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U. 8. Department of Commerce
Patent and Trademark Office

Tg the Honorable Commissioner of Patents and Trademarks: Please recard the attached original documents or copy thereof.

1. Name of conveying party(ies):

Fasma, LLC

___ Individual(s) ___ Association

___ General Partnership ___ Limited Partnership
Corporation

_X Other — Delaware LLC
Additional narme(s) of convaying party(ies) attached? _ Yes _X_ No

3. Nature of conveyance:
__ Assignment ___ Merger
____ Security Agreement __ Change of Name

_X_ Other: U.S. Bankruptcy Court
Nothern District of Ilinois Order
Authorizing Sale of Assets Free and
Clear of Liens

Execution Date: September 23, 2003

2. Name and Address of receiving party(ies)

Hilco Wholesale, LLC
5 Revere Drive, Suite 205
Northbrook, IL 60062

. Individual(s) citizenship

__Association

__ General Partnership

__ Limited Parinership

_ Corporation

X_ Other — lllinois LLC

If assignae is not demiciled in the United States, a domestic

representative gesignation is attached: __ Yes X _ No
(Designations must be a separate document from assignment)
Additional name(z) & addresz(es) attached? __ Yes X No

A.  Tradernark Application No(s).

4. Application number(s) or registration number(s):

B. Trademark Registration No(s).

1730536 1963024 1795048
2423874 2227143 2263102
2366408 2412832 2388493
2384115 2521286 2222794

Additional numbers attached? _ Yes X No

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

Carole V. Aciman, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Four Times Square

New York, New York 10036

6. Total number of applications/registrations

involved: 12
7. Total fee (37 CFR 3.41) $315
X Al fees and any deficiencies are authorized to be

charged to Deposit Account

(Our Ref. 081160/2)

DO NOT USE THIS SPACE

8. Deposit Account No. 19-2385

9. Staternent and signature,

copy is a true copy of the ariginal document.
Carole Aciman

To the best of my knowledge and belief, the foregoing information is true and correct and any attached

ﬁ cnh-w—- January 5, 2004

Name ignature Date
Total number of pages including covar sheet, attashments. and document: 671
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IN THE UNTTED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION
Inre: )  CascNo. 03 B 19465
‘ ) 03 B 19468
SARAH MICHAELS, INC., ) 03 B 34425
SARAH MICHAELS, L1C, )  (ointly Administered)
FASMA, LLC, ) Chaptertl |
) .
Debtors. )  Hon. Jack B. Schmettercr
) Mok
)

ORDER AUTHORIZING AND APPROVING THE SALE OF CERTAIN OF THE
DERTORS' ASSETS FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES

Uﬁon the motion (the *Motion")' of the above-captioned debtors and debtors-in-

| possession (the “Débtors"),‘ for, inter alia, entry of an order under 1L US.C. §§ 105(&) and 363
and Fed. R. Bankr. P. 2002, 6004 and 9014 euthorizing and approving the sale {the "Sale") of
certain of fﬁe behtors' assets free and cl?:ar of liens, claims and encimnbrances, pursuant to the
terms of that certain Assct Purchase Agreement dated as of September 15, 2003, among Hilco

Wholesale, LLC (the "Buyer"), and the Debtors (the "Agreement”), and the Court having entered

an order on June 19, 2003 (the "Sale Procedures Order"), approving the conduct of an auction for
- certain of the Debtors® assets; and a hearing on the Motion having been held on September 23,
2003 (the “Sale Hearing™), at which time all interested parties were offered an opponunitytd be

heard with rcspéct to the Motion; and the Court having réviewed and considered (i) the Motion,

(i) the objections theteto, if any, and (iii) the arguments of counsel made, and the cvidence

Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed
to them in the Motion or the Agreement, as the casc may be; as fo Aty Co%: Micts with
respect to such terms, the meanings contained in the Agreement shall coriro) over the

' meanings contained in the Motion, . - o L e
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V. proffered or adduced, at fhe Sale Hearing; and it appeating that the relief requested in the Motion
is in the best interests of the Debtors, their estate and creditors and other partics in interest; and
upon the record of the Sale Hearing and these cases; and after due deliberation thereon; and good
cause appeaﬁng thetefor, it is hersby

| FOUND AND DETERMINED THAT?
A The Court has jurisdiction over this Motion aﬁd the transactions contemplated by
. the Agreement pursuant to 28 U.S.C. §§ 157 and 1334, and this Mr is a core procaéding
| pursuant to 28 U.S.C. 8 157(b)(2)(A) and (N). Venue of these cases and the Motion in this
district is proper nder 28 US.C. §§ 1408 and 1409,
B. The statut;:ry predicates for the relief sought in the Motion are sections 105 and
363 of 11 U.8.C. §§ 101 et seq. (the "Bankrupicy Code"), and Fed. R. Bankr. P. 2002, 6004 and
90i4. | | |
| C. As evidenced by the affidavits of service previously filed with the Coutt, and
based on the representations of counsel at the Hearing, (i) proper, timety, adequate and sufficient
notice of the Motion, the Sale Hearing, the Sale has beent provided in accordance with 11 US.C.
-§§ 102(), 363 and Fed. R. Bmﬁr. P, 2002, 6004 anﬂ 9014 apd in compliance with the Sale
- Procedures Order, (ii) such notice was good and sufficient, an‘d‘ appropriate under the particular
cieumstances, and (iji) 1o other or further notice of the Motion, the Sale Hearing or the Sale is
or shall be reqﬁirad. |

D. As demonstrated by (i) the testimony and other evidence profTered or adduced at

the Sale Hearing and (ii) the representations of counsel made on the resord at the Sale Hearing,

2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be

constrved as findings of fact when appropriate. Scc Fed. R. Bankr. P. 7052,

2
CHW&1982.2
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Proa
% the Deblors have marketed the Acquired Assets and conducted the sale pmcm in compliance
with the Sale Procedures Order and the Auction was duly noticed and conducted in a non-
collusive, fair and good fasth manner.
E. Each Debtor (i) has fall corporaic power and authority to execute the Agreement
od all other documents contemplated thereby, and the sale of the Acquired Asscts by the

~ Debtors has been duly and validly suthorized by all nocessary corporate action of each of the

~ Debtors, (ii) has all of the corporate power and authority mm to consummate the

transactions conk;mplated by the Agreement, (iii) has lgkg:n all corperatc action necessary to
authorize and approve the Agrecment and the con;u:ﬁmation by such Debtors of the transactions
confemplated thereby, and (iv) no conswﬁ or approvals, other than those cxpressly provided for
in the Agreammt,' are required for the Debtors to consummate such transactions.

F. Approval of the Agrecment and consummation of the Sale at this time arc in the
best interests of ihe Debtors, their creditors, their estates, and other parties in interﬁt.

G. The Debtors have demonstrated both (i) good, sufficient, and sound business
purpose and jusﬁﬁcaﬁon and (ii) compelling circumstances for the Sale pursuant to 11 US.C. §
363(b) prior 1o, and outside of, a plan of reorganizéﬁon. in that, among other things, absenl the ‘

" Qale the value of the Acquired Asscts will be harmed.

C e mpirsmEAEIRE SRR ¢

H A reasonable opportunity to object or be heard wnh respoct to the Motion and the
relief requested therein has been afforded to all mterested persons and entities. |

L. The Agmement was negotiated, proposcd and entered mto by the Debtors and the

Buycr without collusion, i good faith, and from arm's-length bargaimng positions. Neither the

chlors nor the Buyer have engaged in any conduct that would canse or permit the Agrecment to

be avoided under 11 U.S.C. § 363(n).

CInGI9EL2
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T J. The Buyer is a good faith purchascr ﬁndcr 11 U.S.C. § 363(m) and, as such, is
anﬁﬂ:d to all of the protections afforded thereby. |
K. The Buyer is not an “insider” of any of the Dlebtom, as that torm is defined in 11
u.s.C. §101.
L. The consideration provided by the Buyer for the Acqumd Assets pursuant to thc
Agmmem (i) 1s fairand teasonable, (ii) is the highest or ottm'wma best offer for the Acquired
Assets, (iif) will providc a greater recovery for tbc Debtors' creditors than would be prowded by
. any othet practical available alterative, and (iv) constitutes reasenably squivalent valuc and fair
consideration und:sr the Bankruptcy Code and under the laws of the United States, any state,
 temtory, possessioﬁ, dr the District of Columbia.
M. fI'lie transfer of the Acquired Assets to the Bnyer will be & legal, valid, and |
effective h-;psfr.r of the Acquired Assets, authorizéd pursuant to the Bankruptey Code, and will
vest the Buyer with all right, title, and interest of the Debtors to the Acquired Assets free and
clear of all Interests (a.v. defined below), including, but not limited to those (A) that pnrpoﬂ to
give to any party a nght or option to effect any forfeiture, modification, right of first refusat, or
texmination of the Debtors’ or the Buyer's interest in the Acquired Assets, or any similar rights,
(B) relating to taxes arising under or out of, in connection wifh, or in any way relating to the
operation of the Debtors’ busincss prior to the Closing Date, and (©) (i) all mortgages, deeds of
| toust, sccunty interests, cond{pona! sale or other title tetenuon agreements, pledges. hr.ns. ‘
judgments, demands, encumbrances, 1 ights of first refusal or charges of any kmd or nature, if
any, mdudmg. bul not imited to, any restriction on the use, voting, transfer, receipt of income or
other exercise of any attributes of ownerstip and (i) all debts arising in any way in connection

with any agreements, acts, or faitures to act, of any of the Debtars or any of the Debtors'

CING31982.2
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. predecessors or affiliates, claims (as that term s defined in the Bankruptey Code), obligations,
liabilities, demands; gnaranties, options, rights, conﬁactuﬁl or other commitments, restrictions,
interests and matters of any kind and nature, whether known or unknown, contingent or
ommﬁm. whether arising prior to or subsequent to the commencement of these bankmptey

|

cases, and whether imposcd by agreement, nnderstanding, Iaw,; equity or omerwisanw |

pephitiodhesibre (collectively, "Interests”).

N. The Buyer would not have entered info the Agreement and would not

i

consummate the transactions conteplated thereby, thus adverscly affecting the Debtors, their ‘

cstates, and their creditors, if the sale of the Acquired Assets to the Buyer was not free and clear
of all Interests or any kind or natre whatsoever, or if the Buyer wou}d, or in the future could, be

lizble for a;iy of the Intercsts,

Bagk: dpicy Codedther obligation of ¥ Tgainst the\§ ers related to

he A uiredAsse b l%-* uytrsha!l

B Dﬂwiththep rase olhe Axgulired |

into#ie Sellers. The BuyeMs not acquiring or assuming af liability, warranty or other
obligation of te Scllers.

- P The ﬁebtom”nlxa:ly scll the Acc-ll;ﬁﬂd Assets free and clear of all Intercsts of any
kind or nature whambaver because, in each case, one or more of the standards set forth in § 1
US.C. § 363(5)(1)-(5) has been satisfied. Those holders of ntersts who did not object, or who

withdrew their objections, to the Sale or the Motion are desmed to have consented pursuant to 11

S ” - "~ TRADEMARK
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U.S.C §363D2) Those holders of Interests who did object fall within one or more of thc other
subsections of 11 US.C. § 363(f) and are adequaiely protected by having their Intercsts, if any,
attach to the cash proceeds of the Sale ultimately attributable to the property against or in which -

they claim an Tnterest.

Q. [intentionally omitted] o

R. Approvﬁl of the Agreement and cnnsummétion of the Sale of the Acquired Assets

" at this time are in the best mterests of the Deblors, their creditors; their estates and other partics

in interest.

i
g
:
;

NOW THEREFORE, [T 1§ HEREBY ORDERED, ADJUDGED, AND DECREED
THAT, |

1. The Motion is granted, s further described hmin. |

2. All objections to the Motion ot the rehef requested {herein that have not been
withdrawn, waived, or settled, and all reservations of rights included therein, hereby arc

overruled on the merits.

Approval of the Agresment
3, The Agresment, and all of the terms and condiﬁﬁns thereof, are hereby approved.
4, Pursuant to 11 US.C_§ 363 (b), the Debtors are suthorized to performn their |
obligations under gnd comply with the terms of the Agreement, and consummate the Sale,
pursuant to and in accordance with the terms and conditions of the Agrecment.
5. The Debtors are authorized and dirscted to execute and deliver, and empowered 10
perform under, conswnmate and implement, the Agreement, together with alt additional

instruments and docwments that may be reasonably necessary of desirable to implement the

CHVG 19822
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Agreement and to take all further actions as may be requested by the Buyer for the purpose of

o aSsigxling? fransferring, granting, conveying and conferring to the Buyer or reducing to
possession, the Acquired Assets, 01' as m#y be nﬂceésary or appropriate to the performance of the
obli_gaﬁons as contemplated by the Agreement without further order.

6. This Order and the Agreement shall be bmdmg in all respects upon all ora‘ditbrs
(wheﬂlér known or uh]cnown) of any Debtor, 21l succassors anci assigns of the Buyer, the Debtors
and their affiliates and subsidiaries, and any subsequent trustees appointed in the Debtors'
chapter 11 cases or ﬁpon a conversion to chapter 7 under the Bankruptey Code and shall not be
subject to rejection. Nothing contained in any chapter 11 pian confirmed in these bankruptey
cases or the confirmation order confirming any such chapter 11 plan shall conflict with or |
derogate from the provisions of the Agreement or this Order;

7. The Agreement and any related aMmts, documents, or other instruments may
i:vc modified, amended or supplemented bjr the parties thereto m accordance with the terms |
thereof wiﬁoﬁt ﬁmﬁcr order of the Court; provided that any such modification, amendment, or |
supplement is not material to the Debtors” estates. | |

| of A

8. Exceptas éxpressly permitted or otherwise specifically provided for in the
Agreement or this Ordet, pursuant to 11 U.5.C, §§ 105(a) and 363(f), the Acquired Assets shall
be transferred to the Buyer, and upon consummation of the Agreemmt (the "Closing™) sﬁall be,
free and clear of all Interests of any kind or nature wﬁatsnw::r with all such Interests of any kind

or nature whatsoevet to attach to the net proceeds of the Sale in the order of their priority, with

the same validity, foroe and effect which they now have as against the Acquircd Asscta, subject

to any claims and defenses the Debtors may possess with respect thereto, 1n accordance with the

CH\631982.2
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12. If any person or entity that has filed ﬁnancmg statements, MOrgages, M mechanic's
Hens, lis pendeus, ot other documents or agrments ev:dencmg Interests in the Debtors of the
Acquired Asscls shall not have de:livered to the Debtors prior to the Closing Date, in proper form
for filing and exccuted by the appropriate parties, termination statements, ingtruments of
satisfaction, relcases of all Interests which the person ot mttty has with respect to the Debtors or
the Acquived Assets br otherwise, then (a) the Debtors are hcicby guthorized and directed t0
execule and ﬁle such statements, msmnncnts, rcleascs and other domnnantﬁ on behalf 6f the

person or entity with respect to the Acquired Assets and (b) the Buyer is hereby authonzed to

file, reg;istér. or qthu.-.rwme record 2 , certified copy of this Oyrder, which, once filed, registered or
otherwise recotded, shall copstitute conclusive evidence of the releasc of all Tnterests in the
Acquired Assets of any kind or nature Whatsoever.
Additio isjops

13, On the Closing Date of tho Sals, cach of the Debtors creditors is authorized and o
 directed to execute such docuraents and take all other actions as may be necessary {0 release its |
Toterests in the Acquired Assets, if any, as such [nterests may have been recorded 0f DAY
otherwisc exist. Lf—"‘é A ‘,w

14. This Ordet h(a) doall be cffcctive as a detsrmination that, on the Closing Dt all

Interests of any kind or naturc whatsosver existing as {o the Debtors or the Acqui;ed Assets priot
to the Closing have been unconditionally: mlmed. discharged and termmated (othm' than the
 Surviving Obligations), and that the conveyanccs: desmbcd hercin have becn effacted and ® -
shall be binding upon and shall govem the acts of all entities inctuding wathout Kimitation, all
filing agents, filing officers, title agents, title companics, recorders of mortgages, recorders of

desds, registrars of deeds, admipistrative agencies, governmentsl departments, secretaries of

 caenesz ‘ | ' ‘ ‘s
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tate, federal, state, and local officials, and all other persons and entities who may be required by

opcration of law, the duties of {heir office, or contract, to accept, file, register or otherwise record

or telease any documents or instruments, or who may be required to repott or insure any title or

: statcol‘uﬁ: in or to any of the Acquired Assets.
5. Each and cvery federsl, state, and loca! govemmcntal agency ot department is

hereby dmmted to accept any and all dnm:ments and instruments necessary a:nd appropriate to

-

' e transactions contemaplated by the Agreemen M
ﬂ g;rz ,é‘..e % ”;‘ » ~ Joeo -
. All entities y, or on thr: Closing Date may be, in possession of

some or all of the Acquired Ascets are hereby directed to surrender possession of the Acquired

Assets to the Buycr on the Cloting Date.
17 This Court retains jurisdiction to enforce and implement the terms and provisions

of thc AguwmmL all amendments thereto, any waivers and consents thuretmdw, and of each of

the agrccmems execut::d in mnnecuon thercwith in all respects, including, but not limited to,
yetaining _;unsd:cnon to (a) compel delm:ry of the Acquired Assets to the Ruyer, (b) compel

delivery of the purchasc price or pcrt‘ormance of other obhgahons awed to the Debtm's (c)

resolve any dlsputﬁs arising under or related lo the Agre.t:mmt, and (d) imterprct, implement, and
cnforc: the provisions of this Order.

18. The transactions contemplated by the Agrecmem are undertaken by the Buyer in
good faith, as that term is used in section 363(m) of lhg_!?-,anluuptcy Code, and accordingty, the
reversal or modiﬁchﬁon on appeal of the authorization provided herein to consummate the E‘;alc
shall not affect the validity of the Sale to the Buyer, unjess such authorization is duly étayed
pending such aﬁpeal. The Buyer iz a Buyer in good faith of the Acquired Assets, aﬁd is catitled

to all of the protections afforded by section 363(m) of the Bankruptcy Code.

10

cinsn22
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19. The terms and provisions of the Agreement and this Order shall be binding in all

respects w, and shall inure to the benefit of, the Debtors, their estates, and their creditors, the

Buyer, and its respective affiliates, successors and assigns, and any affccted third parties

~ including, but not limited to, all persons asserting an Intcrest in the Acquired Assets to be sold to

the Buyer pursuant to the Agreexﬁent, notwithstanding any subsequent appointment of any
trustee(s) under any chapter of the Bankruptey Code, as to which tru.v;tce(s) such terms and
provisions Hkewise shall be binding. |

20. The faiture specifically to include any particular provisions of the Agresment n
this Order shall not diminish or impair the effectiveness of suc.hl provision, it being the inteat of
the Court that the Agreement be authonzed and approved m its cntirety.

21. The Agrecment and any related agreements, documicats or other instruments may
be modified, amended or supplemented by the parties thereto, in a writing signed by both parties,
and in accordance with the terms thereof, without further order of the Court, provided that any
such modification, amendment or supplement does not have a material adverse effect on the

Debtors' estates. T

gpa Acodis

“f

f agproly a0 '
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23, This Court retains jurisdiction to enforce and implement the terms and provisions

of this Order, mcluding
24. Asprovided by Rules 6

ihe provisions of paragraph 28 above.
004(g) of the Federal Rues of Bankruptcy Procedar®, this

¢ tho Order and shall be effective

Order shall not be stayed for 10 days after the entry O

immediately upon entry-

Dated: Chicago, Tinois
September 23, 2003

12

. CHMGALNELZ ‘
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ASSET PURCHASE AGREEMENT,

Dated a5 of September 18, 2003
Among
HILCO WHOLESALE, LLC
BUYER
and
FASMA, LLC
SARAH MICHAELS, INC.
SARAH MICHAELS, LLC

SELLER

§ MG 21960 4

MO, BE&
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(b)

(€}
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Section 3.

()
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Section 4,
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{)
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Section C.
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(e} -

Gection 7.

HwWI968 4

12:81

TABLE. OF CONTENTS
Page

SALE AND PI]RCHASFI

Sale and Purchase of thi ASSETS .. rmoremmssmiress rtiestiemerresmenires bARVEREILERY S LA SERAE -
Exciuded Asse's SRR |
puprchase Proe and PAYIE ussssssrsar s e werrnabsnt Rt e
Invenlory Takmg. ceavsree st

A

2 .
Purchase Price Adjuslme.m -
w2

REPRESENTM'IONS AND WARRANTIES OF SELLFR ..... ol

I-.:-Lecuuon anidl DEHVERY v vvsemmsarseerrses TP I T SR
No Other Agrecments to Sell thc -\cqum.d J\'as.ets ..................... e teriaaras s TS 2
Title 10 ASSEIS curismersnsgassaissssen 3
Limitation on Seller’s chm.enmnons and Warranhcs ........ B rerrend

'REPRESENTATIONS AND WARRANTIES OF BUYER covcssrreimssmpsssstssississisd

Buyer's Organization .md Good Stantinguemmi s s 3
Authoriiy; Execution and Delivery ... s 00 3
Mo Brokers... [T PP PR .....;.........,.....‘..........A............,...,..‘...‘.....-.....-.;..3
Consenis, Mo (,onﬂmts Ltc - 3
Availability of Funds .. ;4
“AS 8" Purchase ..... 4

i-5

CERTAIN COVENANTS AND AGREEMENTSE  cocovims v ety

Certain Fees and Expenses ..4

T renmcsnersesdt
Use of Seller’s FATIIES .ouimemisrammsissmmsssrmrrssomses s omr e o eraraeebsbesndreecmnan R s tanr 4
Llheﬂﬁﬂ ) T L L L L] [V TR L PSP L P LT LR TR LI T L] -4

At..qmred Asset Salﬂs et e A s S 4
CONDITIONS TQ EACH PARTY™S OBLIGATIONS courmmarmcreemsres R—
4

Sale Otder ........... U paspranrebrsisins et dbibs

IRUDCHONS -—aopensonsss 5
Mo Change in Law [T ...5
Govemmental Appm\-als 'md Cc:lnscms 5
Completion of thes TVERQry TaKIRE s cserrssmssermrsmmt e S IRPROR.

CONDITIONS TO OBLIGATIONS OF BUYLRS

i

0. BeE

o | TRARENARK e
. +002773 FRAME: 0875

P17




B1 /87,2004

12:61

(@)
(®)

Section 8.

(4)
()

Section %,

(a)
{b)

Section 10,

()
(9]
(c}

Section 11,

Section 12.
Section 15.
Section 14.
Section 15,
Section 16.

Seotion 17.

W LI00.

‘ c::owm'rms 1O OBLIGATIONS OF QEELER sesssesreerssrrssepesssipimssapimssssssss s

.W/\RRANT[E‘; BTC. cvivsmramsersrens

. ENTIRE AGREEMENT; AMENDMENT

Representations and wargantics True at the Closing DAl

gallar’s Performante...cowouer 5

P T YT L parAsaEmasaRITIeARImiosEsEamEEE

6

miepiabkdtpRa RARIERE TSR TTORATES

Represenrations and Warranties Trué at the Lloamg DIt cara s rramsmmerssrnemraies
-6

Buyer’s PerfOMMAnCe oy remersemesemeres

F T L R

NATURE AND SURVIVAL OF R_F.PRI SENTAT]ON‘S AND
-'----"-nvcv.lviitlltlllllﬁl

et TTITTL AL

Survival of Representations, Wapr A0HES, BiE. orrrrrrmmeees iesreseaseses SRR A
No Other R prESCnalioNS ..o cereeesisasiees! S

u-tnn--up--u--—-'-"--..u -

TERMINATION, cvrmmrnirerersnens s

TP TEL T LL L LA

;Auuuu--nu-"----u--n.-...--."--.”

TCrIRAtOR <.cvorsessesess
Effect of Termination.....
Payment of Damages upon Breash........ [EU———— PR TR R

PETTELLLLL L avdpnrTEaRE -...._-.....nu-uunnn------n- epasam—TarEriRRndAREEY

 PAYMENT OF CRTATN EXPENSES oo T —

WAIVER; CE.R.‘I‘AIN CONSENTS ooeremersrrsssssmsrmpmaprgessssssssssessssis e SR

NOTICES crvreersrer s cman s = st R

.-.-inuu.lq.n-dl;;-lIn---li-l!'n.-.'---v----l

pamknphiumidridEptiae P LT L L DL L b -nus

GENERAL v einiemr

”..,_..,.“.....-..'_‘..._.....u..uu...

SEVERABILITY

DEFINITIONS e v

TP PP YT LI CE bbb L LLL LA

i

T

HO. BEE

REEL: 002773 FRAME: 0876

PE1a




B2 12:81

O . BEE

TIIS ASSET PURCHASE AGREEMENT, dated as of Scptember __, 2003 15 by and
among Hilco Wholesale, LLL, an [ilincis limited liability company {(“Buyet"), and FASMA,LLC,a
Delaware Limited Hability company, SARAH MICHAELS, INC., a Delawarc corporation and SARAH
MICHAFLS, LLC, 2 Delaware limited liability company {the Tatter three entitics collectively referved to
4 “Seller” or “Debtor™). Capitalized terms used and not otherwise defined shall have the meanings
aseribed to such terms in Section 17 hereof. '

WITNESSETH:

WHEREAS, on May 1, 2003, th:.:'Debwr ﬁled'pttitions under Chapter 17 of Title 11,
United States Code (the “Bankruptey Code™) in the United States Baakruptcy Court for the Morthern
District ol Minois (the “Bankruptey Conrl™); and : o

WHERFEAS, Seller has determined that it 15 m Seller’s best intesasts and Seller’s
pankrupiey estate’s best lnterests to sell to Buyer, and Buyer wishes to purchasc from Seller pursyant to
Section 363 of the Bankruptey Code and subject 10 higher and better offers in accordance with 8 bidding
and auction provess to be approved by the Bankuptcy Court, all of the nght, titic and interest of Seller in
and to the Acquired Assels for such consideration as is herein set forth; and ‘

WHEREAS, the zssets and Habilities of the Business are subject 10 the supcrvision and
control of Seller subject and pursuant to the jurisdiction af the Bankruptey Court: '

NOW, TIHHEREFORE, in consideration of the mutual benefits to be derived from this
Agreement and the represetiiations, waranties, covermanis and agreements contsincd herem, Buyet, on the
one hand, and Seller, on the other hand, hereby represent, warrant, covepant and agree as follows:

Section 1. SALY AND PURCHASE

{a) Sale arw} Purchase of the Asseis. Subject to the terms 4and conditions hereinafter s8t
forth, on the Closing Date, Seller will sell, convey, transfer, assipn and deliver or cause 1o be sold,
conveyed, transterred, assigned and delivered to Buyer, znd Buyer will purchase, acquire and take
assignment and delivery of the J.ot 2, Lot 3 and Lot 4 of Scller as set forth on Schedule A hers1o and ail
of Seller’s vight, titicand inierest thercin and therets, free znd clear of any end all Encumbances of any
kind cxcept as specifically set forth herein (all of the assets to be sold, conveyed, wansferred, assigned and
delivered to Buyer hereundet are included in the term “Acquired Assets” as uscd hercin).

(b) Excluded Assets. Notwithstanding anything to the contrary in this Agreement, Buyer
shal] not acquire any ifterest m any assels of Seller that do not constituie Acquired Assets, including but
ot limited ta () all of the receivables of the Seller, and (i) the assets of Seller or Seller's bankruptey
cstates set forth on Sehedule B hereto {collectively, the "Excluded Assets™). o

(¢) Purchase Price and Paympeni. Subjectto Section 1(e) hereof, the purchase price to be
paid by Buyer to or for the bencfit of Seller in stcordance with the order of the Bankruptcy Cowrt on the
Closing Date for the Acquired Asscts being purchased hereunder shall be §3.7 million (the “Purchage
Prica™). and Buver shall remit at Closing directly to the Lender the fult amount of the Purchase Price as
partial payment of the Indebtedness as defined in and in accordance with and subject to the provisions of

.the DIP Financing Order. Buyer has deposited with Geller's counsel the sum of $50,000 in the form ofa

certified check or wire trausfer of immediately available fedural funds to be held in escrow by Seller’s
counse! in accordance with the provisions heranf {the “Deposit™).
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(d) l_:ﬁeltmla_ki_ng. frior to the Closg, Seller znd Buyer chall cause 1
a “SK YT invenlory of e inventory (the “Inventory Taking™)

event later than 3 pusiness days before the
ble inventory takdng service 10 conduct
3 fees of the inventory mking service.
3 shall each have

be.t;iken a physical inventory and ;
commencing on @ date 10 be routually apreed Upon, but in 1o
Closing. Buyer shull employ RGIS of analher mutwally accepid

the Inventory Taking, Buyer shali be responsible for of the COsts an
cent dwring the Inventory Taking, an

Buyer snd Seller shal} cach have JEpresenatives pre
0 and tabulation of the inventory taking service.

the right 10 review and verify the lising
(¢) Purchase price Adjustment. gafter and Buyer agree thatt

0 iny the event that the fimal report of the inventary raking service indicates

: Vatue for the Acquited

st the Cost Value of the Acquired Agséls is lcss than the Cost
¢ reduced by an amount

Asscts a5 set forth in &chedule A, then the Purchese Price shall b
squal to the aggregate Cost Value associated with such shoriage muhtiplicd by 25%;

_ @) inthe event that the final report of the inventory taling service indicates
{kat the Cost Value of the Acquired Assets is greater than the Cost Value for the
Acquired Assels a5 56 the Purchase Price chall be increaged by

 forth in Schedule A, then
an arnount equat 10 ihe apgregate Cost Volue associated with such shortage multiplied by
25%; and -

(if))  Selter (or 1 a%5alle Business Credit, LLC, orils designec) shall have the
right, butnot the obligation, 1o purchase up to §1.0 milliot of Cost Value of the
Acquircd Assels necessary to fullill the “holiday” and sy enny's” orders (such orders not
o excesd $1.9 million in the pggregate) 3t a purchase price equal 1© the Cost Value of the
Acquired Assas'muhiplicd by 257, «rpst Value” shall mean the cost values for the

inventory in the documentaton atiached to the bid procedures provided byy Seller to

- Puyer on September 11, 2003,

Seetion 2. THE CLOSING. The cloting of te gale and wansfer of the Acyuired
5, Seary Tower, 2373 South Wacker Drive,

Assets (the «1osing™) shall 2ke place at Latham & Wetkin ‘
Chicago, 1L 60606, 35 5001 09 practicable smmnediately after entry of the Sale Order (the «Closing Date”)
unlcss otherwise agrecd in writing by the parties hereto-

RESENTATIONS AND WARRANTIES OF SELLER. Scller
Buyer, which Tepresentations and warranties shail be e, correct and
of Seller (without a0y inguiry or inve stigation)

- Geclon 3. REY

hereby represents and warrants 10
complete in 8ll material respects to the actual \mowledge

on the date hereof and ot the Closing Date that:

elivery, This Agrecment pas been duly executed and dclivered by
ement and the transactions comemplated hereby by the

1! constitute the legal, valid and binding obligations of

ubjeet to the Sale Order not being subject

{a) Excoution?
getler and, following the approval of this ADE
Bankrupley Court pursusnt 10 the Zale Order, wi
Seller, epforceable against Seiler in aegordance with iis terms, 8
to any Fay of appeal,

‘ (b) Mo Other AgTeements ; to Sell the At ire sete, Seller hasno legal obligation,

whether absolute 0 conuingent or direcl of indirect, to atty ather Fetson 10 sell or otherwise convey, snd
has not granted @y Person any option 19 purchase, the Acquired Assels (other than qales of fnventory in
the ordinary course of husiness) or to enter inta any agreement with respect thereto.

CHwILYe 3
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, () Titlewo Asscis, Good and valid tiflc w0 all the Acquired Assets shall be wansferred to.
Buyer at Closing pursuant o the Sale Ordet. ‘

() Lirmitation on S elicr's Representalions and Warranties, Buyer represcats that it has
inspected and is fully farmiliar with the Acquired Assels and hercby covenants and agrees 10 accept the
carme “AS 18,” “WHERE 187 and wwiTH ALL FAULTS" on the date hereol and ont the Closing Date.
Seller hiag not mzde, and is not willing to make, 8ny representations or warrantics a5 to the physical
condition of the Acquired Assets, their contents, the income of commissions-deﬁved or potentially to be
derived from the Acquired ASSCS, the expenses incurred of potentially to be ineurred in connection with
the Acquired Assets of any aspect of the Accepted Liabilities, Seller 18 not, and will not be, iable or
bound i 2Ry manner by eapress of jmplied warranties, guarateds, gtutements, promises, Tepresentations
o informtion periaining te the Acquired Assets, rade or furnished by 2ny broker, agent, cmployee,
servant or other Person represe:ating ot purposting 10 represent Sellet, unloss such are cxpressly &nd
specifically s&t forth herein,

S AND WARRANTIES O RUYER. Duyer hertby
and on the Closing Daw that: '

Section 4. REPRESENTATION
represents and warrnts 1o Selfler on the date hereof

(a) Bover's Croanization and Good Standing. Buysr is g corporation duly organized,

validly existing and In good standing under the laws of the State of Delaware and has all requisite
corporate power ko carry on its business and consummale the transhctions contemplated heccundet.

. {h) Authorily; Exgeution and Delivery. Buyer hes full corporate power and authority 10
enter into this Agreement and to purchase the Acquired Assets and assume the Accepted Liabilities in -
gccordance with the terms hereof. The execution, delivery and performance of this Agreement and the
consumnation of the {rensactions contemplated hereby by Buyer have been duly and effectively
suthorized, and no other corporate proceedings on the part of Buyer are necessary 10 authorize this
Agreement and the transactions conternplated hereby. This Agreement nas been duly executed and
delivercd by Buyer and constittes the Jegal, valid and binding cbligations of Buyer enforceable against
Buyer in accordance with its terms.

{c) Mo Rrokers. Neither Fuyor nor any of its affitiales has entered into of will enter into
any agreeTnent, arrangement or understanding with any Person which will 1esult in the ohligetion of Seller
to pay any finder’s fee, brokerage commissian oF similar payment 1 connection with the transaciions
conteraplated hereby.

{:) Congents. No Cenflicts, Ete. Neither the execution and delivery of this Agreemetit
and the consummation by Buyer of the transattions cuntemplated herein nor comptiance by Buyer with .
zny of the provisions hereof will {with of wiihout the giving of notice or the passage of time) (1) violate,
conflict with, result ina breach of, or constitute 8 default undér, any of the tcrms, conditions oF provisions
of the certificate of organization, parinership agreement, limited Vigbility compaiy agreement, by-laws of
similar instrument of Buyer, (ii) violate wny order, writ, injumction, decree, statute, rule of regulation
applicable 1o Buyer of any of its B55Ets O propertics, or {iii) requite the consent, approval, permigsion or
sther suthiorization of or by oF filing or qualification with gny cowt, arbitratar ot governmental,
adrministrative, or self-regulntory auhority, sxoept for cuch consents, approvals, pernissions,
authorizations, flings of qualifications e failure of which te obtain of make prior to the Closing would
not adversely affect the gbility of Buy=t to constmmate the {ransacliomns contemplated by this Agrecment.
Buyer knows of no reasens why Buyer should not receive, o OF pefore Closing, all governmental
authorizations snd perrts necessary for Buyer to acquire and own the Acquired Assets.

319008
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(¢) Availability of Funds. Buyer hus and will have at Closing suificient funds to pay the
Purchase Price and to consummate the wansactions contemplated herein, and without limiting the
foregoing, Buyer acknowledges and aprees that jts obligation to consummate the transactions
conternplated herein is not contingent on oblzining firencing from aay financia] institution or other

Purson.

(£) “AS 18" Purchass. Buyer hereby acknowledges and agrees that, exccpt as otherwise
expressly provided in Section 4 herecd, (i) Seller makes no representations or wartanties whatsoever,
expross of implied, with respect 1o any malter relating to the Acquired Asscts, and (i%) Buyer shall accept
the Acquired Assets “AS 15,7 «WHERE IS” and “WITH AL FAULTS” as of the Closing Date, Without
in any way limiting he foregaing, Scller hereby diselaims any warranty (GApress ot ipplied)of
merchantability or fimess for any particular purposc as to any Acguired Asset. o

Section 5. CERTAIN COVENANTS AND AGREEMENTS,

{#) Cerlain Feesand Lixpenses, Fxcept as otherwise provided herein, each putly hereto
ghall be responsible for and shall pay a)l fees and expenses meurred by it relating to the wansactions
conlemplated hereby including all fees and expenses of counsel end auditors cngaged by it.

{b) Mutusl Cooperation. The parties hercto will coopetate with cach other, and will use

all reasonable efforts to cause the fulfillment of the conditions to the parties’ ohligations hereunder,

(¢} Use of Scller’s Facilities. For the purpose of removing the Acquired Assets from
Seller’s Fagilities (as defincd herein), for a period of forty-five {45) days from the Closing Date, Buyer -
<hall have the right to the uncncumbered use ard oecupaney of, and peaceful and quiet possession of
Seller's facilities where the Acquircé Assels are currently located (the “Facilittes™), the fixtures and
equipment cutrently located af the Facilitics, and the utilities, telephone and other services provided at the
Facilities. Buyer shall occupy the Facilities as a licensee 2nd shall not be cbligated to pixy any rent of
other charges therefore; provided, however, Buyer shall bt obligated to pay any and a1l expenses incurred
in connection with the continued employment of Seller's existing employees and any other personnel
hired on ot afler the Closing Date. Seller scknowledpes that Buyer is not an insurer of Seller's personal

property

(d) Liccnse, Buyer hereby grants both Seller and Lender (and their respective designecs)
8 royalty-free license to use the intellectual property consiituting Acquired Assets for the limited purpose
of facilitating the liquidation or ather dispasition of the Excluded Assels,

(¢) Acquired Asset Sales, Exceptas otherwise provided for in Section 1(¢) hereof,

Qetler shull not sell or otherwise disposc of any of the Acquired Assets without the prior consent of Buyer
{whigh consent shall not be unreasenably withheld).

Section 6. CONDITIONS TO FACH PARTY'S OBLIGATIONS, The respective
obligations of cach parly 10 sonsumimate the transactions contemplated by this Agreement shall be subject
to the fulfillment oF waiver ¢n of prior to the Closing Date of the following conditions:

{a) Sale Order. The Rankruptey Court shall have entersd one or more orders (the “Sale
Order™) pursuant to Sections 363, 363 and other applicable provisions of the Bankruptcy Code and the
Jiederal Rules of Bankruptey Procedure (A) suthorizing and approving the sale to Buyer pursuant to this
Agreement of the Acquired Asscts, and approving the 1erms of this Agreement, end (B) finding that
Buyer is acting in good faith and is entitled to the protections of 3 buyer vnder Section 363(m) of the
Rankruptey Code. T '

4
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{b) Injunctipns. There chall pot be outstanding any injunction, decree of order of any
court of govemninental depanment o agEncy prohibiting {he consummation of the transactions
conteraplated by this Agreement.

{c) Mo Changein Law, There hall not have been any sction taken or any slatute enatcled
by any governmental authority which would render the parties unable to sonsummate the transactions
contemnplated hereby of mzke the trgnsactions conteraplated hereby filepal or prohibit the consummation
.of the transactions camtemplated hereby.

<) Covernmental Approvals and Con sents, Except to the extent not Tequired pursuant 10
she Bankruptcy Code or under this Agreement, Seller and Buyer shall have ohtained and delivered to the
other ull material approvals and consents from gnvemmcmal or regulatory bodies of agencies, whether

Federal. statc, Jocal of foreign without which the transactions contemplated hereby could not legally be
. gonsummated. . :

(c) Completion of the Inventory Taking. The Inventory Taking shall have been
completed and the final report of the inventory taking service <hall have been issued setling forth the
CosL Value of the Acquired Assets for purposes of determining any adjustrments to the Purchase Price us
got forth in Scction 1(e) hereof.

Qeetion 7, COND TIONS TO OBLUIGATIONS OF R, The obligationof
Buyer 10 consummate the wansactions contesrplated by this Agreement ghall be subject to the ful filiment,
or the waiver by Buyer, on of prior 1o the Closing Date, {or in certain circumstanccs specified below,
privr to the Auction Time) of the following conditions:

(a) Representations and Warranties Truc st the Closing Date. The representations and
warranties of Scller contained in this Agreement shall be Jecmed to have been made on and g of the
Closing Date and shall then be wrue and coryect in all material vespects as of the Closing Date with the
came forge and effect as though the same had becn made on 2nd gs of the Closing Date, 2nd on the
Closing Date Seller shalt have delivered to Buyer & certificate to such effect; provided, however, that (1)

Buyer shall be deemed 10 have waived an breach by Selier of any representation or warrenty occurting
priot 1o Aucuon Time as to which Buyer has gctual knowledge prior to the Anction Time, unless prior to
the Austion Time, Buyst chall have terminated this Agresment pursuant 10 Section 10 hereof bazed Nl
whole o7 in part on such breach and (i) the failure of any such represeniations or warranties to be true and
correct in all materia] respects 25 of the Closing Late shall not constitute a basis for Buyer to refuse o
consummate the tranisactions contemplated hereby unless such failure hias or would reasonably be
expected 10 have s material adverse affect on Buyer’s ability to perform its obligations under this
Agreemenit. !

(b) Seller’s Performagee. Each of the obligations of Sefler, to be perfarmed on ar before
the Closing Date pursuant 1o ihe teyms of this Agrecment shall have been duly performed by the Closing
Date. in all material respeets; provided, however, that (i} Buyer shall be decmed to have waived any
breach by Seller of any soVenant oceuITing ptier to the Auction Time asto which Buyet has aetual
tnawledge prior to the Auvction Time unlass prior Lo the Auction Time, Buyer shall have terminated this
Agregment pursuaht (0 Section 10 hereuf in whole or in part o0 such breach znd (i) the failitre to perform
any such obligatons in alt material sespects as of the Closing Date shall not constitute a basis for Buyer to

refuse to consuramate the rransactions contcmplated hereby uniess such fanure has ot would reasgnably

be expected 1o have a materia! adverse affect on Buyesr's ability 1© perform 118 obligations under this
Agrecment.
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Section 8. CONDITIONS TO OBLIGATIONS OF SELLER. The obligations of
Scller to consummate the transactions contermplated hereby shall be subject to the fulfillment, or the
waiver by Scller, on or prior to the Closing Date, of the foliowing conditions: :

. {a) Rcpresentations snd Warranties Trpe atthe Clasing Date. The representations and
warranties of Buyer conlained in this Agreement shall be deemed to have been made at and as of the
Clos:ng Date urd shall then be tue and correct in all material respects as of the Closing Pate with the
same force and effeet as though the same had been made on and as of the Closing Date, and on the
Closing Date Buyer shull have delivered to Seller a cenificate to such effect, signed by an officer of
Huyer; pravided, however, the failure of any such represcntations or warranties 1o be truc and correcl in
all material respects as of the Closing Date shall not constitute a basis for Seler to refuse to consummate
the transactions contemplared hereby untess such failure has or would reasonably be expected to bave a
material adverse affcet on Seer’s ability to perform its obligations under this Agreement.

(b) Buyer's Performance. Each of the obligations of Buyer to be performed on ar before
the Closing Date under the terms of this Agreement, including peyment of the Purchase Price under the
lerms hereof and the provision of all essurances of future performance required to be provided by Buyer
hereunder so that all conliacts and unsxpired leases constituting part of the Acquired Assets may be
assumed by Scller and assigned 1o Buyer in sccordance with the provisions of Scotion 363 of the
Bankruptey Code, shsl] bave been duly performed by the Closing Date in all material respects; provided,
however, that the failurc to perform any such obligations in all material respects as of the Closing Date
shall not constitute a basis for Seller to refuse to consummate the transactions contemplated hereby unless
such failure has or would reasonably be expected to have a material adverse affect on Scller’s ability to
perform its obligations under this Agreement, )

Scction 9, NATURE AND SURVIVAL OF REPRESENTATIONS AND
WARRANTIES, ETC.

{2) Survival of Representaions, Wananties, Btc. None of the represcniations, warrnties
and covenanis required hereunder ot undes any olher agre2ment, instrument or document executed in
connection hergwith shall survive the ¢losing and shal] terminate on the next day following the Closing
Date, ' ‘

(b) No Other Representations. Notwithstanding anything to the contrary contained
herein and notwithstanding any delivery or disctosure to Buyer or its officers. directors, employees,
agents or other representatives of any docuumentation or other information, it is the explicit intént of each
party hereto that Scller 18 making no other representations or warrantics whatsoever, express or implied,
{(including any implicd representation or warranty as to condition, merchantability or suitability as to any
of the Acquired Asscls} except those representations and warranties contained in Section 3. ‘

Section 10. TERMINATION.

(a) ination. This Agreement may be terminated by written notice at any time prior
to the Closing Date: ‘

i
(i) By mutuzs] consent of Buyer and Sellay;

!

)} By Buyer or by Seller if the other party hereto shall violate in any
material respeet any representation, warranty or covensat 1o he performed by said other
party (which violation would result in the failure to satisfy one or more of the conditons
set Forth in Scetion 7 or Section 8, as applicable) or shall intentionally fall or refuse to

6
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consummate the ransactions cortemnplated hereby or to take any other material action
referred Lo herein necessary 1o consumraie the transactions contemplated hereby after
affording such defauling party 2 five (5) day period after notice in which to cure such
defanly; . ‘

"G} By Buyer or by Seller if the Closing shall nut have taken place onor
belore the Qutar Closing Date; or -

(iv) Dy Buyer or Seller (at the direﬁlidn or with the conseht of Lender) if the
final repont of the Inventory Taking indicates that the Cost Value of the Acquired Assets
is mraterially different from the Cost Valuc of the Acguired Assets set forth on Schedule
A

{b) Elfect of Terminstipn. Tn the event of the termination of this Agreement as provided
- in Section 10{a}, this Agreement <hal] forthwith become wholly void and ofno further force and effest
and, other than with Tespect 1o the defaulting party in the eventof a tcrmination pursuant to Section
10(a)(ii), there shall be nio liability on the part of Scller or Buyer or their regpective officers, dircetors of
partners {exeeps as sel forth in Sections 10(c) and 11 hereof); provided, however, that this Section 1O(b)
and 10{c) and Sectiop 11 shall survive termination of this Agreement, ‘

(¢) Payment of Damapes upon Breach, Ifthe ransactions conternplated by this
Agrecment are not consummated because one party (the “Non-Bresching Party”) terminates this
Ageeement a5 a result of a material breach of this Agreement by the other party (the “Breaching Party”),
{he Hreaching Parly shall upon the occurrence of any such event, reimburse the Non-Breaching Party as
follows: (i) if Buyer is the Non-Breaching Party, Buyer shall be entited to the return of its Depuosit plus
actual dammages resuliing from such Lreach, and (if) if Seller is the Non-Breaching Party, Scller shall
automatically be entitled to retain the Deposit and all other rights and remedies available under applicable
law. The remedy provided by this Section 10{c) shall be the sole and cxelusive remedy of the Non-
Rreaching Party for any breach by the Breaching Party of any of its obligations hereunder.

Seqtion 11, PAYMENT OF CERTATN EXPENSES. Buyer shallbe responsible for all
Federal, state, county, local and foreign taxes {including any transter taxes) which may be payable by
reason of the purchase and sale pursuant 10 this Agreement of the Acquired Assets. Exceplas otherwise
expressly provaded n this Agreement, each party will be liable for jts own costs and expenses incvrmed in
connection with the negotiation, preparation, ¢xecution of performance of this Agreement.

Seetion 12, WAIVER; CERTAIN CONSENTS. Any of the terms of conditions of this
Agreement may be waived a1l dxy ume and from time to time in writing by the party entitled to the
benehts thereof withoul affecting aby other terms ot conditions of this Agrcement. '

Section 13, NOTICES Al notices, requests, demands, and other communicetions undet
this Agrecment shall be in writing and shal] be decmed to have been duly given if delivered, addressed or
telccopied to the address or telecopier number sel forth belew and shall be deemed to have been made
(i) cn the date of service if served parsonally on the party, (ii) on the first Business Day after deliveryto
an overnight covrier service if first evailable delivery is indicated and paid for, (iii) on. the third Business
Day after mailing {f ruailed to the party 10 whom notice i5 10 be given, by first class mail, registered or
certified, postage prepaid, or (iv) on the date of ransanission, if sent by telecopier and confirmatien of
wrangmittal is received by the tansmilting party. Any parly may change its address for purposes of this
paragraph by giving he othcr partics written niotice of the new 2ddress in the manner set forth above.
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Hio seller, 100 If to Buyer, 1o

FASMA, LLC | tTitco Wholssle, LLC
1420 Kinsinglon Road 4 Revere Drive, Suite 206
Suite 107 - Novthtook, 11 60062
Ozk Brook, 1L 60523 Attn: Jamie Teich

Aun: Brion Rujawitz
with copics 107

Richard A. T.evy, Esq.
f.atham & Watkins
Lears Tower, Suite 5800
233 8. Wacker Dr.
Chicago, IL 60600

ection 14, ENTIRE AGREEMENT: AMENDMENT, This Agrecient and the other
apreements seferred 10 herein and entered into in connection herewith and the Sale Order and the Order
approving the auction procedure, set forth the entire agreement and understanding of the parties in respect
of the trapsaglions contemplated hereby and superssde a}i prior agreements, arTangements and
understandings relating 10 the subject malter hereof. This Agreement may be amended or modificd only
by & wrillen ipstrument cxecuted by Ruyer, Seller and Lender or by their successors and assigns.
Notwithstanding gaything to the contrary in this Agreement, the Lender (i) is not making auy
re,prcsenlations or wareanties to any OF all of Seller and Buyer oF any affiliate of Seller or Buyer in
conngotion with this Agreement of any other agreement, instrument, cenificate ot document exceuted in
connection herewath or therewith or the wansactions conternmplated herein or therein, (i) shall not be Liable
to any Person for any breach by Seller or Buyer orany affiliate or gssignee of Seller o Buyer of any of
their respective represemiations, warranties, vovenants or other agreements in conneclidn with this
Agreement or afly other sgTecment, instrument, certificate ot docurmnent exccuted in connection hetewith
or therewith o the fransactions contemplated hereimn of therein, and (il ghall not have any obligations or
Labilitics wnder or in Tespeet of any of this Agreement o7 apy other agrecment, instrument, certificate or
Jocurment executed in connection herewith or therowith o the tranuagtions contemplated herein ot
therein. ‘ :

Section 15, GENERAL. This Agreement: (1) shall be governed by, construed end
enforced in accordance with the Banknptey Code and the substzntive laws of the Siate of Tlinois without
repard 10 the conflict of laws principles thereof; (1) shall inure 10 ihe benefit of and binding vpon the
encotssors and permitted agsigns of Seller and Buyer. Nothing ip this Agreement, expressed or fraplied,
shall, or is intended to confer upun any other Person (except for the Lender, who shall be deerned a thivd
party beneficiary hereof) any rights or remedies hercunder, provided, that, extcept as otherwise provided

herein, neither party hereto may assign its rights or obligations hereunder without the priot written
consent of the other party hercto, except that (A) Buyer may assign this Agrecment to ong of mote
affilizies of Duydr, (8) this Agrecinent may be assigned 10 1 trustee O other estats representative
appointed to cucceed 1o (he Tights of Seilen and (C) to the extent provided in the DIP Financing Order and
{he DIP Loan Docurnents (a5 gchined im the DIP Financing Order), Lender shall have a Yien on Seller’s
right, title and interest in and to this Agreoment 2nd all other sgreements, instruments, certificates and

documents exccuted in connection therewith; provided, however, that no such assignment chall relieve the

assignor ol its Yability hercunder; and (iii) may be exccuted in TwWo BT MOTE counterparts, each of which
eholl be deemed an original but il of which tegether shall constituts one and the same instrument. The
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Scetion and other headings contiined m this Agreement are for seference purposes only and shall not
affecl in‘any way the meaning or interpretation of this Agreement. Any legel action ot procecding .
relating to disputes between the partics hereto solely arising under this Agreement shall be brought in the
Bankrupicy Court and, by execotion gnd delivery of this Agreement, Seller hereby accepts for itsclf and
for Selter’s bankruptcy state, and Buyer hercby accepts for itself, generally and unconditicnally, the
jurisdiction of the afaresaid court. The partics hereto hereby irevocahly waive any objection, including,
‘without limitztion, any objection to the laying of venue or bascd on the grounds of forum nor conven igns,
which any of then may now or hereafter have to the bringing of any such action o proceeding in such
jurisdiction. The parties hereto consent 1o the jurisdiction of the Bankruptey Court 10 resolve all disputes
" with respect 1o this Agreement -

Section 16, SEVERABILITY. To the extent that any provision of this Agreement shall
be invalid or uncnforceable, it shall be considered deleted here from and the remainder of such provizion
and of this Agreement shall be unaffected and ¢hal] continuc in full force and effect. In furtherance and

" ot in limitation of the foregoing, if the duration or geographic extent of, or business activity covered by,
any provision of this Agrccment shall be in cxcess of that which is enforceable under applicable law, then
such provision shall be construed to cover only that duration, exicnt of activities which may be validly
and enforceably covered.

Secdon 17. DEFINITIONS. As used in this Agreement, the following defincd terms
have the meanings indicated below: -

“Acquired Assets™ has the meaning ascribed to it in Sections 1(a8).

. “ A preement” means this Agset Purchase Agreement and the schedules hercto, as the
same shall be amended from time to time. :

“puction Time" means the date and time at which the Bankruptey Court approved
auction has commenced.

sTjankruptey Code” has the meaning ascribed to it in the recitals hereto.
“Bankruptey Court” has the meaning ascribed t0 it in the recitals hereto.

#Business” means Seller’s business of assembling and distributing body care and related
products. '

“Tusiness Day” means a day other than Saturday, Sunday or any dey on which banks in
Chicage, Dinois arc authorized or obligated to close. :

“Ropyer™ has (he meaning ascribed to it in the fmﬁpart of this Agreement.
«Closing” and “Closing Date” each has the meaning ascribed to it in Section 2.
“Cost Vahie” hax the meaning ascribed to it in Section (e}

“Iyebtor” has the meaning as ascribed to it io the forcpart of this Agreement.

“Peposit’™ fas the meaning ascribed thereto in Section 1(c).

CIG11906.4
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“DIP Financlng Order” means the final debtor-in-possession financing entered by the
Bankruptey Cour, s amended, ‘ :

“Encumbrances” means all claims, morigages, imperfections of title, pledpes, Tiens.
security interests, assignments, charges, and ericumbtances of any kind or nature whatsoever, except
Accepted Liabilities.

“Fxelnded Assets™ has the meaning ascribed 1w it in Section (b}
“Kaciltties” has the meaning ascribed to it in Section 1{c)-
“Taventory Taking” has the meaning ascribed to it in Section 1(d).

‘ «Lender” means LaSalle Business Credit, 1.LC, f/k/a LaSalle Business Credit, Inc. and
© jls suecessors and areigns. ‘

“Quter Closing Date” means the earlier of (1) October 31,2003, and (i) the third duy '
after the entry of the Sale Order (pruvided the Sale Order is then in full foree and effeet and not the
subject of a styy). ‘ ‘ : .

“Person” means eny natural person, corporation, general partnership, limited partnership,
proprictorship, other business organization, trust, union, association or governmental or regulatory
authority.

“Purchase Price” has the mesning ascribed fo it in Section 1(c).

“Eale Hearing” means a hearing scheduled by the Bankh:plcy Court to approve this
Agreement or, if applicable, the highest or ntherwise best offer for the Acquired Assets made at the
auction. '

“Sale Order” has the meaning ascribed to it in Section 7(e).
“Seller” has the meaning aseribed 1o i in the forepart of this Agreement.

All accounting terms used herein and not expressly defined herein shall have the
meanings given 1o them under generally accepted accounting principles. Any representation or warranty
contained herein as to the enforecability of a contract shall be subject to the effect of ahy bankruptey,
ingelvency, reorganization, moratorium or ather similar law affeeting the enforcement of creditors’ rights
generally and to general equitable principles {regardless of whether such enforceability is congidered ina
procecding in equity or at law),

10
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IN WITNESS WHEREOF, the pamcs heteto have causcd this Agrccmem to be duly

execuled the day and year first shove written.

CHVGI 10664

Fitle: _

HILCO WHOLESALE, LLC

Dy
MName:

FASMA, LLC’)
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™ WITNESS WHEREOE, the parties herelo have cavsed this Agr

exccuted the day and year first above written.

CHG - HI066.0

HILCC THADING €O,

HO. BEE

Boog

pcment ta be duly

FASMA, 11.C
By: .

Name:,

Tide:

SARAH MICHAELS, INC.

By

Name:

Title:

SARAH MICHAELS. LLC
By:

Mnme:

Tieke:

11
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SCHEDULE A

ACQUIRE] SET

The only assets of Seller constinting Acquired Assels are & follows:

Sec attached schedule of inventory. a

1.
5 The “sold orders” in the aggregate amount of $1,751,231.00 (the amount of the Parchase Price
allpcated to such arders is $700,000). ‘ o
3. Ses the"Lut2- @arah Michaels Brand” and "Lot 3~ San Francisco Soap Brand” inteHectual
hed schedule of intellectunl propetty. -

property on fhe atac
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FASMA LLC / Sarah Michazels, Inc.
Trademarks and Intellectual Property Guide

Lot 1 - Freeman Brand

Trademark #s
Patents

Internet Domain Name Registrations

1-79,110-118,121,125,126,128-138

Nonc

Freomancosmetics.com

Lot 2 - Sarah Michaels Brand

Trademark #s £0-108,119,120,127

Patents All Sarah Michaels

Internet Domain Name Registrations Sarahmichaels.com

Lot 3 - San Francisco Soap Brand

Trademark #5 Clearly Marked

Patents Mone

Internet Domain Name Repistrations sfsoap.com
simplybewell.com
sanfransoap.com

MO, BE& FEs2

TRADEMARK

REEET 0027 PO P RANME™OYTI




@187 28684

12:61

D8/27/2003 18:41 FAX 31235351088

FN-27-zee3 12:88

BROWNG1BBONSLANG

DFRHHEN » CRAME

FASMA, LLC

Schedule B, Personal Property #8271 .
Patenta, Trodemarks zad Demaln Namas.

MO, BEE PE53

Booz/011

312 6417114 P.@3-172

51212001
.
ARE YOU usA 76183401 | 12/18£2000
2|GLISTENING ‘ ‘
" JAROMESENTIALS USA 74128592 17991 | 1698262 £73041992
AROMESENTIALS Usa 75730650 | 671611999 | 2336161 372802000
q .
AROMESENTIALS FERU 94988 11713/1589 63RO 3/292000
&l 3
AWAY WE GLOW UsA 76179400 | 12/13/2000
5 . ‘
7|BAKRE FOOT - U8A 74666263 | 412171995 1983825 TR
BAREFOOT & USA, 75714286 | 5/24/199% .
s|DESIGH | -] - B . ‘
BEAUTIFUL BATH - FsA . 74385411 54371993 1245309 7A5019%4
9 . 1 ‘ - ‘
BEAUTIFUL HAIR UsA 75559906 | 9281998 | 2419751 1972001
_ [poTArICALS
1] - - .
- [BEAUTIFUL HAIR MEX] 375387 5141999 613978 SF1471969
BOTANICALS
1 ‘
BURELE YOUR "1UIZA 73071450 | &/28/200]
13| FLEASURE . -
13[BUTTER YOU 1P ugaA 78071491 | 67282001
14| DEEP IMPACT USA TT6A22474 | 3A12/2001
15| DEEPEST DESIRE USA TE1TE015 | YL12000
DEEPLY RELIEVED Usa 76157252 | 10/23/2000 |
.5 . ) ;
FOR HEAVENS SILE USA 76223606 | 3/13/2001
17} ' - ‘ ‘
18|FREEMAN . _USA 73820227 &/21/1989 1614557 8/25/19%0
15 {FREEMAN ATRA AMTISTHE [ 111941998 | 189629 201911998 |
20{FREEMAN BARA 22693 SAGZ2000 .
SCHEDULE B - NO. 21
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21|FREEMAN BULG apig | 121501998 | 35856 61671999
23 |FREEMAN CANA GAARTO 111471980 | 450939 127171998
23[FREEMAN TVIET 471721 &/15M599 15481 112172000
TREEMAN & DESIGN] NEWZ 221724 U24/1992 B21724 914/1992
24 :
TREEMAN & NEW UsA 75230663 172471997 2197110 10/20/1998
5| DESIGN ]
TREEMAN & NEW ASTL 751825 | 12/241597 75 825 2/19/199%
25| DESIGN ) }
TREEMAN & NEW THOND 4554/9% | 4/vi99d .
=7{pEsIGN . ’
FREEMAN & NEW HONG 149471998 7771098 | V172000 2/9/1992
28{DESIGN __
TREEMAN {Chincse CHI 724581 11417958
characlars) : :
29 - »
TREEMAN (WORLY) BRAZ S1657988]1 | 2211892 | BL6s7988L 5117/1994
30 - -
FRECMAN (WORL) CHIL 347597 397597 6171992
31 B . '
TREEMAN (WORD) | ESTO 6802671 | 118N199%8 31156 5372000
FREEMAN (WORD) FRAN Diiao848a | 1172171995 | 95/598485 | 11/21/1995
=3 ‘ : -
FREEMAM (WORD) | GERM 30862400 | 1DO/29/1098 | 39BG2400 1072971995
a4 .
FREEMAN (WORD) HONG - D4MD1TA 911594 BON32t 9/1/1994
35 : )
FREEMAN (WORD) HUNG MORD4EED | 1L/12/1998 157 529 T O/R/1599
a6 '
FRERIAN (WORD) NI 689210 12/4/1595
47 e ' .
FREEMAN (WORL) REL 211100 1072071908 | 211100 10/30/1998
38 . .
39 (A275/98) ‘
FREEMAN {WC)_RD) ITAlL Mistcorieas | 1112/ 998§ | 112198
4D . R
FREFMAN (WCORD) . LITH 9873620 11121598 48058 41272000
41| ) .
FREEMAN (WORL) MEXT 78364 1272211589 385070 1071571850
42 ) . C
TFREEMAN (WORD) NORW 199810214 | 11/10/1598 | 207117 37232000
-43 |
TREEMAN (WOREY) TANA 55801 2251991 55891 431992
44 : . . -
FREEMAN (WOCRLY) PERLT 24989 11171999 61476 2282000
. 45 . X . .
FREEMAN (WORD) PORT 334143 12/16/1998 | 334143 6711999
40 ’ ' .
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FREEMAN (WORD) PUER 121501998 | 449 1271871998
al ‘ _
FREEMAR (WORDY) ROMA 52775 1V/260199% 37308 12601998
48 ‘ ) . ‘
TFREEMAN (WORLY) RUSS 29704499 | 3301992
48 :
FREEMAN (WORD)Y SAFR,
FREEMAN (WORD) SWED oB/OBATS |} 11/13/1998 1 348448 $/1/2001
- , . ‘
SFRERMAN (WORD) TAIW 79-13909 47371990 | - 539551 117171951 -
sef - - - ,
 |[FREEMAN (WORD) TATW - | 7912910 | 4/3/19%0 518258 71601591
53 ‘ : . '
FREEMAN (WORD) THAL . 203612 6121/1990 142043 &0
. 54 , -‘
: FRERMAI (WORLY) TURK E16/1995 161423 &/16/1995
55 . :
FREEMAN AND NEW|  JAPA | 1211998 ] 4249870 | W/12/1999
sg|DESICN. - i
FREEMAN AND NEW| MACE Z20000036 | 17212000
s7IDESIGN . - ‘ .
[FREEMAN AN MEW]  VIET 42454 TH5A99S | 3T5T3 GO0
sa(DRSIGN ) . ‘ ,
FREEMAM - 1184 4478120 ViGnood § VST 171071995
BEAUTIFUL SKTN o
59 ‘ )
50 FRESH IDREA UsSA | 7207481 27972001
g1 FU-FU FOAM TUsA | 76259400 572172001
g2{GET SHEERIOUS USA 96179402 | 121372000
GET P AND GLOW J3A 76151112 41372001
63| T ‘ '
GLISTEN CLEARLY IJSA Ta179326 | 12132000
&4 s .
GLISTEN TD THIB TsA 75182208 12/182000
85 ‘ ‘
es|GLOWBARE T USA 76209653 2/1472001
s7[GLOW GETIT USA 76150301 | 10/20/2000
© [GLOWING PLACES USA 76150319 [ 10/20/2000
eg| . : -' : : .
salGOTTA GLOW I UsA TE2ZZET 37132001
T THE THICK OF IT USA 76151113 | 10/23/2000. |-
70
7¢{JOST DANDY USA TRUT149% 6/28/2001
MIGHTY FIE SHINE USA. 76150439 | 10/20/2000
72 ,
MORNING SHEER, UsA [ 16179403 | 12/13/2000
7al | -
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Jt-o7-2003 12769 DERMEN  CRANE 312 617114

OOR LA LOOFAK usa 76239424 52172001 2552517 IGO0
74 : - .
75 &PAYA 184 USA 75560452 62871098 | - 2410889 21542000
76|PABAYA SILK MEXN ITEIRG 31441999 613977 51471999
77|PHACE AT HAND U3A 76183305 1271 972000
7a|/PEACE TREATY USA 76151111 1042372000 ‘

PURE ISLAND USA 75560450 281978 x| 338‘7} 3R\ 2000
79|PAPAYA. - ‘

SARAH MICHAELS TISA TA09] 555 BRIN5%0 Vi30a3s: 11/10N1992

AND DESIGN- : ‘ .

M .

EARAH MICHAELS J3A - 74620203 17321995 Y3024 ENENER
AND DESIGHN ‘ -

a4 -

SARAH MICHAELS ASTL . BET8ET /2611995 GAYTEET 4240998
 |ANDDESIGN : '

a2 - , .
SARAH MICHAELS ASTL - 667508 T2EN995 SETRER’ LE/E L
AND DESIGN ‘ : -

g3 ‘ o . _
SARAH MICHAELS . BEMNE CE30238 T/19%6 519159 SI1P1995
AND DESIGN - ‘

itd ‘ ‘ T
SARAHMICHAELS CANA - 677865 271371991 | TMA403966 V231092
AND DESIGN . ‘

BE - . . o
SARAHMICHAELS CcHIN " DSORTHOS TA1/1995 . ST2587 4711997
AND DESIGIN

B8 ,

SARAHMICHAFELS CEEN SSOR7R0E 7111995 980190 41471997
AND DESIGN , ;
87 - ]
SAFAH MICHAFLS ‘DREP 105314 /1501999
AND DESIGN :

88 - ‘ o
SARAFRMICHARLE FRAN T5576299 | GNGA9SS | 955V622% Af2611906
LAND DESIGH : .

83 ) L ‘ ‘

JEARAH MIGHAELS GBRI 2024863 62211995 | 2024863 G/raN9es
LAND DESTGN

ap ' . ‘ .

SARAH MICHAELS - GERM | 395257417 £/2171995 394257417 4121996
AND DESIGN . :

1 . . o
SARAM MICHAELS HONG o5/10073 &15/1595 | 114411997 11210997
AND DESIGN ‘

2y -
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SARAH MICHAELS HONG 95/ 10074 81511995 | 11442/1997 1172171997
AND DESIGN
SARAH MICHAELS ITAL - 6260 6/16/1995 72060 10/13/1997
AND DESIGN ‘
94 o .
SARAM MICHAFLS JAPA 06343501998 [ T/5/1995 4157081  RN4/1998
AND DESIGN - o
95| : : .
SARAH MICHAELS IAPA 684451995 1 7/5/1995 4243870 2/26/1999
~ |anp DESIGN _ S :
| S - .
SARAME MICHAELS MEXL 243260 §/15/1995 | 523922 &NEN996
AND DESIGH : ' ’
v . : .
SARAH MICHAELS . | . MEXT 24326] 9/15/1933 SOH385 &NEASHG
AND DESIGH :
98 . ‘ 3
{SARAH MICHAELS NEWZ 314904 8201909 14004 B/18/2000
AND DESION ‘ - ) ‘
SARAH MICHAELS MEWZ | 314905 B/2071999 | 314903 B/18/2000
AND DESIGN .
f o 1wo] " - : ) :
‘ SARAH MICHAELS MEWZ 314906 BLI0/1999 | - 314906 21852000
; AND DESIGN : S : ‘
; 101 ‘ .
] . {SARAHMICHAELS NEWZ | 314507 g/2071999 | 314807 /1872000
JAND DESIGN ‘ ‘ .
102 - - . . v o
SARAH MICHAELS - PHIL 4-1999-0G188 | B/23/199%
AND DESION ' :
108 : g
SARAH MICHAELS SING 121995 | 61715 | . 11271998
AND DESIGN . .
| 104 . e ..
.‘ ‘ SARAH MICHAELS . BING STTONS 11995 GIHGS IN99s
% . AND DESIGN ' ‘ -
g . 105 ' : ' .
. _{SARAH MICHAELS SPAT 74520203 | 171271995 1976359 7121595
| AND DEJIGH
L1085 : ‘ :
SARAH MICHAELS SPA] 75/620203 | 1/12/1995 1976358 T2 995
- |AND DESIGN ' . - .
107 ‘ . :
SARAH MICHAELS TAIW 84043514 9/25/1995 730420 101615996
- |AND DESIGN ‘ C
108 - -
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SARAH MICHAELS TAIW 84048915 | 929N995 | 7TS2II6 | 3AE1997
. 1AMD DESIGH : ' :
109 . ‘ N
140tSHEER BLISS USA 76150320 | 10/20/2000 -
SHEER WONLERFUL USa | 76150316 | 107202000
111 e .
112|SEIMMER CHIC | UBA 76259423 | sm1/z00l | 2552516 INER02
113(SHXK CLEAN PIE USA 76164558 | 11/142000.}
114 [SILE ME OVER I5A 76178014 12/11/2000 2552271 372672002
ST KEN TREASURE USA THU7B018 | 12/11/2000° -
115 : A
SMOOTH DAYS . USA | 706198373 172472001
116]AHEAD _ .
EMOOTHER THAN TSA 16150317 | 10/20/2000
© 117]LATER - _ _
116{SMOOTHERAPY [ARTN 76182011 12/1872000
-~ |SOLAGE (STYLIZEED) | USA . 74355704 221993 | 1795048 9hRrN9e3
119
| 120(SPRING DREAMS USA 75671224 | 32001990 | 2428874 2/132200Y
; STRAIGHT A HEAD USA 76130318 | 10/2072000
121 ‘ L
122|SULOCK j ARGE 162636 15ArNY89 | -
123 [SUNLOCK - MEXI 390421 $/211999 644755 - 2042000
" 124 |SUNLOCE ' PUER 47341 1626/1999 4714 102671559
HE EMOOTH FATRY LEETY 16182207 TRNR2000 . ]
128 - -
- |THE SWEETEST UsA - 78071454 | 6/28/2001 ’ :
I 18| THING . ‘ .
| THE ULTIMATE CANA | 1037893 | 11530/]1999
- 127{BATH . '
128|TOOTBIES Usa 75556193 | 9/18/1998
TRULY, MADLY, USA 76186406 | 12/26/2000
g 13 {DEEPLY .
' " 130|FEACE MAKER. usa 78184143 111272002
: 131 PEACE OF HEAVEN Usa 78184268 11/12/2002
132 VINO GLOW - USA 78180240 12272002
133 Barsfoot Design fmage - UsA Terieed 152002
| 134 PURE $OFT ‘ USA 78189207 12312002
! . 135 SHEERIOUSLY SOFT usa 78196212 12/A172002
136 Deep Molsture Mirgele ~ LiSA 7199218 12MR172002
137 DEAR BELLA USA 78489222  12/31/2002
138 FURE NECESSITY . USA 7480225 1273172002
L
P
!
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08/27/72003 LB:45 FAX J124681958 BROWNGIBBOMNSLANG Gooasarl

JUN-27-2083 12718 T DRNNEN. CRANE 2 e417i14 PL@3L2

3%5 mw‘ iﬁghﬂ**

199?/03;03 ) 1999;03102

| 75150,359

Brozi 890,128,368 {1997/07/15

Indonesia  |D97-16266 |1997/08/06 |431,236 1999]04/19"

S0AP
COMBANY

L

SAN Tepin |517678  |1097/02/24 |4246833 1899/06/05
FRANCISCO | . .
SOAP .

41COMPANY :
SAN Poland 2-170390 1997/02/28 (117,707 2000/0512

: FRANCISCD
} SOAP
i

o

COMPAMNY
: SAN Taiwan (86)015440 [1997/04/01
i [FRANCISCO ‘

SOAP
COMPANY
! ~ |SAN '
- FRANCISCO
= SOAP

. COMPANY
g (Internet

§ - T{Kevweardy i .
BRIDGE United States |75/506,445 11998/06/22 |2,263,102 1959/07/20
3 . B{Design
: BRIDGE United States |75/788,233. [1999/08/30 12,366,408 2000107111
3 - @|Dasign M '
: FRULT ~ JUnited Sttes |75/565,953 [1996/10/07 (2,412,932 2000/12/12
TEMPTATIONS - . )

i

10

. |FRUTT Canada 1009434 [1599/03/22
| ITEMPTATIONS _ o R | '
11 : o
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FLORAL Urited Stotes [75/565,952 |1996/10/07 |2,386,453  [2000/09/19
IMPRESSIONS o _ | : ‘ B
12 o
FLORAL TAustralia 785,381~ |1999/03/15 {788,381 . |1999/03/15
 {IMPRESSIONS ' : : B
13 . . , .
FLORAL Canada 1,009,435 |1999/03/22 [TMA 543,888 [2001/04/18
IMPRESSIONS ‘ ' R :
14 ‘ - . -
. [SIMPLYBE  |Unied States |75/608,510 |1998/12/21 (2,384,115 {2000/09/05
© L 1SIWELL . “ | . .
SIMPLY BE.  |Australia 839384 2000/06/19 (839384 2001/05/04
TELWELL ‘ ‘ |
- [SIMPY BE  |Canada 1,070,703  |2000/08/09
17|WELL ‘ -
- [sIMPLYBE  |Peland Z-221073  |2000/07/10
18|WELL :
: “IPUREIN A |United Stotes (76/080,878 |2000/06/30 (2,521,286 (2001/12/18
.l 19|SCENTS - .
'hf SAN Canada
1 {FRANCISCO
] S0AP |
i 20| COMPANY | B415S5  AMBHM9T
'15-5 21{BODY/BODY  |United States [75/420946 va1ess o 2222794 2511009
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Patents

Patent No. - Titla

1 5,044,027 Merchandise Display System

2 Des, 290,716 inflatable Bath Pillow

3 Dea. 343,924 Sponge Brush ‘ )

4 Deq, 347.780 Transparent Package Tor Infiatable
5 Des. 362,179 Transparen
& Des. 365,428 Poackage for Potpourr

lasue datt Inventor -

/611094 twark Kaplan
117281988 Mark Kaplan
20441804 Mark Kaplan

pilow 61411994 Mark Kaplan
t Package for a Candie Holder 9/12/1995 Mark Kaplan

A/2/1956 Mark Kaplah
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Internet Domein
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