this deductibility limit. BhCompany designed the 1995
Management Stock Option Plan with the intentiomaking this plan meet the requirements for perforceabased compensation. It is
currently the Company's intention to seek to qudiiture performance-based compensation progranthifexclusion from the Section 162
(m) limitation to the extent doing so is not incisant with the Company's objectives for managementpensation.

Compensation Committee

Donald D. Bennett, Chairman
Margaret A. McKenna
Denis J. Taura
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Performance Graph

The Company is subject to Securities and Exchammgen@ission rules which require all public comparn@present a graph in their annual
proxy statement comparing the public company's dative total shareholder return with a broad equoigrket index and either a published
industry index or an index of peer companies. Tewing graph compares the cumulative total shaladr return on the Company's
Common Stock with the S&P 500 Composite Stock Aridex and the S&P Retail Stores Composite IndaxtHe period from July 22, 1994
(the date on which the Common Stock became regisiemder the Exchange Act) through February 3, 188&uming an initial investment of
$100 and the reinvestment of all dividends.

Comparison of Cumulative Total Returns

7/22/94 10/31/94 1/27/95 4 /28/95 7/31/95 10/31/95 2/2/96
Best Products $100 $92 $76 $87 $101 $64 $55
S&P 500 $100 $105 $105 $115 $126 $131 $144
S&P Retail Stores $100 $101 $96 $99 $111 $98 $105

Employment and Other Agreements

Stewart M. Kasen. The Company and Mr. Kasen entatedhe Severance Agreement setting forth thmsexvhich are summarized below,
under which Mr. Kasen's employment with the Companyld terminate. The Severance Agreement supeaisedst of the provisions of M
Kasen's employment agreement with the Company deigdst 13, 1992, as amended. Pursuant to the &®eAgreement, Mr. Kasen
continued to serve as Chairman, President and Ekietutive Officer of the Company until April 23996 and is entitled to receive a base
salary at his annual rate of $575,000 through 3(ly1996. Mr. Kasen is also entitled to

(i) a severance payment previously provided unldeemployment agreement equal to $287,500, refregesix months of his base salary,
(i) a pro rata portion of the target bonus presgiguyrovided for under the employment agreemeat, (c0% of his base salary prorated for
portion of the current fiscal period ending on J8ly 1996) and (iii) the sum of $1,000,000, whiamswvas

14

in lieu of any entittement he might otherwise havael under the terms of his employment agreemesptrcentage of the increase in the
equity value of the Company's Common Stock (inelgdiny entitlement to the alternative minimum paytra# $1,000,000 otherwise
required under certain circumstances pursuante@thployment agreement). The Company depositeaitrigst the payments described in
the preceding sentence. The payments were disabbgitthe expected earnings on the trust amounsigtr July 31, 1996. Under the terms
of the Severance Agreement, Mr. Kasen was entitledceive the amounts held in trust upon the exanli July 31, 1996 or the termination



his employment, unless Mr. Kasen's employment wasihated for cause prior to July 31, 1996, in \whiase his entitlement to the trust
amounts would have been forfeited as would histigiheceive the unpaid portion of his base sal@hg trust amounts were distributed to
Mr. Kasen following his termination on April 23, 96.

Pursuant to the Severance Agreement, the Compangurahased all 233,530 shares of Common Stockwiiic Kasen held under the Stc
Purchase Loan Plan. The purchase price was $4{d@7&hare (the closing price on the effective dathe Severance Agreement) and was
paid through the cancellation of outstanding ppatbf and accrued interest on the loans incurgelib Kasen to purchase such shares. The
remaining $774,520 of outstanding principal andaed interest was eliminated through reductiorhefdriginal purchase price of certain of
the shares and cancellation of the remaining iretkt#ss. The Company has also paid Mr. Kasen $6Dé&@besenting the estimated amount
of Mr. Kasen's income and employment tax liabiiitgurred as a result of the elimination of the rarimg loan principal and interest. The
Severance Agreement provides for adjustment ofaimeunt upon determination of his actual tax lighil

Under the terms of the Severance Agreement, allroKasen's options were forfeited as of February36 and Mr. Kasen waived any cl¢

he may have to benefits under the Executive ReéirgrRlan. Mr. Kasen is entitled to continued or pamble coverage under the Company's
medical, dental and disability plans for a periédwelve months following the termination of his ployment. Mr. Kasen has agreed not to
compete in the catalog showroom and jewelry ratdilistry for a period of twelve months followingetkermination of his employment.

Daniel H. Levy. The Company has entered into anleympent agreement dated April 23, 1996 with DakieLevy. The term of the
employment agreement is for a rolling two-year @eriThe agreement provides that Mr. Levy will reeea base salary at an annual rate of
not less than $650,000 and will be entitled torarentive bonus in respect of each fiscal year iaranunt not to exceed 75% of his base
salary earned in such fiscal year. The amounte#ritive bonus payable, if any, for any fiscal yedrdepend upon the Company's financial
performance during such year in relation to thégoerance targeted in the annual business plan'(theyet") approved by the Board of
Directors for such year, as follows: (i) if the Cpamy's performance equals 90% of the Target, 25Btsdfase salary, (i) if the Company's
performance equals the Target, 50% of his baseysatal (iii) if the Company's performance equalgexceeds 125% of Target, 75% of his
base salary. If the Company's performance fallwéen any of the aforementioned levels, the amotinicentive bonus will be prorated.
Pursuant to the employment agreement, Mr. Levyivedea signing bonus of $650,000, a grant of ogtimnpurchase 330,000 shares of
Common Stock under the Company's 1994 Managemeaok &tption Plan and a grant of options to purcH&000 shares of Common
Stock under the Company's 1995 Management Stodki©Btan. One half of the foregoing options wersted upon grant; the other half v
vest upon the first to occur of April 23, 1997, teemination of Mr. Levy's employment by the Compavithout cause or a change of control
of the Company. All such options have an exerciggepequal to the fair market value of the Commuocks on the date of grant. Except as
provided below, in the event Mr. Levy's employmisrterminated without cause or Mr. Levy resigngiadtither a change of control of the
Company or the institution of certain bankruptcysimnilar proceedings by or against the Company, My will be entitled to either (i) 12
months unmitigated compensation if such terminatiecomes effective on or before April 23, 1998ipr2d4 months unmitigated
compensation if such termination becomes effecfter such date. The Company has agreed to pravideevocable letter of credit or other
mutually satisfactory security to secure paymerthefforegoing severance benefits through AprilZ288, and thereafter if Mr. Levy shall
deem it warranted by the financial condition of @@mpany. With respect to any of the severancetedmscribed above, Mr. Levy will also
be entitled to (i) continued coverage under the gamy's medical, dental, life insurance and totséliility benefit plans or arrangements for a
period of 24 months, subject to mitigation to tikéeat substantially similar benefits are providedainy
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successor employer and (ii) a pro rata portioni@tdrget bonus amount. Mr. Levy has agreed, feeraod of 12 months following terminati
of his employment, not to compete in the catalagrsibbom and jewelry retail industry or any otheribess of a type that constitutes a
substantial portion of the Company's businesseatithe his employment terminates, provided the Gomgps not in default of its obligations
under the agreement and provided that Mr. Levy bélrelieved of his obligation not to compete faliog a termination of his employment
by the Company without cause if he agrees thaaiceof his severance benefits will be subject ttgation by amounts received by Mr. Levy
from a successor employer. For purposes of Mr. Iseesnployment agreement, "change of control" has#ime meaning as in the Stock
Purchase Loan Plan. See "-- Stock Purchase Loawi'Pla

Certain Other Employment Agreements. The Comparyehgployment agreements, which are summarized beldlveach of its executive
officers named in the Summary Compensation Tabherahan Mr. Kasen (whose Severance Agreememsisribed above). The purpose of
such agreements is to provide the Company withimoity of management by providing these officeréhwappropriate assurances of
employment security sufficient to allow them to centrate on their duties for the Company withostrdiction. The agreements currently
expire June 14, 1997, with automatic extensiond ®amonth periods unless the Company gives 90 pagswritten notice of termination.
The levels of salary, other compensation and thadita upon which bonuses are calculated for sufiben$ will be no less favorable to the
officers than those in effect on June 14, 1994hénevent that (i) the officer's employment is terated without cause, (ii) the Company gives
notice that the officer's employment agreement moll be renewed or (iii) the officer resigns foodaeason (including a material adverse
change in the terms or conditions of the officentgpployment) within specified periods following ehange of control,” such officer will be
entitled to 18 months' lump sum unmitigated comp#as, plus a pro rata portion of such officertgéd bonus amount and six months'
mitigated compensation (i.e., compensation redbgetthie amount of any compensation received from eeployment) commencing upon
the end of the applicable unmitigated compensateiod. With respect to all such severance evemglical insurance will be continued and
paid by the Company until the earlier of the offiseoverage through other employment or the entleoeverance pay period. In the eve

a change of control, the Company will increase jgayyments or benefits to the officer under the egmlent agreement, the stock option
plans, the Stock Purchase Loan Plan, the ExecRiétiegement Plan or any other Company program, esssary to cover any excise taxes for
which the officer may become liable by reason ahspayments or benefits plus any excise and indawes for which the officer becomes
liable by reason of such increase. Each such offias agreed not to compete in the catalog showreteni industry following termination ¢



his employment for a period equal to the lessdrofmonths or the number of months during whichaffieer receives severance pay. For
purposes of these agreements, "change of conislttiie same meaning as in the Stock Purchase l@anJee "-- Stock Purchase Loan
Plan."

Each such executive officer will also be entitlecah officer incentive bonus in respect of eactdligear in an amount not to exceed a
percentage of his or her base salary earned inf@azt year. The amount of officer incentive bomagable, if any, for any fiscal year will
depend upon the Company's financial performanciaglguch year in relation to the Target, as follo(i)sif the Company's performance
equals 90% of the Target, 20% of the officer's lsadary, (ii) if the Company's performance equiaésTarget, 40% of the officer's base salary
and (iii) if the Company's performance equals areexis 125% of the Target, 60% of the officer's lsatary. If the Company's performance
falls between any of the aforesaid levels, the amhotiofficer incentive bonus will be prorated.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Transactions Related to the Chapter 11 Case

The Company has been a party to various transactedated to the Company's case commenced in Jah8at, under Chapter 11 of the
Bankruptcy Code (the "Chapter 11 Case"). Pursuntite Plan of Reorganization, the Company emenged the Chapter 11 Case on the
Plan Effective Date. Certain of these transactlmnge involved persons who on the Plan Effectiveeletd five percent or more of the
outstanding Common Stock, as described below. Bach transaction and settlement was negotiateniest &ngth.

In respect of claims by Chemical Bank and MetrdpaliLife Insurance Company ("MetLife") against tbempany in the Chapter 11 Case,
and pursuant to the Plan of Reorganization, ChdrBiaak and MetLife were issued on the Plan Effecidate 9,643,048 and 1,900,000
shares of Common Stock, respectively, plus warraxéscisable until December 12, 1998 to purchasadditional 910,225 and 750,359
shares, respectively, at a price per share of $8.27

Under certain circumstances, the Company may hérestjby the Plan of Reorganization to issue cgetitt warrants for the purchase of
Common Stock to certain persons, including ChenBeailk and MetLife. The Company currently believessach contingent warrants will
required to be issued. Assuming it were necessaigstie contingent warrants, the contingent wasrewoiuld (i) be exercisable until June 14,
1998, (ii) have exercise price(s) set at a 20% prenover the then current market price(s) of then@wn Stock and (iii) entitle the holders
thereof, in the aggregate, to purchase a numbshakes determined pursuant to a formula which utdeBlack-Scholes model for value
calculation would provide the holders with contingevarrants having a formulated value of $276 fache$1,000 of the relevant allowed
amounts of the holders' claims in the Chapter 1de@aexcess of $344.6 million.

On the Plan Effective Date, the Company enteraemlanfhelf Registration Rights Agreement with eafcBleemical Bank and MetLife. Under
the terms of this agreement, the Company is oldiyad use reasonable commercial efforts to file@bse to be declared effective a
registration statement under the Securities AAi9H3, as amended (the "Securities Act"), for tHerafg on a continuous or delayed basis of
their shares of Common Stock, subject to custoneangs. The Company is obligated to use reasonainhenercial efforts to keep such
registration continuously effective for at leasbtyears. On November 2, 1994, MetLife waived ights as a party under such agreement.
Pursuant to the Shelf Registration Rights AgreepteetCompany has filed a registration statementhylas of the date hereof, has not yet
been declared effective by the Securities and Enghi&ommission. On the Plan Effective Date, the @amy also entered into a second
registration rights agreement with Chemical Ban#larrwhich Chemical Bank may, at any time followthg expiration of the Shelf
Registration Rights Agreement and on or before J4nd 999, subject to customary conditions, requpgb two registrations under the
Securities Act for the offer and sale of any Comr&tock which was issued to Chemical Bank on the Effective Date or pursuant to the
warrants described above.

Pursuant to the Plan of Reorganization, on the Bféettive Date the Company entered into an agreeiftiee "Shareholder Agreement”) w
Chemical Bank under which the Company may not, auittChemical Bank's prior written consent, (i) ssihares of preferred stock having
voting rights other than those required by law,ddopt a shareholder rights plan, (iii) amendGoepany's Restated Articles of Incorpora
(the "Articles") so as to elect to be governedhmy affiliated transactions” or "control share asgions" provisions of the Virginia Stock
Corporation Act, or (iv) amend the Articles to chgarthe percentage of outstanding Common Stocknedjté amend the Bylaws, remove
directors or call a special meeting of shareholdEng Shareholder Agreement also provides, amdmgr ¢hings, that (i) Chemical Bank has
the right to designate an observer to attend mgetif the Company's Board of Directors and (ifhie event of certain vacancies on the B
of Directors, the Company will retain a nationakcognized executive search firm to identify indiséls from among whom the Board of
Directors will select a replacement nominee. Thar&holder Agreement will terminate upon the earlier
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to occur of June 14, 1999 (the fifth anniversaryhef Plan Effective Date) and the first date oncliChemical Bank beneficially owns less
than 10% of the then outstanding Common Stock. GtarBank's rights under the Shareholder Agreeraemnot assignable except to
Chemical Bank's parent or certain wholly-owned sdibges of such parent. Chemical Bank has agreguidserve the confidentiality of all
materials and information received by it pursuarthe Shareholder Agreeme



Other

The CIT Group/Business Credit, Inc. ("CIT"), a sidiery of The CIT Group Holdings, Inc. ("CIT Holdjs"), is a lender, and serves as agent
for the lenders, under the Company's $300 millerotving credit facility dated as of February 7989qthe "Credit Facility"). Approximately
20% of the equity interest in CIT Holdings is hblga subsidiary of The Chase Manhattan Corporati@parent company of Chemical
Bank. As the letter of credit issuer under the @reédcility, Chemical Bank issues import and stantdiiters of credit and creates acceptances
to facilitate the Company's importing of merchardidnder the terms of the Credit Facility and edaagreements, the Company has agreed
to pay to CIT, as agent for the lenders, (i) a caiment fee equal to .5% per annum of the unusetigmoof the line and (ii) 1.5% per annum
on the average daily exposure on outstanding ettiecredit and acceptances. As of June 24, 18@6Cbmpany has paid to CIT, for its own
account and the account of the other lenders, ggtgdees (including commitment fees, agency fdesjng and syndication fees and lette
credit and acceptance fees) of less than 250 pasits on the total facility commitment. The largasount of outstanding borrowings by the
Company under the Credit Facility was $51.9 millthrough June 24, 1996. Interest rates on sucloWwargs ranged from 8.44% to 9.50%.
The Credit Facility is secured by a lien on allarthise unencumbered assets of the Company, ingudirentory and general intangibles.
Credit Facility and related agreements were netgatian the ordinary course of business on termghwtiie Company believes are no more or
less favorable to the Company than if enteredvvitb unaffiliated parties.

Pursuant to the Plan of Reorganization, the CompaidyMetLife entered into an Amended and RestatethlAgreement dated June 14, 1
(the "MetLife Agreement") evidencing the Compargdigations in respect of MetLife's secured claimthe Chapter 11 Case. On February
7, 1996, the Company paid MetLife a fee of $500,808 made a $6.5 million principal prepayment inrerxtion with an amendment to the
MetLife Agreement. As of June 24, 1996, the outditag principal under the MetLife Agreement was $B81million. The terms of the

MetLife Agreement provide for interest on the loah8% per annum, mandatory annual principal paysieeginning in 1997 and final
maturity of the loans on February 10, 2004. Theoare secured by liens on the Company's leasahdldee interests in certain stores, the
Company's headquarters and two distribution centérs terms of the MetLife Agreement were negotiatering the Chapter 11 Case and
approved as part of the Plan of Reorganization.

Wheat First Butcher Singer Inc. performs servigedtie Company from time to time in the ordinaryis® of business, including investment
banking services. Mr. Wishnack is a director of @@mmpany and Chairman and Chief Executive OffidaNbeat First Butcher Singer Inc.

Most of the Company's executive officers particgdpatthe Stock Purchase Loan Plan and have reckiaed from the Company under such
plan for the purpose of acquiring or holding shareSommon Stock. See "EXECUTIVE COMPENSATION -o&k Purchase Loan Plan."
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OTHER EXECUTIVE OFFICERS
In addition to Daniel H. Levy, the following persoare executive officers of the Company:

Joe Bernstein, 64, has been Senior Vice Presitemelry of the Company since February 1992. MrnBiin served as Senior Vice Presic
of Kay Jewelers, Inc. from 1983 to 1990.

W. Edward Clingman, Jr., 43, has been Senior ViesiBent, General Counsel and Secretary sincelR@& From March 1993 to June
1996, Mr. Clingman served as Vice President-Ger@oainsel and Secretary. Prior to his employmertt thie Company, he was a partner of
the law firm of McGuire, Woods, Battle & Boothe LLP.

C. Grant Cottingham, 57, has been Senior Vice &eesiStores since June 1996. Prior to June 1996Chttingham served as a Vice
President of Sales.

Sharyn P. Hunt, 37, has served as Vice PresidenCantroller since October 1994 and as AssistaateSary since January 1994. Prior to
October 1994, Ms. Hunt served as Director of Pryp&dministration (from January 1994 to October 4p8nd in various director positions
in the finance and accounting areas (from June 1®9@nuary 1994).

Mark E. James, 47, has been Senior Vice Presidankdting and Advertising since March 1992. From8.881992, Mr. James served as
Vice President of Marketing and Advertising of Ri@fs Square, a building supply and home improvemieain which is a division of Kmart
Corp.

C. John Kistel, Jr., 46, has been Senior Vice BezdiHome Furnishings since July 1991. Mr. Kisaked as Senior Vice President and
General Merchandise Manager of Weinstock's, a Ssamt-based department store chain, from 199094.19

Frederick G. Kraegel, 48, has been Senior Viceitkeas and Chief Financial Officer since March 19844 also served as Treasurer from
March 1994 until May 1994.

Wayne T. Tennent, 50, has been Senior Vice Presideman Resources since June 1996. From June ©9Rthe 1996, Mr. Tennent served
as Vice Preside-Human Resources. Prior to June 1992, Mr. Tennenédeas Vice Preside-Administration. At various times he has a



served as Assistant Secretary.
OTHER BUSINESS

The Board of Directors knows of no other matterséciare to be presented for action at the meelingiever, if any other matters are
properly brought before the meeting, or any adjment thereof, the persons named in the accompaipyoxy or their substitutes will vote
such proxy in accordance with their best judgment.
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ADDITIONAL INFORMATION
Voting Requirements

Presence in person or by proxy of the holdersrofgrity of the outstanding shares of Common Stttitled to vote at the Annual Meeting
will constitute a quorum. Action on a matter suliedtto the shareholders will be approved if thesatast in favor of the action exceed the
votes cast opposing the action, except that therseeminees receiving the greatest number of \aasisfor the election of directors will be
selected. Shares for which the holder has eleotatigtain or the proxies' authority to vote hasbheihheld (including broker nowetes) on
matter will count toward a quorum but will have effect on the action taken with respect to a ma#téibroker non-vote" is a vote withheld
by a broker on a particular matter in accordandh stiock exchange regulations because the brolsendtareceived instructions from the
customer for whose account the shares are heldel&lder Proposals for Inclusion in the Proxy Steet

Shareholder proposals must be received at the Qoytgarincipal executive offices (1400 Best Pld&zihmond, Virginia 23227) on or
before January 3, 1997 in order to be considerethétusion in the Proxy Statement for the 1997 AalnMeeting of Shareholders. Any such
proposal must meet the applicable requirementseoEixchange Act and the rules and regulations tinelie.

Other Shareholder Proposals and Nominations

The Company's Bylaws prescribe the proceduresatshtireholder must follow to nominate directorselection at an annual or special
meeting or to bring other business before an armeealting (other than business which the sharehblaesought to have included in the
Company's proxy statement for such meeting). ThairGtan of the meeting may refuse to recognize tmination of any person as a
director or any other proposal by a shareholdenmade in compliance with these procedures. Thevatlg summary of these procedures is
qualified by reference to the Company's Bylawsppyaof which may be obtained, without charge, upwitten request to the Secretary of the
Company at the address shown below.

A shareholder who desires to nominate a directoelfection at a meeting of shareholders must ginaely written notice thereof to the
Company and be a shareholder of record both dirtteesuch notice is given and on the record datéh® meeting. To be timely, a
shareholder's notice must be received (i) in thse @d an annual meeting, in March of the year irctvithe meeting will be held if the meeti
date is in June, otherwise not less than 60 dafgsdothe annual meeting; or (ii) in the case opacsal meeting called for the purpose of
electing directors, not later than the close ofifess on the tenth day following the day on whiotiae of the special meeting is first given to
shareholders. The notice must contain the informnagpecified in the Bylaws regarding the sharehraliléng the notice and each person
whom the shareholder wishes to nominate for elec®a director. The notice must be accompanigtidwritten consent of each proposed
nominee to serve as a director if elected andtaratnt by such nominee that the information aboutdontained in the notice is correct.

A shareholder who desires to bring any other bssitefore an annual meeting (other than busineshwie shareholder has sought to have
included in the Company's proxy statement for suelting) must give timely written notice thereottie Company and be a shareholder of
record both at the time such notice is given antherrecord date for the meeting. To be timelyhasholder's notice must be received in
March of the year in which the meeting will be hiélthe meeting date is in June; otherwise, sudicaanust be received not less than 60
before the meeting. The notice must set forth ef ke scription of the business desired to be brobgfore the meeting
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(including the complete text of any resolutiondéopresented) and the reasons for wanting to comsdigh business as well as certain
information concerning the shareholder proposirghdausiness.

The notices described above must be given at tiep@oy's principal executive offices (1400 Best Bl&ichmond, Virginia 23227), either
by personal delivery to the Secretary or an AsstsScretary of the Company or by first class UhB¢ates mail, postage prepaid, addressed
to the Secretary of the Company.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors, and persdrsown more than 10% of a
registered class of the Company's equity securtiieile reports of ownership and changes in owhigron Forms 3, 4 and 5 with t



Securities and Exchange Commission. Such officirsctors and greater than 10% shareholders atéregopy regulation to furnish the
Company with copies of all Forms 3, 4 and 5 théy fi

Based solely on the Company's review of the capiiesich forms it has received and written repres@nts from certain reporting persons
that they were not required to file Forms 5 focdis1995, the Company believes that all of its ekge officers, directors and greater than
10% beneficial owners complied with all filing recements applicable to them with respect to tratisas during fiscal 1995 except that
Donald D. Bennett filed late two required monthdports covering two transactions and Marshall BsiWiack filed late an end of year report
showing a change in the form of his beneficial osgh# resulting from a transfer of shares intoraifa trust and an initial statement of
ownership for such trust. Independent Auditors

The Board of Directors, upon the recommendatioissoAudit Committee, has selected KPMG Peat Marviicl as independent auditors to
audit and report upon the financial statementfi@f@ompany for the fiscal year ending February9971 KPMG Peat Marwick LLP has
served as independent auditors for the Company 4ifi84. A representative of KPMG Peat Marwick LERxpected to be present at the
Annual Meeting for the purpose of making a statemnifdme or she desires to do so and to be availabtespond to appropriate questions fi
shareholders.

Solicitation of Proxies

The cost of soliciting proxies is being paid by @empany. In addition to solicitation by mail, afrs and other associates of the Compatr
no additional compensation, may request the raifiptoxies by personal conversations or by teleghtelecopy or telegraph. It is also
expected that, for a fee of $10,000 plus reimbuesgrof certain expenses, additional solicitatioh ke made by personal interview,
telephone, telecopy and telegraph under the dinectf the proxy solicitation firm of Georgeson & Cc.

By Order of the Board of Directors

W. Edward Clingman, Jr.
Senior Vice President, General Counsel
and Secretary

July 12, 1996
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BEST PRODUCTS CO., INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned, revoking all previous proxiesghgrappoints Daniel H. Levy, Frederick G. Kraeged &/. Edward Clingman, Jr., and each
of them, proxies with full power of substitutionrepresent the undersigned at the Annual Meetirhafeholders of Best Products Co., Inc.
(the "Company") to be held on August 22, 1996, tanebte, as directed on the reverse side, all shr@ir€ommon Stock of the Company
which the undersigned would be entitled to voteefsonally present.

The undersigned acknowledges receipt of the Naticke Annual Meeting and of the Proxy Statemetatchied thereto.
CONTINUED AND TO BE SIGNED ON REVERSE SIDE SEE REVERSE SIDE
(X)Please mark votes as in this example.

This proxy when properly executed will be votedhie manner directed herein by the undersigned bbkter. If no direction is made, this
proxy will be voted "FOR" the election of the nore@s named in Proposal 1.

1. ELECTION OF DIRECTORS.
Nominees: Daniel H. Levy, Donald D. Bennett, Magjak. McKenna, Robert E. Northam, Robert A. O'Cdhiizenis J. Taura, Marshall |
Wishnack.

() FOR () WITHHELD

() FOR all nominees except as noted.
(Instruction: To withhold authority to vote for anf the individual nominees write the nominee's aahove.)

2. In their Discretion, the proxies are authorizegtote upon such other business as they properhedefore the meetin



() MARK HERE FOR ADDRESS CHANGE AND NOTE AT LEFT

Please sign ex
shares are he
as joint tena
may sign. Wh
exectutor,
guardian, etc.
If a coporati
corporate nam
authorized of
please sign
authorized per

Please mark, sign, date and Signature:
return the proxy using the
enclosed envelope. Signature:

actly as name at left, if

Id by two or more persons
nts, any of such persons
en signing as attorney,
administrator,  trustee

, give full title as such.
on, please sign in full

e by President or other
ficer. If a partnership,

in partnership name by
son.

Date:

Date:

End of Filing
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