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TRADEMARKS ONLY

U, 3. Department of Commerce
Patent and Trademark Office

Ta the Honorable Commissioner of Patents and Trademarks: Pleass record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Hilco Wholiesale, LL.C

__ individual(s} ____ Association
General Partnership __ Limited Partnership
Corporation

_X_Other — lllinois LLC

Additional name(s) of conveying party(ies) attached? __ Yes X No

3. Nature of conveyance:

_X_ Assignment _ Merger
___ Security Agreement __ Change of Name
_ Other:

October 17, 2003

Execution Date:

2. Name and Address of receiving party(ies)

Commonwealth Soap & Toiletries
Company

661 Quequechan Street

Fall River, MA 02721

__ Individual(s) citizenship

__ Association
__ General Partnership
___ Limited Partnership

__ Caorporation

___ Other

if assignes is not domicited in the United States, a domestic
tepresentative designation is attached: __ Yes X_ No

{Designations must be a separate document from assignment)
Additionai name(s) & address(es) attached? __ Yes X No

A. Trademark Application No(s).

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

B. Trademark Registration No(s).

1730536 1963024 1795048
2423874 2227143 2263102
2366408 2412932 2388403
2384115 2521286 2222794

Additional numbers attached? __ Yes X No

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

Carole V. Aciman, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOMLLP

Four Times Square

New York, New York 10036

6. Total number of applications/registrations

involved: 12

7. Total fee (37 GFR 3.41) $315

X All fees and any deficiencies are authorized 1o be
charged to Deposit Account
(Our Ref. 081160/2)

8. Deposit Account No. 19-2385

DO NOT USE

HI§ SFACE

9. Staterment and signature,

copy is a true copy of the original document.

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

700059525

Carole Aciman l%im January 5 2004
Name ignature Date
Total number of pages including cover sheet, attachments, and document: 75
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMUENT, dated as of October
17. 2003 (this » ppreement™), is briween Commenwealth Soap & Toilerries Company
{"Purchaser'), and Hileo Wholesale, LLC {"Seller").

WITNESSETH:

WHEREAS, Seller and Fasma, LLC, Sarah Michasls, Inc., and Sarah Michaels,
LLC (coliectively "Sarah Michaels") are parties To that certain Asset Purchase Agregment dated
as of September 18, 2003, as amendzd, (a covy of which is atrgehed herero a3 Exhibit A) (the
vgv APA"), providing for the transfer ond sale by Sargh Michaels 1 Purchaser on the date
hereof of the Acquired Assets’; and

WHEREAS, Purchaser and Seller now desire 1o assign fhe oblizations and rights
under the SM APA from Seller to Purchuser by executing and delivering this instrurment
evidencing (1) thz vestmg in Durchaser of the Acquired Assets and (iiy the assumnplion by
Purchaser of the Assumed Liabilivies.

NOW, THEREFORE, for good and valuzble consideraten deseribed herein, the
receipt and sufficiency of which is hereby ackmowiadged, Purchager and Seller, intending to be
legally bound, hereby agree as follows, subject to the terms and conditions of the Purchase
Agrecment:

i. {z) Seiler does hereby sell, transfer, convey, assign emdl deliver to Purchmser ali
of the right, titte and interest of Seller in, to and under the Acquired Assets (such assels being
assigned pursuant to this Agreement being her¢inafler refeited to as the " Assigned Assets").
provided, however, Seller shall not contribute, transfer or asgign 1o Purchaser, nor shall Purchaser
have any rights or ownership interest in or to the Exsluded Assets.

() Purchaser does hereby accept g}l the might, ttle and inerest of Seller In, to
and umder all of the Assigned Asmsers, and Purchaser hergby aprees to assume, DAY, petform,
ohserve the termts of, satisty, honor amd or otherwise disgharge in accordance with their werms,
and shall hoid Selter and its Affitiates harmless from, all of the linbitities under The SM APA. (the
v A ssumed Liabilities™).

2. Seller hereby covenants and agrees fhat, from time to time after the delivery of
this Agrsement, at Purchaser's request and without further considerarion, Seller will do, execute,
acknowledge and deliver such further acts, deeds, comveyances, transfers, assigryments and
assuramces as may reasonably be required (which shall not require the payment of any
congideration) to more effectively sell, transfer, comvey, assign and vest in Prrchaser, and 10 put
Purchaser in posseszion of, any of the Assigned Assets and to use comemercially reasonabie

efforts 1o assure Purchaser the benefits thereof,

3. In consideration for the obligations znd rights granted and wensferred 10 Buyer,
Buyer shall pay to Selter on the Closing Date &n amount equel to $300,000.00.

! Capitalized Terms not defined hersin shall take the mezning aseribed to them in ths SM

AFA,

297350.0 1 -Chiczge Server LA - MW

TRADEMARK

HO. 843
wg ooz

REEL: 002774 FRAME: 0657

[PEIES




18726 :
. B4 16:37 SKADDEW ARFS =+ 917E336E65995H916680EH

HO. 843
12/05/03 09:30 FAX 847 508 1150 HILCO TRADING CO @003
oot-11-2003  1ii2TAM FROM-COMWNNEALTH SOAF & TOILERTRIES +508- s-pn P 002 F-587
4. Purehaser horeby covenantd and agrees that, from e to time after the delivery

of this Agreement, at SelieT’s request and without further conmderation, purckazer walt 4o,
extcutz, acknowtedge and deliver such further acis, ipsranents and BISLFANEES 85 reasorrably
may be required 10 more cifectively CORSUTMTIATE the assumption of the Assumed Liabilities
contemplated hereby and 1o cause Seiler to be relicved from all Jiabilities associated with the
Assigned Assets.

5. This Agreernent is executed and delivered m connection with the SM APA and
the obligations and rights of both Purchaser oT Scller horeunder are conditionad in their catirety
upon the closing of the SM APA.

&. This Apreement shall be governed and construed in accovdance with the laws of
the Siate of Iiinois without rogard to the rules of conflict of the taws of the STatE of Ilinois or any
pther jurisdiction.

1 This Agreement may be exacuted simulianecusly in several counterparts, each of
which shall be deemed 2n original, but all of which together shall constitute one and the same
instrument.

8. This Agreement shall be binding and imtre to the benefit of the paities herero and

their respactive SUCCEESOrs and agsigns.

_ o WITNESS WHEREOF, the parties hercto have caused this Assignment and
Assumption Agreement jo be duly exceuted as of the day and year fivst above wrinen.

HILCO ESALE, LL

By; e i

Name: AME THE ot !

Title: pSST. GovgRal. CowdSEL , mEMBLE

COMMO XTIjJ j TOH.-ET]'}IES COMPANY
By, / :

/
- (7 )
Nete: /ol = mre/ /a/z_»j-?i //

Title: pmss e i

12
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ASSET PURCHASE AGREEMENT,
Dated as of September 18, 2003
Among
HILCO WHOLESALE, LLC
BUYER
and
FASMA, LLC
SARAH MICHAELS, INC.
SARAH MICHAELS, LLC

SELLER
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THIS ASSET PURCHASE AGREEMENT, dated as of September __, 2003 18 by and
among Hilco Wholesale, LLC, an Ukinoie limited liability company {“Buyer”), and FASMA, LLC, a
Delaware limited liability company, SARAH MICHAELS, INC., a Delaware corporation and SARAH
MICHAELS, LLC, a Delaware limited liability company (the latter three entities collectively referred to
as “Seller” or “Debtor™). Capitalized terms used and not otherwise defined shall have the meanings
ascribed to such terms in Section 17 hereof.

WHEREAS, on May 1, 2003, the Debtor filed petitions under Chapter 11 of Title 11,
United States Code (the *Bankruptcy Code™) in the United States Bankruptcy Court for the Northemn
Districe of Iltinois (the “Bankruptey Court™); and

WHEREAS, Sefler has determined that it is in Sellcr’s best interests and Seller’s
bankruptey estate’s best interests t0 sell to Buyer, and Buyer wishes 1o purchase from Seller pursuant to
Section 363 of the Bankruptcy Code and subject to higher and betier offers in accordance with a bidding
and auction process to be approved by the Bankruptcy Court, all of the v ght, title and interest of Seller in

and to the Acquired Assets for cuch consideration as is herein set forth; and

WHEREAS, the assets and liabilities of the Business are subject to the supervision and
control of Selter subject and pursuant 1o the jurisdiction of the Bankyupicy Court:

NOW, THEREFORE, in congideraton of the mutual benefits to be derived from this
Agreement and the representations, warrantics, covenants and agrecments contained hereim, Buyer, on the
one hand, and &etler, on the other hand, hereby represent, warrant, covenant and agree as follows:

Section 1. SALE AND FURCHASE,

(a) Sale and Purchase of the Assets. Subject to the terms and conditions hereinafter set
forth, on the Closing Date, Seller will sell, convey, transfer, assign and deliver or cause to be s0ld,
conveyed, transferred, assigned and delivered to Buyer, and Buyer wil} purchase, acquire and take
assignment and delivery of the Lot 2, Lot 3 and Lot 4 of Seller as set forth on Schedule A hereto and all
of Seller’s right, title and interest therein and thereto, free and clear of any and ail Encumbrances of any
kind except as specifically set forth herein (il of the assets to be sold, conveyed, transferred, asstgned and

delivered to Buyer hereunder are included in the term “Acquired Assets™ as used hergin).

(b) Excluded Assets. Notwithstanding anything to the contrary in this Agreement, Buyer
shall not acquire any interest in any assets of Seller that do not constine Acquired Assets, including bt
not timited to (i) all of the receivables of the Seller, and {ii) the assets of Seller or Seller's bankruptey
estatcs set forth on Schedule B hereto (collectively, the “Excluded Assets”),

(c} Purchase Price and Payment. Subject to Section 1(e) hereof, the purchase price to be
paid by Buyer to or for the benefit of Seller in accordance with the order of the Baniquptcy Court on the
Closing Date for the Acquired Assets being purchased hereunder shall be $3.7 million (the “Purchase
Price™), and Buyer shall remit at Closing direetly to the Lender the full amount of the Purchase Price as
partial payment of the tndebtedness as defined in and in accordance with and subject to the provisions of
the DIP Financing Order, Buyer has deposited with Seller’s counsel the sum of 30,000 in the form of a
certified chesk or wire transfer of immediately available federal funds to be held in cscrow by Seller’s
counsel it accordance with the provisions hereof (the “Deposit”™).

CHWG31966.4
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{d)  Inventory Taking Priorto the Closing, S¢ller and Buyer shall cause 1o
be taken a physical inventory and a «QK U™ inventory of the inventory {the “Inventory Taking™)
commencing on a dat¢ to be mutually agreed upon, but in no event later than 3 business days before the
Closing. Buyer shall employ RGIS or another mutally acceptable inventory taking gervice to conduct
the Inventory Taking. Buyer shall be responsible for of the costs and fees of the inventory taking service.
Buyer and Seller shall each have Tepresentatives present during the Tnventory Taking, and shall cach have
the right to review and verify the listing and tabulation of the inventory taking service.

(e) Purchase Price Adiustment. Geller and Buyer agree that:

(1) in the event that the final report of the inventory taking service indicates
that the Cost Value of the Acquired Assets is less than the Cost Value for the Acquired
Assets as set forth in Schedule A, then the Purchase Price shall be reduced by an amount
equal to the aggregate Cost Valus associated with such shortage multiplied by PATIY

(4] in the cvent that the final report of the inventory taking service indicates

that the Cost Value of the Acquired Assets is greater than the Cost Valuc for the
Acquired Assets as set forth in. Schedule A, then the Purchase Price ghall be increased by
an amount equal to the aggregate Cost Value associated with such shortage multiplied by

25%; and

(iif)  Seller (or LaSaile Business Credit, LLC, or its designee) shall have the
right, but not the obligation, 1o purchase up to $1.0 million of Cost Value of the
Acquired Assets neeessary to fulfill the “holiday” and “Kenny’s” orders (such orders not
to exceed $1.9 million in the aggregate) at a purchase price equal to the Cost Value of the
Acquired Assets multiplied by 25%. “Cost Value” shall mean the cost values for the
inventory in the documentation attached to the bid procedures provided by Seller to

Buyer on September 11, 2003.

Section 2. THE CLOSING. The closing of the sale and transfer of the Acquired
Assets (the “Closing”) shall take place at Latham & Watkins, Sears Tower, 233 South Wacker Drive,
Chicago, IL 60606, as soon as practicable immediately after entry of the Sale Order (the “Closing Date™),
anless otherwise apreed in writing by the partieg hereto.

Section 3. REPRESENTATIONS AND WARRANTIES OF SELLER. Scller
hereby represents and warrants 10 Buyer, which representations and warranties shall be true, correct and
complete in all material respects to the actual knowledge of Seller (without any inquiry or mvestigation)
on the date hereof and on the Closing Date that:

(a) Execution and Delivery. This Agreement has been duly executed and deliversd by
Qeller and, following the approval of this Agreement and the transactions contemplated hereby by the
Rankruptcy Court pursuant to the Sale Order, will constitute the legal, valid and binding obligations of
Seller, enforceable against Scller in accordance with its terms, subject to the Sale Order not being subject

to any stay ot appeal.

{b) No Other Agreements to Sell the Acquircd Assets. Seller has no legal obligation,
whether absolute or contingent ot direet or inditect, to any other Person 1o scll or otherwise convey, and
has not granted any Person any option to purchase, the Acquired Assets {other than sales of inventery in
the ordinary course of business) or to enter into any agreement with respect thereto.

CH\G31066.4
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{c) Title w Assets. Good and valid title to all the Acquired Assets shall be transferred to
Buyer at Closing pursuant to the Sale Order.

(d) Limitation on Seller’s Representations and Wartantics. Buyer represents that it has
inspected and is fully farmiliar with the Acquired Assets and hereby covenants and agrees to accepl the
same “AS 18,” “WHERE 15" and “W[TH ALL FAULTS” on the date hereof and on the Closing Date.
Seller has not made, and is not willing to make, any representations of warranties as to the physical
condition of the Acquired Assets, their contents, the income or commissions derived ot potentizlly to be
derived from the Acquired Assets, the expenses incurred ot potentially to be incurred in connection with
the Acquired Assets or any aspect of the Accepted Liabilities, Seller is not, and will not be, liable or
bound in any manner by €Xpress or implied warranties, guarantees, staternents, promises, representations
or information pertaining to the Acquired Assets, made or furnished by any broker, agent, ¢mployee,
servamt or other Person representing or purporting to represent Seller, unlcss such are expressly and
specifically set forth herein.

Section 4. REPRESENTATIONS AND WARRANTIES OF BUYER. Buyer hereby
represents and warrants 10 Seller on the date hercof and on the Closing Date that:

() Buyer's Organization and Good Standing. Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the Statc of Delaware and has all requisite
COTpOrate Power o carry on its business and consummate the transactions conternplated hereunder.

(b) Authority; Execution and Delivery. Buyer has full corporate power and authority to
enter into this Agreement and to purchase the Acquired Assets and assume the Accepted Liabilities in
accordance with the terms hereof. The execution, delivery and performance of this Agrevment and the
consummation of the transactions conternplated hereby by Buyer have been duly and effectively
authorized, and no other corporate proceedings on the part of Buyer arc necessary {0 authorize this
Agreement and the {ransactions contemplated hereby. This Agreement has been duly executed and

delivered by Buyer and constitutes the legal, valid and binding obligations of Buyer enforceable against
Buyer in accordance with its terms.

(c) No Brokers. Neither Buyer nor any of its affiliates has entered into or will enter into
any agreement, aTrangement or understanding with any Person which will result in the obligation of Seller
to pay any finder’s fee, brokerage commission ot similar payment in connection with the trangactions

contemnplated hercby.

(d) Gonsents. No Conflicts Ete. Neither the execution and delivery of this Agreement
and the consummation by Buyer of the transactions contemplated herein nor compliance by Buyer with
any of the provisions hereof will {with or without the giving of notice or the passage of time) (i) violate,
contlict with, result in a breach of, or constitutc a default under, any of the tcrms, conditions oF provisiotis
of the certificate of organization, partnership agreement, limited liability company agreement, by-laws or
similar instrument of Buyer, (11) violate any order, writ, injunction, decree, statute, rule or regulation
applicable to Buyer or any of its assets ot properties, or (iif) require the consent, approval, permission or
other authorization of or by or filing or qualification with arty court, arbitrator or governmental,
administrative, or self-regulatory authority, excepl for such congents, approvals, permissions,
authorizations, filimps or qualifications the failure of which to obtain or make prior to the Closing would
not adversely affect the ability of Buyer to consummate the transactions contemplated by this Agreement.
Buyer knows of no reasons why Buyer should ot reccive, on or before Closing, all governmenial
authorizations and permits necessary for Buyer to acquire and own the Acauired Asscts.

CH%31960.4
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{€) Availability of Funds. Buyer has and will have at Closing sufficient funds to pay the
Purchase Price and to consummate the transactions contemplated herein, and without Hmiting the
foregoing, Buyer acknowledges and agrees that its obligation to consummate the transactions
contemplated hersin is not contingent on obtaining financing from any financial institution or other

Person.

() “AS [S” Purchage. Buyer hercby acknowledges and agrees that, except as otherwise
expressly provided in Section 4 hereof, (i) Seller makes no representations or warranties whatsoever,
express ot implied, with respect to any matter relating to the Acquired Asscts, and (it) Buyer shall accept
the Acquired Assets “AS I8," “WHERE IS” and “WITH ALL FAULTS” as of the Closing Date. Without
in any way limiting the foregoing, Seller hereby disclaims any warranty (¢xpress oF implied) of
merchantability or fitness for any particular purpose as 1o any Acquired Assct.

Section 3. CERTAIN COVENANTS AND AGREEMENTS.

(a) Certam Fees and Expenses. Except as otherwise provided herein, each party hereto
ghall be responsible for and shall pay all fees and expenses incurred by 1t relating to the transactions
conterplated hereby ineluding al} fees and expenses of counsel and auditors engaged by it.

(1) Muual Cogperation. The parties hereto will cooperate with cach other, and will use
afl reasonable efforts to cause the fulfiliment of the conditions to the parties’ obligations hereunder.

{c) Use of Seller's Facilities. For the purpose of removing the Acquired Assets from
Seller’s Facilities (as defined herein), for a period of forty-five (45) days from the Closing Date, Buyer
shall have the right to the unencumbered use and oceupancy of, and peaceful and quiet possession of
Seller’s facilities where the Acquired Assets are currently located (the “Pacilities™), the fixtures and
equipment currently located at the Facilities, and the utilities, telephone and other services provided at the
Facilities. Buyer shall occupy the Facilities as a licensee and shall not be obligated to pay any rent ot
othet charges therefore, provided, however, Buyer shall be obligated to pay any and all expenses meurred
in connection with the continued employment of Seller’s existing employees and any other personnel
hired on or after the Closing Date. Seller acknowledges that Buyer is not an insurer of Seller’s personal

property

(d) License. Buyer hereby grants both Seller and Lender (and their respective designees)
a royalty-free license to use the intellectual property constituting Acquired Assets for the limpited purpose
of facilitating the liquidation or other disposition of the Excluded Assets.

(¢) Acauired Asset Sales. Exceptas otherwise provided for in Section 1(¢) hereof,
Seller shall not sell or otherwise dispose of any of the Acquited Assets without the prior consent of Buyer

(which consent shall not be unreasonably withheld).

Section 6. CONDITIONS TO EACH PARTY’S OBLIGATIONS. The respective
obligations of each party to consummate the wansactions conternplated by this Agreement shal} be subject
to the fulfillment or waiver on or prior ta the Closing Date of the following conditions:

(a) Sale Order. The Bankruptey Court shall have entered one or more orders (the “Sale
Order”) pursuant to Sections 363, 365 and other applicable provisions of the Bankruptcy Code and the
Federal Rules of Bankruptey Procedure (A) authorizing and approving the sale to Buyer pursuant to this
Agreement of the Acquired Asscts, and approving the terms of this Agreement, and (B) finding that
Buyer is acting in good faith and is entitled to the protections of a buyer under Section 363(m) of the

Bankruptey Code.
4
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{b) Injunctions. There shall not be outstanding a2ny injunction, decree or order of any
court or governmental departrment or agency prohibiting the consummation of the transactions
contemplated by this Agresment.

(¢) No Change in Law. There shall not have been any action taken or any statute enacied
by any governmental authority which would render the parties unable to consummate the transactions
contemplated hereby or make the transactions contemplated hereby illegal or prohibit the consummation
of the wansactions contemplated hereby.

(d) Goverjmental Approvals and Consents. Except to the extent not required pursuant to
the Bankruptey Code or under this Agreement, Seller and Buyer shall have obtained and delivered to the
other all material approvals and consents from governmental or regulatory bodies or agencies, whether
Federal, state, local or foreign without which the ransactions contemplated hereby could not legally be
consumrmated.

{e) Completion of the Inventory Taking. The Inventory Taking shall have been
completed and the final report of the inventory taking service shall have been issued setting forth the
Cost Value of the Acquired Assets for purposes of determining any adjustments to the Purchase Price as
set forth in Sectien 1{e) hereof.

Section 7. CONDITIONS TO OBLIGATIONS OF BUYER, The obligation of
Buyer to consurnmate the transactions contemplated by this Apreement shall be subject to the fulfillment,
or the waiver by Buyer, on or priotr to the Closing Date, (or in certain circumstances specified below,
prior to the Auction Time) of the following conditions:

(a) Representations and Warranties Truc at the Closging Datg. The represcntations and
warranties of Seller contained in this Agreement shall be deemed to have been made on and as of the
Closing Date and shall then be true and correét in all material respects as of the Closing Date with the
same foree and effect 2s though the same had been made on and as of the Closing Date, and on the
Closig Date Seller shall have delivered to Buyer a certificate to such effect; provided, however, that (i)
Buyer shall be deemed to have waived any breach by Seller of any representation or warranty oceurring
prior to Auction Time as to which Buyer has actual knowledge prior to the Auction Time, unless prior to
the Auction Time, Buyer shall have terminated this Agreement pursuant to Scction 10 hereof based in
whole or in part on such breach and (ii) the failure of any such representations or warranties to be true and
correct in all material respects as of the Closing Date shall not constitute a basis for Buyer to refuse to
consummate the transactions contemplated hereby unless such failure has or would reasonably be
expected to have a material adverse affect on Buyer's ability to perform its obligations under this

Agreement.

(b) Seller’s Performance. Each of the obligations of Seller, to be performed on or before
the Closing Date pursuant to the terms of this Agreement shall have been duly performed by the Closing
Date, in all material respects; provided, however, that (i) Buyer shall be deemed to have waived any
breach by Seller of any covenant occurring prior to the Auction Time as to which Buyer has actual
knowledge prior to the Auction Time unless prior to the Auction Time, Buyer shall have terminated this
Agreement pursuant to Section 10 hereof in whole or in part on such breach and (ii) the failiire to perform
any such obligations in all material respectys as of the Closing Date shall not constitute a basis for Buyer to
rafuse to consummate the transactions contemnplated hercby uniess such failure has or would reasonably
be expected to have a material adverse affect on Buyer’s ability to perform its obligations under this
Agreement.

CHW3 | 966.4
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Section 8. CONDITIONS TO OBLIGATIONS OF SELLER. The obligations of
Seller to consummate the transactions contemplated hereby shall be subject to the fulfillment, or the
waiver by Seller, on or prior to the Closing Date, of the following conditions:

(2) Representations and Warranties True at the Closing Date. The representations and
warranties of Buyer contained in this Agreement shall be deemed to have been made at and 25 of the

Closing Date and shall then be true and cormect in all material respects as of the Closing Date with the
same force and effect as though the sarne had been made on and as of the Closing Date, and on the
Closing Date Buyer shall have delivered to Seller a certificate to such effect, signed by an officer of
Buyer; provided, however, the failure of any such representations or warranties to be true and correct 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 Seller’s ability to perform its obligations under this Agreement.

(b) Buyer's Performance. Each of the obligations of Buyer to be performed on or before
the Closing Date under the terms of this Agreement, including payment of the Purchase Price under the
terras hereof and the provision of all assurances of future performance required to be provided by Buyer
hereunder so that all contracts and unexpired leases consttuting part of the Acquired Assets may be
assumed by Seller and assigned to Buyer in accordance with the provisions of Section 365 of the
Bankruptcy Code, shall have been duly performed by the Closing Date in all matetial respeets; provided,
however, that the failure to perform any such obligations in all material respects as of the Closing Date
shall ot constitute a basis for Seller to refuse to consummate the transactions contemplated hereby unless
such faiture has or would reasonably be expected to have a material adverse affect on Seller’s ability to
perform its obligations under this Agreement.

Section 9. NATURE AND SURVIVAL OF REPRESENTATIONS AND

NATURE AND SUR YLy AL O A R e
WARRANTIES, ETC.

(2) Survival of Representations, Warranties, Etc. None of the representations, warranties
and covenants required hereunder or undet any other agreement, instrument or document executed in
connection herewith shall survive the Closing and shall 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 disclosure to Buyer or its officers, directors, employees,
agents or other representatives of any documentation or other information, it is the explicit intent of each
party hereto that Seller is making no other representations or warrantics whatsoever, express or tmplied,
(including any implied represcntation or warranty as to condition, merchantability or suitability as to any
of the Acquired Assets) except those representations and warrantigs contained in Section 3.

Section 10. TERMINATION,

(2) Termination. This Agreement may be terminated by written notice at any time prior
to the Cloging Date:

(1) By mutual consent of Buyer and Seller;

(i) By Buyer or by Scller if the other party hereto shall violate in any
material respect any representation, warranty or covenant to be performed by said other
party (which violation would result in the failure to satisfy one or more of the conditions
set forth in Section 7 or Section &, as applicable) or shall intentionally fail or rcfuse to

6
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consummate the transactions conternplated hereby or to take any other material action
referred to hetein necessary to consummate the transactions contemplated hereby after
affording such defaulting party a five {3) day period after notice in which to cure such
default;

(iiiy By Buyer or by Saller if the Closing shall not have taken place on or
before the Outer Closing Date; or

(iv) By Buyer or Setler (at the direction or with the consent of Lender) if the
final report of the Inventory Taking indicates that the Cost Value of the Acquired Assets
is materially different from the Cost Value of the Acquired Assets set forth on Schedule

A;

{b) Effect of Tetmination. In the event of the termination of this Agreement as provided
in Section 10(a), this Agreemnent shall forfhwith become wholly void and of no further force and effect
and, other than with respect to the defaulting party in the event of a fermination pursuant to Scetion
10(a)(ii), there shall be no liability on the part of Seller or Buyer or their respective officers, directors of
partners (except as set forth in Sections 10(c) and 11 hereof); provided. however, that this Section 10(b)
and 10{c) and Section 11 shall survive termination of this Agreement.

(¢) Payment of Damages upon Breach If the transactions conternplated by this
Agreement are not consummated because one party (the “Non-Breaching Party”) terminates this
Agreement as a result of material breach of this Agreement by the other party (the “Breaching Party”),
the Breaching Party 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 entitled to the return of its Deposit plus
actual damages resulting from such breach, and (ii) if Seller is the Non-Breaching Party, Seller shall
autormatically be entitled to retain the Deposit and all other rights and remedies available under applicable
jaw. The remedy provided by this Section 10(¢) shall be the sole and exclusive remedy of the Non-

Breaching Party for any breach by the Breaching Party of any of its obligations hereunder.

Section 11. PAYMENT OF CERTATIN EXPENSES. Buyer shal] be responsible for all
Federal, state, county, local and foreign taxes (including any transfer taxes) which may be payable by
reason of the purchase and sale pursuant to this Agrecment of the Acquired Assets. Except as otherwise
expressly provided in this Agreement, each party will be liable for its own costs and expenses incurred i
connection with the negotiation, preparation, execution or performance of this Agreement.

Section 12. WAIVER; CERTAIN CONSENTS. Any of the terms of conditions of this
Agreement may be waived at any fime and from time to time in writing by the party entitled to the
benefits thereof without affecting any other terms of conditions of this Agreement.

Section 13, NOTICES. All nofices, requests, demands, and other communications under
this Agreement shall be m writing and shall be deemed to have been duly given if delivered, addressed or
telecopied to the address or telecopier number set forth below and shall be deemed to have been made
(i) on the date of service if served personzlly on the party, (if) on the first Business Day after delivery to
an overnight courier service if first available delivery is indicated and paid for, (i) on. the third Business
Day after mailing if mailed to the party to whom notice is to be given, by first class mail, registered or
certified, postage prepaid, or (iv) on the date of transmission, if sent by telecopier and confirmation of
transmittal is received by the transmitiing party. Any party may change its address for purposes of this
paragraph by giving the other parties written notice of the new address in the manner set forth above.
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If to Seller, to: If to Buyer, 10
FASMA,LLC Hilco Wholesale, LLC
1420 Kinsington Road 4 Revere Drive, Suite 206
Suite 102 Morthbrook, IL 60062
Oak Brook, IL 60523 Attm: Jamie Teich

Attn: Brian Rujawitz
with copies to:

Richard A. Levy, Esq.
Latham & Watkins
Sears Tower, Suite 5800
233 4. Wacker Dr.
Chicago, IL 60606

%oction 14. ENTIRE AGREEMENT; AMENDMENT. This Agreement and the other
agreements referred to herein and entered into in connection herewith and the Sale Order and the Order
approving the auction procedure, set forth the entire agrecment and understanding of the parties in respect
of the ansactions contemplated hereby and supersede all prior agreements, arrangements and
understandings relating to the subject matter hereof, This Agreement may be amended ot modified only
by a written instrument executed by Buyet, Seller and Lender or by their successors and assigns.
Notwithstanding anything to the contrary in this Agreement, the Lender (i) is not making any
representations or warranties to any or all of Seller and Buyer or any affiliate of Seller or Buyer in
connection with this Agreement or any other agreement, instriment, certificate or document executed in
cormection hercwith or therewith or the transactions contemplated herein or therein, (ii) shall not be liable
to any Person for any breach by Seller or Buyer or any affiliate or assignes of Seller or Buyer of any of
their respective representations, warranties, covenants or other agreements in connection with this
Agreement or any other agreement, instrument, certificate or document executed in cormection herewith
or thetewith or the transactions conternplated herein or therein, and (iii) shall not have any obligations or
liabilities under or in respect of any of this Agreement or any other agresment, instrument, certificate or
docurment executed in connection herewith or therewith ot the transactions contemplated herein or

therein,

Section 15. GENERAL. This Agreement. (i) shall be governed by, construed and
enforced in accordance with the Bankruptey Code and the substantive laws of the State of Illinois without
regard to the conflict of laws prineiples thereof; (if) shall inure to the benefit of and binding upon the
successors and permitted assigns of Seller and Buyer. Nothing in this Agreemen, expressed or implied,
shall, o is imtended to confer upon any other Person (except for the Lender, who shall be deerned a third
party beneficiary hercof) any rights or remedies hereunder, provided, that, except as otherwise provided
herein, neither party hereto may assign its rights or obligations hereunder without the prior written
consent of the other party hereto, except that (A) Buyer may assign this Agreement to one Of THoTe
affiliates of Buyer, (B) this Agreement may be assigned to a trustee or other estate representative
appointed to succeed to the rights of Seller, and (C) to the extent provided i the DIP Financing Order and
the DIP Loan Documents (as defined in the DIP Financing Order), Lender shall have & lien on Sellet’s
right, title and interest in and te this Agreement and all other agreements, instruments, certificates and
docurnents executed in connection therewith; rovided, however, that no such assignment shall relicve the
assignor of its liability hereunder; and (iii) may be executed in two or more counterparts, each of which
shall be deemed an original but all of which together shalt constitute one and the same instrument. The

CIR631900.4

TRADEMARK

REEL: UUZ//74F




"BE-4 156:37 SKADDEM ARPS -+ 917E33865935H3 166086 HO. 845 A1

Section and other headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agresment. Any legal action or proceeding
relating to disputes between the parties hereto solely arising under this Agreement shali be brought in the
Bankruptey Court and, by execution and delivery of this Agreement, Seller hereby accepts for itself and
for Seller’s bankruptey estate, and Buyer hereby accepts for itself, generally and unconditionally, the
jurisdiction of the aforesaid coust. The parties hereto hereby irrevocably waive any objection, including,
without limitation, any ohjection to the laying of venue or based on the grounds of forum non conveniens,
which any of them may now or hereafter have to the bringing of any such action or proceeding in such
jurisdiction. The parties hereto consent to the jurisdiction of the Bankruptey Court 10 resolve all disputes
with respect to this Agreement.

Section 16, SEVERABILITY. To the extent that any provision of this Agreement shall
be invalid or unenforceable, it shall be considered deleted here from and the remainder of such provision
and of this Agreement shall be unaffected and shall continue in full force and effect. In furtherance and
not in limitation of the foregoing, if the duration or geographic extent of, or business activity covered by,
any provision of this Agreement shall be in excess of that which is enforceable under applicable law, then
such provision shatl be construed to cover only that duration, extent or activities which may be validly
and enforceably covered.

Section 17. DEFINITIONS. As used in this Agreement, the following defined terms
have the meanings indicated below:

“Acquired Assets” has the meaning ascribed to it in Sections 1(a).

“Agreement” means this Asset Purchase Agreement and the schedules herete, as the
same shall be amended from time to time.

« Auction Time” means the date and time at which the Bankruptcy Court approved
auction has commenced.

“Bankruptcy Code” has the meaning ascribed to it in the recitals hereto.
“Bankruptey Court” has the meaning ascribed to it in the reci tals hereto.

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

“Business Day” means a day other than Saturday, Sunday or any day on which banks in
Chicago, Illinois are authorized or obligated to ¢lose.

“Ruyer” has the meaning ascribed to it in the forepart of this Agreement.
“Closing” and “Closing Date” each has the meaning ascribed to it in Section 2,
“Cost Value” has the meaning ascribed to it in Section 1(¢).

“Debtor™ has the meaning as ascribed to it in the forepart of this Agreement.

“Deposgit”’ has the meaning ascribed thereto in Section 1{c).

CHWGIO66.4
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“DIP Finpucing Order” means the final debtor-in-possession finaneing entered by the
Bankruptey Court, as amended,

“Encumbrances” means all claims, mortgages, imperfections of title, pledges, liens,
security intcrests, assignments, charges, and cncurnbrances of any kind or nature whatsogver, except
Accepted Liabilities.

“Excluded Assets” has the meaning ascribed to it in Section 1(h).
“Faeilities™ has the meaning ascribed 1o it in Section 1(c).
“Inventory Taking” has the meaning ascribed to it in Section 1(d).

“Lender” means LaSalle Business Credit, LLC, f/k/a LaSalle Business Credit, Inc. and
its successors and assigns.

“Outer Closing Date™ means the earlier of (i) October 31, 2003, and (ii) the third day
after the entry of the Sale Order (provided the Sale Order is then in full force and cffect and not the
subject of a stay).

“Person” means any natural person, corporation, general parinership, limited partnership,
proprietorship, other business organization, nust, union, association or governmental or regulatory ;
authority. |

“purchase Price” has the meaning ascribed to it in Section 1{2).

“Sale Hearing™ means a hearing scheduled by the Bankruptey Court to approve this
Agreement or, if applicable, the highest or otherwise best offer for the Acquired Assets made at the
auction.

“Gale Order” has the meaning ascribed to it in Section 7(e).
“Seller” has the meaning ascribed to it in the forepart of this Agreement.

All accounting terms used herein and not expressly defined herein shall have the
meanings given to them under generally accepted accounting principles, Any representation of warranty
contained herein as to the enforceability of a contract shall be subject to the effect of any bankruptey,
insolvency, recrganization, moratorium or other similar law affecting the enforcement of creditors’ rights
generally and to general equitable principles (regardless of whether such enforceability is considered in 2
proceeding in equity or at law).

10
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed the day and year first above written.

HILCO WHOLESALE, LLC

By:
Narme: -
Title:

FASMA, LLC

By:
Name: —
Titla: —

SARAH MICHAELS, INC.

By:
Naine:
Title:

SARAH MICHAELS, LLC

By:
Name:
Title:

1
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HILCO TRADING CO.

MNO.B843 PE2E

@eooz

IN WITNESS WHEREOF, the parties hereto have caused this Agrecraent (0 be duly

execied the day and year first above written.

CHEHMGIELSEES

HILCO WHOLES

By:

MNarmg: Pyt j e Iy,

Title: R AT Pl

FASMA, LLC

By

Name:

Title: __

SARAH MICHAELS, INC.

By:

Name:

Tatle:

SARAY MICHAFLS, LLC

By:

Name:

Title:

11
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SCHEDULE A

ACOUIRED ASSETS

The only assets of Seller constituting Acquired Asscts are as follows: "
1. See attached schedule of inventory.

2. The “sold orders” in the aggregate amount of $1,751,231.00 (the amount of the Purchase Price
allocated to such orders is $700,000).

3. See the “Lot 2 — $arah Michae!s Brand” and “Lot 3 — San Francisco Soap Brand” intellectual
property on the attached schedule of intclleciual property.
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FASMA LLC/ Sarah Michaels, Inc.
Trademarks and Intellectual Property Guide

Lot 1 - Freeman Brand

Tradermark #5
Patents

Internet Domain Name Registrations

1-79,110-118,121,125,126,126-138
None

Freemancosmetics.com

Lot 2 - Sarah Michaels Brand

Trademark #35 £80-109,119,120,127

Patents All Sarah Michaels

Internet Domain Name Registrations Sarahrnichaels.com

Lot 3 - San Francisco Soap Brand

Trademark #5 Clearly Marked

Patents MNong

Internet Domain Name Registrations sfzpap.com
simplybewell.com
sanfransoap.com

MO, B45
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A1.E87- 26 16:57 SKRDDEM ARFS + 917EE3055995H91606886
08/27/2003 18:41 FAX 3123631083 BROWNGIBBUNSLANG Wwuvz oL
. J=27=2e3  12:i68 DAHNEN, CRAME 312 6417114 7.a3-12
FASMA, LLC
Schedule B, Pergonal Property #21 .

Patents, Trademarks and Doimatn Namer.

A WASH COME TRUEF | USA 6250401 | 52172001
. !
ARE YOU 1/8A 16185401 | 12182000
2| GLISTENING
" |AROMESENTIALS USA 74128592 1771991 1698262 &E01952
3 . '
AROMESENTIALS USA 75730650 | a/16n9%0 | 2335161 372872000
4
ARCMESENTIALS FERU 94953 11/11/1999 61892 37292000
s .
AWAY WE GLOW UsA T6IT9400 | 1241372000
[
¥|BARE FOOT TISA TAGAE263 | 42111995 1983825 TNS9G
BARE FOOT & USA 75714286 | 5724/1999 .
B DESIGH . . . . :
HEA U 1FUL BATH Usa . 74385411 51371993 1845309 771911994
B .
REAUTFUL HAIR UsA 75559906 928008 | 2419751 17542001
_ |BOTANICALS
10 .
- |BEAUTIFUL HAIR MEX] 375387 511411999 613978 471999
BOTAMICALS
11
BUSELE YOUR. T USA TEOTI490 | 6/28/2001 T
12|PLEASURE : :
1a|BUTTER YOU UP Uga 78071451 | &zRR2001
14{DEEP IMPACT I8A 76222424 | 311272001
15|DEEPEST DESIRE UsA 76173015 | 121172000
DEEFLY RELIBVED Usa 76152252 [ 10/23/2600
T : ‘
FOR HEAVENS SILK UsA TEZAIGNE | 313200
17
18|FREEMAN IRA, 73820227 | &211989 1614557 8/25/1590
13 |FREEMAN ATRA, AMTIO78 | 11719/1098 180629 21971999
20{FREEMAN BAHA 225495 - 51162000 -

SCHEDULE B - NO, 21
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Bl BT 205 16: 57 SKADDEN ARPS -+ 917E33865995H91 608606 NO. 848
OB/27/72003 18:42 FAX 31238419588 BRUWNGLBBONSLANG U3 01
JR-ET-2003 1289 DENMEN, CRANE 312 6417114 P_Rdr12
ZTFREEMAN BOLG 44038 121501998 35856 1601999
22|FREEMAN CANA 644870 1171471989 450939 127171595
23| FREEMAN " VET 42121 151999 35481 L1/21/2000
FREEMAN & DESIGN NEWZ 201734 92471992 Bri1724 /2471952
24 .
FREEMAN & MEW USA 75230863 1/24/1997 2197110 10/20/1998
25FDESIGN .
FREEMAN & NEW ASTL 781825 | 12/24/1997 751825, 2/19/1908
28 ‘DESI_GN
IFTREEMAN & NEW HOND 4554558 4/6/1998
a7|DESIGN '
FRERMAN & NEW HONG [494/1958 /571998 VETEL2000 2//1993
28| DESIGN T
FREEMAMN (Chincas CHIM 724581 1411995
chtacters) :
29 :
FREEMAN (WORD) BRAZ 16579881 | 202171992 | RI1ES79381 517/1994
‘30
FREEMAN (WORD) CHIL 397597 357597 /171992
31
FREEMAN (WORD) ESTO 2802671 11/9/1998 31ss 5r23{2000
- _ s . .
FREEMAN (WORD) FRAN 95/598485 | 11/21/1995 | 95/598485 | 1122111995
a3 ' -
TREEMAN (WQRD) GEEM 39852400 | 10/25/1998 | 398C2400 10/29149%8
34 .
FREEMAN (WORD) HOWG - 9410174 9111594 BOs32) 9/1/1994
FREEMAN (WORD) HUNG M9804€69 | 1121998 | 157529 " 9/R71999
ag
FREFMAN (WORD) NI G29210 12/4/3 995
a7 . )
FREEMAN (WORD) [REL 211100 10301998 | 210100 | 0/30/1998
3n .
39 (4275/08)
LFR.EEMAN (WORDH ITAL MITICOLIGIE § 11/12/195%8 . 111311958
a0 ' ' = S
FREEMAN (WORD) LITH 88/2520 1111271998 38058 1272000
41 . ) .
FREEMAN (WORD) MEXT TRIGS E22ANES 385070 1O/15/1990
42 : -
BREEMAN (WORD) NORW 199810214 | [L/10/1998 200117 372372004
43 '
FREEMAN {WORD) TANA 55891 2250991 551391 4/3/1992
44 ' .
FREEMAN {WORIY) PRRU 4089 1171173999 51476 . A2BS000
45 : ‘
[FREEMAN (WORLY) PORT 334143 12/16/1998 334143 &N |
4G ' N
TRADEMARK
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03/27/2003 18:43 FAX 3123581048 BROWNGIEBONSLANG g ona vl
TN=27=2003  12:09 DENNEM , CRANE 212 cAlvFiid F.BeA 12
FREEMAN (WORD) PUER 12151958 44319 1271971998
47 -
FREEMAR] CWORDH TOMA, 52775 11/726/1998 3ITAO8 11261598
a8 . .
{FREEMAN (WORD) RUSS 9FT04499 | 3B0/1999
48 )
FREEMAN (WORD) SAFR,
5 . L :
IFREEMAN (WORD) SWED 9808478 | 117131998 | 343448 $7772001
51 ] :
JFREEMAN (WORD) TATW 76-13909 431990 339551 11/1/1491-
521 - .
. |FREEMAN {WORD) TArW 79-13910 4371950 528259 TNENSL
a3 . .
FRERMAN (WORD) THAL 203612 62111950 145043 &/2111550
54 .
FREAMAN (WORD) | .TURK &6/1995 161423 &/16/1995
55 , .
TREEMAN ANDNEW| JAPA 172171598 4249870 712/1999
58[DESIGN
FREEMAI AND NEW| MACE 220060036 | 172172000
=7|GESIGN .
[FREEMAN ANDNEW{ VIBT 42454 5999 | 3TST 62072001
sa{DESIGN ‘
IFREEMAN IBA TAATEIZ0 § L0004 | 1872177 TAO/E9S
BEAUTIEFUL $KIN
g9 :
e ERESH IDEA TUSA 76207451 2572001
&1 FU-FU FOAM USaA Fe255400 | 52172001
52|GET SHEERICUS SA 16179402 | 11272000
GET UP AND GLOW Taa | 76151112 4432001
53, : :
GLISTEN CLEARLY USA 76179326 ] 12/13/2000
&4 ' .
GLISTEN TO THiS USA. 76180208 | 12/1B/2000
85
u6{GLOW BARE USA TE202553 ) 271402001
s7TIGLOW GET IT USA 76150301 | 10/2002080
GLOWING FLACES USA 76150310 | 1020/2000
sl - : :
60 |[GOTTA GLOW | usa 6223507 | 3300t
TN THE THICK OF IT UsSA 76151113 10/23/2000
70
71 |JIST DA_I;IDY ..., USA TEOT1492 &/28200
WIGHTY FINE SHINE USA T6150439 | 10/20/2000
12
MORNING SHEER, USA [ 76179403 | 12713000
S ; -

TRADEMARK




HO.B843  [PES5

A1 872004 16:57 SKADDEM ARPS + 917E3388599589 16686065
0B/27/2008% 18:43 FAX 3122681944 BROWNGIBBONSLANG @Go05/011
JU-27-2002  12:09 DARNEN | CRANE X12 2417114 P.Bar12
O0H LA LOOFAH (RETY 762559424 V212061 2352317 362002

74 :

THIPAPAY A BILK USA Ta560452 HZR1X98 | - ZR1988Q 2L5/2000

76{PAPAYA SILK, MEXT 375386 4999 | 613977 5/14/1999

»2[PEACE AT HAND 54 76183305 127192000

78|FRACE TREATY Usa 26151111 1¥23/2000
PURE 1SLAND TISA 75560450 S8/ - 238N 32172000

79{PAPAYA ) )

SARANMICHAELS 1784, 74091555 1/2719% 1730536 11/10/1992
AND DESIGN- ’ ‘

EO : : ‘ o
SARAH MICHAFLS 1J3A 74620003 112/1995 1963024 T 3191996
AND DESIGN . "

a1 :

SARAH MICHAHLS ASTL T BETRAT /2671595 867287 42471998
AND DESIGN : .

&2 : : .

SARAH MICITAELS ASTL 067868 TI26/199% SETR6E 4241998
AND DESKMY N

83 : .
FARAH MICHAELS BENMNE . B50238 MN9%6 519159 GF19/1995
ANDDESIGN . .

a4 ;
SARAH MICHAELS CANA, 677255 313991 | TMA403066 10231992
AN DESTGN :

13 . ;

SARAH MICHAELS CHM S5087R05 TAL/1995 | . 97Z5R7 47771997
AND DESIGI . ’
a8 .
SARALI MICHAELS RN Q5087806 T1IN995 SEQIo0 /14,1997
AND DESIGN
14 . .
SARAH MICIHARLS ‘DREP 105314 | 7/15/1999
AN DESIGN '
as . :
SARAH MICHARLS FRAN 95576299 6161995 95575229 261956
AND DESION -
39 + _ ! . . -
|BARAH M(.‘.HAEL& BRI 2024863 6/32/! 095 2024863 &fr2N 595

+ |AND DESIGN . .

o0 ) , . -
SARAH MICHAFLS - GERM | 395257417 6211995 | 395257417 4/12/19%56
AND DESIGN : :

3] ' .

SARALH MICHAFELS HOMNG 95/10Q73 B/I5N1995 | 1144171997 117211997
AND DESIGN
a3 .

TRADEMARK




A1.-87. 2861 16:57 SKADDEW ARPS + 917E33E55395H31 6ABEAE HO. B48 A6

¢8/27/2003 1B:44 FAX 3123681988 BROWNGIBEONSLANG @ousso1l
JUM-27-2883 12:689 DRHNEN s CRANE ‘ 312 5417114 P @712

SarRAH MICHAELS HONG o5/10074 WI935 | 141997 | 112171997
AND DESIGN
s , .
SARAH MICHAELS TTAL . 6260 B/16/1995 728060 1041341997
AND DESIGN ' i
94
SARAH MICHAFLS JAPA 068435/199% 151555 4177081 . BNa998
AND DESIGN . ’
o6} . i
SARAH MICHAELS _JaFa 068445/1995 | W/SA1905 4243870 1726/1999
AND DEIIGN : . :
SARAHMICHARLS MEX! 243360 | 91571995 | 523922 BrAGIT 998
AND DESIGHN : ‘ '
g7l ' . .
SARAMMICHAELS | MEXI 243261 $/15/1995 505388 BN SE
ANDY DESTAN .
98 . :
|EARAH MICHAELS NEWZ 314004 82071990 312004 818/2000
AND DESIGN S : ‘
49 - -
SARAH MICHAELE | NEWZ | 314905 | BI20/1999 | 314905 BARZ000
AND DESION :
100 "~
SAR AN MICHAFLS NEWZ 314008 8201599 | 319906 BNR72000
ANDY DRSION : :
101 :
. |BARAIIMICHAFLS NEWZ, 314507 #/20/1099 314907 B/1872000
. 1AND DESIGN
192} L . ' L ] .
SARAH MICHAELS - FHIL 4.1999-06188 | 8/73/1999 i
AND DESIGN ‘ : : g
103 . i
SARALI MICHAHLS SING 12£1995 BITIAS . 11211995 ;
AND DERIGN : . f
104 .. L S H
SARAH MICHAELS - BING 617045 TFHI995 GIHNS U595 i
AN DESIGN ' .
ws] : i
SARAF MICHAELS SPAL T4l520203 171271995 1976359 FAN09SE
' |AND DESION.
106 ' . .
SARAHMICHAE!LS SPAL | 73620203 . 1t2/1995 1976358 T/121805
AN GESIGN : '
107
SARAH MICHAELS TAIW 84048914 92571995 730:29 10/1/1996
 |AND DESIGN . , . :
108 . : . o Eﬁ.

TRADEMARK




B1.67.- 268604

109
110

141

12
113
114

1186

e

Lt
114

t19
120

121
1Z2
123
24

126
126

127
1258

128
130
134
32
L
134
135
136
137

16:57 SKADDEM ARPS + 917TH33055995H9 166056
08/27/2003 18:44 FAX 3123681088 BROWNGLBHONSLANG
JUMH-27-213 12718 DRMHEN  CRANE 312 £417114
SARATIMICHAFLS TATW B4048015 | 0201995 | 752136 37161997
AND DESIGH ‘
 SOEER HLISS UzA 7150320 | 10/20/2000 |-
I SHERR WONDERFUL USA 76150316 10/20/2000
[SEIMMER CHIC Usa 75250423 | 52001 2552516 326002
SILX CLEAN PIE U8A 76164558 | 11/34/2000
SILF ME OVER USA 7al78014 | 12117000 [ 2552271 3ALL002
STLEEN TREASURE USA 76178018 | 12112000 '
SMOOTH DAYS USA, 76198372 | 1/24/2001
AHEAD .
SMOOTHER THAN USA, 761503YT | 10/20/2000
TATER . ) :
SMOOQTHERAPY "U8A 76183011 | 124182000
SOLACH (STYLIZED) TJSA T4355704 27271993 1793048 281993
SPRING DREAMS USA TSETI2A | 309199 | 0423874 300
BETRAIGHT A HEAD Usa 76150318 | 10/20/2000
SUNLOCK ARGE T63636 | 104281999 )
STNCOCE MEXT 350421 9/2/199% 544755 292000
SITNLOCE PUER 47141 16/26/1959 47841 102671999
THE SMOOTH FATRY usa 76182207 | 12N8/2000
THE SWEETEST UsA 78071494 | 672872001
THING
THE ULTDMATE CANA 1057893 11/30/1599
BATH
TOOTSIES UsA 75556193 | 9/1&/1998
TRUL Y, MADLY, Usa TFEIRGA06 | 12/26/2000
IDEEPLY.
PEACE MAKER UsA 78184143 11M20002
PEACE OF HEAVEN vsa 78184255  11112/2002
VING GLOW SA TRIB0D48  T2URA002
Barefaot Design image Ush 7e101884 122002
PURE SOET USA 791068207  12/E1/E002
SHEERIOUSLY SOFT UsA TEI190217 12312002
Deep Maisture Miracle Usa . 78189218 12BW2002
DEAR BELLA USA 781959222 12312002
PURE NECESSITY UsA 1212002

138

78199225

REEL:

HO. 845

@ouirdll
P.@BA1Z

TRADEMARK
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A1.-E7. 2084 16:5% SKADDEM ARPS + 917E33B65995H31668686A HO. 848 FEs3

BROFNG [BBONSLANG GHUa8 01

DRHNMNEM s CRAMNE

08/37/2003 18:45 FAX 1125681988
JUN-27-2883

1z:14 312 5417114

oo T v

3 1197/03/03

2,227,143

Brazil

320,178,368

1997107115 |

SOAP
FOOMPANY

Indonesia

D97-16266

1867708/06

431,236

1999/04/19

[SAN
FRANCISCO
SQAP
COMPANY

S

Japan

S9-17678

1997102724

4246833

1899/03/05

SAN
FRANCISCO
SOAP
SiCoOMPANY

Poland

Z-170390

1997/02/28

117,707

2000/09/12

SAN
"IFRANCTSCO
SOAR

o]

Taiwan

(86)015440

1597/04/01

COMPANY
J © ISAN -
: FRANCISCO
SOAP .
COMPANY
(Intemet

T{Kevvord)
BRIDGE
g{Daslan

United States

75/506,445

1998/06/22

2,263,102

1999/07/20

BRIDGE
2|Design

United States

75/788,233

1992/08/30

2,366,408

2000/07/11 _

FRULT
TEMPTATIONS
10

United States

75/565,953

1998/10/07

2,412,932

2000712712

FRUIT
TEMPTATIONS
11

Canada

1003434

1995/03/22

TRADEMARK




B1.-E7.-2684 16:57 SKADDEN ARPS + 917E33065995H9160008 NO. 348
08/27/2003 13;48 FAX 3123681988 BROWNGIBEBONELANG AR R
JU-27-2003 12818 DebER ) CRAENE 312 6417114 P A 12
FLORAL United States |75/565,952 |1998/10/07 |2,388,493 2000/09/19
IMPRESSIONS
12 : i}
FLORAL Australia 788,381 ° 1099/03/15 |788,381 . {1999/00/15
IMPRESSIONS ' .
13 .
FLORAL Cansda 1,009,435 [1999/03/22 [TMA 543,888 [2001/04/18
IMPRESSIONS : - .
14 : :
. |SIMPLY BE United States |75/608,910 {1998/12/21 12,384,115 2000/09/05
AshwELL .
SIMPLY BE.  |Austiaile 839384 2000/06/19 839334 2001/05/04
TOIWELL :
SIMPLY BE Camada 1,070,703  {2000/08/C9
{7)WELL .
SIMPLY BE  |Poland 2221073 |2000/07/10
18| WELL - .
" IPUREIN A United States [76/080,878& (2000/06/30 {2,521 286 2001712718
19{SCENTS '
|SAN ‘ Canada
JFRANCISCO
SOAP _
20| COMPANY . B41585°  AmMadt
21|BODY/EODY  |Unied States [75/420946 /211068 2222794 2/911969
TRADEMARK

G
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B1.-67.- 20684 16:57 SKADDEM ARPS -+ 917EE3065995H9 1660866 HO. 845 FEEEH

08/27/2003 18:46 FAX 3122631983 BROWNGIBBONELANG woLu oLl

Jun=27-2083  12:11 DAMMEN « CRAME o 31z 6417114 P_o11-12

FASMA LLC
Patents

PatentNo. . Title tssu0 dats Inventar -

1 5.844,027 Merchanoise Display System o/6/1994 Mark Kaplan

2 Des, 208,716 (nflatable Bath Plilow 11/28/1988 Mark Kaplan
3 Dea. 343,924 Sponge Brush - ) , 2711604 Mark Kaplan
4 Deg, 347,789 Transparent Package for Inflatable FHlow 814N WI Mark Kaplgn
5 Des. 362,179 Transparent Package for a Candie Halder 9792984 Matk Kaplan
& Des. 368425 Package for Potpourt 42N 998 Maﬂf HKaplan




B1.-87.2884 16:57 SKADDEN ARFS + 217033865995H3166E80E

08/27/2003 18:47 FAX 3123681988 BROWNC IBEONSLANG
I-Z7-2083 1211 DANMEN, CRAME

Fasma LLC

HO. 843

yoLL/o1l
312 s417114 P.12-12

Internet Domain Name registrations

1 Sarabrichaels.com
2 Freemansosmetics.com
3 sispag.qom
3 simplybewsil.com
5 sanfransoap.com

TOTAL P.12

TRADEMARK

REEL: UUZ/74 FR

FEs1




A1.-E@7 26

16:57 SKADDEN ARPS -+ 917A330e5995H31E6EEE HNO.B43 PEs2

SCHEDULE B

EXCLUDED ASSETS

All assets of Seller, other than the Acquired Assets, shall be Excluded Assets, including without
limitation the following:

L.

2.

10

11.

12.

13.

14

15.
16.

The corporate charter, minute book, stock record book and seal of Seller.

All cash of hand or in transit and all bank accounts at the time of closing and all cash equivalents
and marketable securities.

Any claims relating solely to liabilities of Seller which are not cxpressty assumed by Buyer or
relating to Excluded Assets (including, without limitation, any ¢laims pertaining to the Freeman
trademark or any other intellectual property);

Any contracts, leases licenses or other agreements which are not expressly assumed by or
assigned to Buyer;

Any 1ax refunds or rights with respect thereto or proceeds thereof, including, without limitation,
all losses, loss, carryforwards and rights to receive refunds, credits and loss carryforwards with
respect to any and all taxes of any Seller incurred or accrued on or prier to the Closing Date,
including interest receivable with respect thereto.

All causes of action under Chapter 11 of the Bankruptey Code,

All capital stock of any of the entities comprising Seller,

Any and all casualty and lability and Directors and Officers errors and omissions policies.

All of Seller’s right, title, and intercst in and to this Agreement and any other agreement,
instrument certificate or document executed in connection therewith,

Any capital leases,

All of Seller's accounts receivable, notes receivable, refinds, rebates, claimns and general
intangibles, and any right of Seller to obtain money or other consideration, outstanding as of the

Closing Date,
All of Seller’s right, title and interest in and to all the fixed assets.

All of Seller’s right, title and interest in and to all patents and patent registrations, copyrights and
copyright registrations.

All of Seller’s prepaid expenses, prepaid premiums and deposits, including all insurance proceeds
and claims therefore, rights to or for claims for refunds from third parties including any
governmental agencies,

All of Seller's goodwill.

Any imventory delivered on or after the September 15, 2003.

TRADEMARK




B1.-87.-20684 16:57 SKADDEN ARFS -+ 217E33863995H91 6868680 MO, B45 Pae3

17. See gttached inventory and intellectual property (that pertaining to Freeman onty) and accounts
receivable sold in other auctions.

CHM25310.2

TRADEMARK




A1.E7 26864 16:57 SKADDEM ARPS + 917VAZ3BE5995H91686EEA

FASMA LLC / Sarah Michaels, Ine.
Trademarks and Intellectual Property Guide

Lot 1 - Freeman Brand

Tradetmark #5

Patents

Irternet Domain Name Registrations

1-9,110-118,121,125,126,128-138

None

Freemancosmetics.com

Lot 2 - Sarah Michaels Brand

Trademark #s

50-109,119,120,127

Patents All Sarah Michaels
Internet Domain Name Registrations Sarahmichaels.com,
Lot 3 - San Francisco Soap Brand

Trademark #5 Clearly Marked
Patents None

Internet Domiin Name Registrations sfsoap.com

simplybewell.com
sanfranseap.com

TRADEMARK

REEL: UU4Z/

HO. 848

Fas4




SAT 28R4 16:57 SKADDEM ARFS + 917E3E30E5995H9158HHE HO. 848 PEES
0872772003 18:41 FAX 3123651958 BROWNGIBBONSLANG hoozsatl
JUN-27-2803  12:88 DHNE - CRFNE 312 8417114 F.B3-12

FASMA, LLC

Schedule &, Personal Propenty #21

Patantz, Tradamarks and Domaln Names.

T z
2 h T ! '.‘n..- 2 et Ty
UsA, TE259401 512102061 | oh4HIOT7 3122002
1 ' -
ARE YOU UgA 76153401 1241 872000
2| GLISTENIG
T JAROMESENTIALS USA 74128592 1/7/1991 1698262 &HR0/1992
3 . ;
AROMESENTIALS UEA, 75730650 A/16/19609 2336161 32842000
4
AROMAESENTIALS FERU 94988 1171171999 63892 372942000
5
AWAY WE GLOW US4 76179400 12/13/2000
&
7|BARE FOOT TISA TASEEDET /271595 1953825 721996
BARE FOOT & IISA 7571472546 5024/1999
&|DESIGN ‘ . ) :
BEA UL BATH USA . 74385411 54471993 1845309 71191954
™ . -
BEAUTIFUL HAIR T8A 75559905 OfRRNOD% | | 2419751 1/8/2001
. BOTANICALS ’
10 : .
- |BEAUTIFUL HAIR MEXT 375387 5/140999 613978 51471999
BOTANICALS
1
BUBELE YOUR RTCTY T2OT14%) GRARO0L
12| PLEASURE : :
- 13|BUTTER YOU UP Uga 78071491 G/2BR2001
14| DEEP IMPACT Usa 76220424 IN22001
15|DEEREST DESIRE USA 16173015 Y271 172000
DEEPLY RELIEVED USA 76152252 10/23/2000
45 ' : '
FOR HEAVENS SILE, TN 7622606 31372001
17 '
18{FREEMAN T2A 73826227 £/71/1989 1614557 251990
15|FREEMAN ATRA, AMTIST/R | 1171971998 180629 2/19/1999
ontFREEMAN BAHA 22695 /1672000 :

SCHEDULE B - NO. 21

TRADEMARK




A1.EA7ZER 16:57 SKADDEM ARPS + 917E3E3BE529589166868EH

042772003 18:42 FAX 312368513838
Jup-27-2a03  12:83

BROWNG [BBONSLANG

DRHMEN, CRAMNE

MO, 843 PEEE

[f1003/0kE
312 G417 P.RdsLE

24| FREEMAN BULG w403z | 127151998 | 35856 &/1671999
+2|FREEMAN CaNA, 644870 11/14/17%9 450538 12/1/1995
2a|EREEMAN " VEET 42171 65997 35481 1142142000

FREEMAN & DESIGN| NEWZ 221724 97241992 BYLI724 0/14/1992
24 :

TREFMAN & NEW Usa 75230663 172471957 2197110 10/20/1998
25| DESIGN }

TRERMAN & NEW ASTL 451825 | 12/24A1997 757825 2/19/1999
2| DESIGH )

TREEMAN & HEW HOND 455498 4761 998
27{DESIGN '

FREFMAN & NEW HONG 1494/1998 21998 | 11TRI2000 219/1953
2aiDEIIGN T

FREEMAN (Chincse CHIN 724581 1/14/1595

characters) .
28 :

FREEMAD (WORD) BRAZ RIGSTIRRI | 202171992 | 8165798481 8171994
30

FREEMAN (WORD) CHIL 357597 397597 67171952
3

FREGMAN (WORD) ESTO 5502671 11/8/1998 31156 523 F2000
a2 _ - . .

FREEMAN (WORD) FRAN SE/S08485 | 1101095 | 95/598485 1 11/21/1995
33 '

FTREEMAM (WORDY) CGEEM 39862400 | 10/29/199% § 39862400 10729995
adl .

FREEMAN (WORD) HONG - 24710174 91/1594 Bns3zl 9/1/1994

FEEVAN (WORT | HONG | WDE0a663 | NL/1z/i598 | 150529 DR/ 1590
36

FRECMAN (WORD) L GEI210 12/4/1995
37 E ‘

TREEMAN (WORL) REL 211100 10301998 | 211100 10301998
a3 . _ ‘
39 (4275/98)

FREEMAN (WORL) ITAL MisgC0VIsE | 11271958 1172/1958
40 ' .

FREFEMAN (WORD) LITH 9873620 11/12/1998 38058 IR0
41 . ' .

FREEMAN (WORL) MEXT TR264 12/22/198s | 385070 10/1 51990
42 . -

FREFMAN {WORD) WORW 1oeg102td | 1140/1993 A7 37232000
43

FREEMAN (WORD) TAMNA £5891 0/25/1921 55K91 4/3/1592
44 : .

FREEMAN (WORLY PERLT 0408% 117111999 61476 272812000
45 : ‘

FREEMAN (WORD) PORT 334143 12/16/1998 | 334143 677111959, -
465 ’

TRADEMARK

REEL: VU




A1.-E7.20A4 16:57 SKADDEM ARPS + 917A33865995H9166886A HO. 843 FEs"?

08/27/2003 15:43 FAX 3123631988 BROWNCIBBONELANG idoo4/011
FUMw27—2083  12:83 DRHNEN « CRAME 312 8417114 P.Ps-13
FREEMAN (WORD) PUER 12/15/1998 41319 121971958
a7
FREEMAN (WORDH ROWLA 52775 11261994 37308 11/26/1998
@ ) .
[FREEMAN (WORD) RIS 99704499 | 3/30/1999
48 :
FREEMAN (WORD) SAFR
80 : ' ‘
TREEMAN (WORD) SWED o%/08478 | 11/13/1993 | 343448 $/7/2001
‘51
JFREEMAN (WORD) TATW 79-1390% 4N 9590 559351 117171951 -
52| :
. |FREEMAN (WORD) TAIW [ 7913910 4311530 526239 TI6/1991
54 : .
JFREEMAN (WORD}) THAL 203612 SR211990 148043 &/211930
4 ‘
FREEMAN (WORLD) .TURK &N16/1995 161423 6/16/1995
55 . :
FREEMAN AND NEW]|  JAPA 1211998 - 4245870 3121999
s DESIGN .
FREEMAN AND NEW | MACE ZI0K0036 | 172142000
57|DESIGN -
[FREEMAN AND NEW]  VIET 42454 77154998 | ' 3TST3 6202001
sa|ESIGH -
[FREEMAX 1I8A 74478120 1101004 1 18YITT 1101995
BEAUTIFUL SKTN
50 )
BOIERESTT IDEA LOET 75207461 2/5/2001
gt [FU-FU FOAM Usa T6250400 | 52172001
gz| GET SHEERIOUS USA 76172408 | 12/13R000
GET UP AND GLOW USsA {353 3 ¥4 4372001
63 :
GLISTEN CLEARLY Usa 76179326 | 12132000
54 ' ‘
GLISTEN TO THIS USA 7GIAXE08 | 12/18/2000
a5
g5{CGLOW BARE, UsA 76200653 | 214200
&7]GLOW GETIT USA 76150501 16/2002000
GLOWING FLACES USA 76150319 | 10/20/2000
es] . 2 .
Ea{QOTTAGLOW | usa TE22I6NT | 3/E2001
T THE THICK OF IT LJSA 76151113 1072372060
K
71| FTST DANDY USA TEOT 1492 &/28/2001
MIGHTY FINE SFINE USA 76150439 | 10/20/2000
7 ‘
MORNING SHEER USA [ 76178403 12/13/2000
73l _ :

TRADEMARK




B1.-87.-2884 16:57 SKADDEM ARFS + 917HA33865395HI16608EE HO. 845 [FEES

Boo5-0LL

08/27/2003 158:43 FAX 3123641988 BROWNGIBEBONSLANG
JUN-27-260E3 12789 DENNEN  CRANE 312 /417114 P.PBA12
OOHLA LOOFAH Usa THZ59424 572172001 2552517 32612001
74 -
. 75|PARAYA SILK UsA 75560452 9/2B1998 | - 2719889 271512000
i 76| BAPAYA SILK MEXT 375386 SH41999 613977 5471999
| 77/PHACE AT HAND USA 76183305 1219/2000 L
\ ' 78|FEACE TREATY USA 76151111 10232000
f . PURE ISLAND TUsa 15560450 9/28}_1 998 ~2333871 3212000
To|PAPATA
SARAH MICHAELS TI8A 74091555 RI2711 980 1730536 117100592
AND DESIGN. '
| an -
} SARAH MICHAPLS J3A 74620203 17121995 1063024 C3N 9N 996
; AND DESTGN ; :
| g1 :
SARAH MICHAELS ASTL " 667867 712611593 667867 42411998
AND DESIGN : )
8z : ‘ .
SARAH MICHAELS ASTL 667868 T126/1995 STFRER 4/24/159%
AND DESIGHN ’ h
; K o .
; SAZAH MICHAELS BEME | 830238 /19006 579159 6/15/1985
! AND DESIGN . .
84 )
SARAHMICHAFLS CANA, 77865 313n9) | TMA403%66 | 100231992
AMND DESIGN :
a5 ) . .
SARAH MICHAELS CHIN HS0B7H0S 111/199% L STr587 4711997
AND DESIGH '
ae . ‘ ‘
SARAH MICHAFLS CEEN Q5087206 TA1/1995 SEOIR0 411441957
AND DESIGN .
67 ‘ )
SARAH MICHAFELS ‘TIREP 105314 /151999
AND DESIGN
88 : :
SARAH MICHARLS FRAN PS5T6292 | -6MGAD95 | 95576220 4/26/15%6
AND DESIGH :
ay ' ' . : -
|EARAHMICHAELS OBRI 2024863 67221995 20RARGS Er22r995
| ANTY DESIGN .
80l ) _ .
SARAH MICHAELS - OBRM | 395257417 G/21/1995 | 395237417 45121996
AND DESIGN : -
at . .
SARAH MICHATLS HONG 95/10073 8/151995 | 151441/1997 1mnew
AND DESIGN
62 .
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sARAY MICHAELS HONG 95/10074 #71501995 | 1140271997 11/21/1597
AN DESIGN
Qa \ ] -
SARAH MICHAELS TTAL £260 G16/1995 TRR060 1G/13/1997
AND DESIGN
a4 .
SARAH MICHARLS IATA, 063435/1065 TI51905 4177081 _BN4N9SE
AN DESIGI .
o8| .
SARAL MICHAELS JAPA 068445/1593 | 7/5/1995 AZAFETY 2/26/1999
AN DESIGN ' _
56| : .
SARAH MICHARLS MEXL 243260 91571995 | 523972 671611996
AND DESIGN ‘ )
7t . .
SARAE MICHAELS | . MEXI 243281 9/15/1995 505383 661996
ATD DESIGN '
g8 .
[SARAH MICHAELS NEWZ 314504 82071599 316504 BLR/2000
AND DESIGN - -
g3l _ -
FARAH MICHAELS NEWZ 314905 B/20/1999 314905 /182000
AND DESIGN :
1000 -
SARAR MICHAELS NEWL 314006 go0ftnee | - 314306 BIRZ000
ANDY DESION ' ‘
101 }
. ISARAFMICHAFLS NEWZ 314507 £/20/19499 314907 /182000
JAND DESIGN
102] - S .
SARATI MICHAELS - BEOL 4.1999-06188 | 8/23/1999
AMD DRESION :
103 .
SARAH MICHAELS SIMNG 1/12/1955 EYTLMS Y995
AWD DESIGN ‘
404 y . S
SARAH MICHAELS . NG S170/95 7111595 GLTIOS FIN%95
AND DESIGN :
105 ) :
’ SARAM MICHAELS SPAT T47620203 | /1211995 1576359 T2N5998
"laxD DESIGH
105 ‘
SARAH MICHAELS SPAT 75/620203 111271995 1976358 7/12/1%55
AN DESTCH : : ‘
107
SARAH MICHAELS TAIW 24048914 92971995 7329 10/10/1996
AN DESIGH :
108 : -
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| 113[51K CLEAN PTE USA 76164558 | 11142000
i 114{SIL¥, ME OVER USA 76178014 | |2/11/2000 | 2552277 32672002
{ STLEEN TREASURE USA 75178018 | 12/112000 o
115 :
f SMOOTH DAYS T 76198373 | 12472000
116|AHEAD )
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117|LATER : ' .
118|SMOOTHERAPY USA 76180011 | 12/18/2000
SOLAGE (STYLIZEDY |  USA 74355704 | 27271993 | 1795048 92871993
119
120[SPRING DREAMS US4 75671224 | 5/2001999 | 2423874 2/1312001
STRAIGHT A HEAD USA 76150312 | 10/20/2000
121
122{SIRILOCK ) ARGE 3262636 | 10AR/1999 _
123|SONLOCK MEQ 390421 S12/1999 644755 | 9290000
124 |SUNLOCK ~| FUER 4714 10/26/1999 | 47141 10/26/1999
|THE SMOOTHFATRY | U%A 76182207 | 1282000
25| -
. [THE SWEETEST UsA | 78071454 | &/zg200)
126 | THING
THE ULTIMATE CANA 1037893 | 113071999
127|[BATH )
128|TOOTSES USA 75556193 | 9/18/1998
TRULY, MADLY, USa 76186406 121262000
125DEEPLY.
130{PEACE MAKER USA TA184143 11272002
121 PEAGE OF HEAVEN Usa TE184288 111122002
152 VING GLOW USA TBI80245 120272002
133 Barefoot Design fmage " 78191664  12/6/2002
134 PURE SOFT UsA 78189207 1278172002
135 SREERIOUSLY SOFT A TAISH2TL 123172002
i 136 Deep Moisture Miracie LisA 7a40e2t8 127312002
i 137 DEAR BELLA sA 78189222  12/3172002
! 138 PURE NECESSITY Usa TBIRYZ2S  12/31/2002
b
|
n
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SOAP
COMPANY

12019

Sl
75/250,868

BREOWNGIBBUNSLANG

DAMNEM » CRAMHE

2 237,143

312 £417114

P

fEmEa L
1999/03/02

B

SAN
FRANCISCO
SOAP
COMPANY

Brazil

820,128,368

1997/07{15

£

-9

SAN
FRANCISCO
SOAP
COMPANY.

Indonesia

D97-16266

1997/08/06

431,236

1999/04/19

[SAN
FRANCISCO
SOAP
COMPANY

Japan

5-17678

1957/02/24

42468333

1999/03/05

L

iR

SAN
FRANCISCO
SOAP
CQOMPANY

Faland

Z-170395

1997/02/28

117,207

2000/09/12

SAN

|FRANCISCO

S0AP
COMPANY

Taiwan

(86015440

1997/04/01

J

SAN
FRANCISCO
SOAP .
COMPANY

{Internat
Keswrird)

0

BRIDGE
Design

United States

75/506,445

1998/06/22

2,263,107

1999/07/20

gl

BRIDGE
[Desian

Unlted States

VEf788,233

1990/08/30

7,366,408

2000/07/11

FRUIT

TEMPTATIONS

United States

75/565,953

1558/10/07

3,412,932

2000/12/12

FRUIT

ITEMPTATIONS

11

Canada

1005434

1999/03/22

HO. 843
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FLORAL United States 175/565,052  1998/10/07 12,386,493 2000/09/19
IMPRESSIONS
12 N
FLORAL Australia 788,381 ' {1999/03/15 |788,28L . 1999/03/15
IMPRESSIONS :
13 .
FLORAL Canada 1,009,435  {1999/03/22 [TMA 543,888 |2001/04/18
IMPRESSIONS )
14 : .
. |sIMPLY BE United States [75/608,910 [1998/12/21 (2,384,115 2000/09/05
AS(WELL :
SIMPLY BE.  |Austalla BI9384 2000/06/19 839354 2001/05/04
TE{WELL : '
SIMPLY BE  [Canada 1,070,703 {2000/08/09
17|WELL -
SIMPLY BE Paland Z-221073  2000/07f10
18[WELL .
" IPUREIN A United States (76/080,878 {2000/06/30 |2,521,286 2001712718
10|SCENTS '
SAN, Canada
{FRANCISCOD
S50AP
g0|COMPANY | 841585 4/BMeeT
21[BODY/BODY  |United States |75/420946 1211988 2222754 2/91199%
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Patents
Fatent No - Title issue dat lnventur ‘
" l ' . {an
1 5,344,027 Merchandise Display System 11%::;‘: gg; It\\:::’l: ::islan
2 Des. 208,716 Inflatable Bath Fillow 2”“ 99-41 e Kacian
343,024 Sponge Brush ' ‘ . 894

3 gz: 347'789 Trp:nsparent Package Tor [nflatable PHlow G4 99:2 Max :apiz:
L3 Ues_' 362,'179 Transparent Package for a Candle Halder 9421 3998 l\h:gm K:glan

5 Des. 388,425 Package for PotpourTi 4121
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