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IN THE, UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: }  Case No. 03 B 19465
) 03 B 19463
SARAH MICHAELS, INC., ) 03 B 24425
SARAH MICHAELS, LLC, }  (Jointly Administered)
FASMA, LLC, y  Chapter 11 g
)
Debtors. Y  Hon. Jack B. Schmettercr
) ‘
)

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

Upon the motion (the "Motion")' of the above-captioned debtors and debiors-in-
possession (the “Débtnrs"), for, inter alia, entry of an order under 11 US.C. §§ ]05(&) and 363
and Fed. R. Bankr. P, 2002, 6004 and 9014 authorizing and approving the sale (the "Sale") of
ceriain of the Debtors' assets free and clear of liens, claims and encumbrances, pursuant to the
terms of that certain Assct Purchase Apreement dated as of September 15, 2003, among Hilco
Whoicéalc, LLC (the "Buyer"), and the Debtors (the ';Agreemcnt“). and the Court having entered
an order on Juge 19, 2003 (the "Sale Procedures Order”), approving the conduct of an anction for
' cerﬁin of the Debtors’ assets; and a hearimg on the Mnﬁcn having been held on September 23,
2003 (the "Sale Ilcanng"), at which time alt interested parties were offered an opportunity to be
heard with respect to the Motio; and the Court having rcv:cwed and consxdercd (i) the Motion,

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

! Unlcss otherwise defined, capitalized terms used herein shall have the meanings asctibed
~ to them in the Motion or the Agreement, as the case may be; a8 to arny conflicts with
respect o such terms, the meanings contained in the Agreemmt shall coniral gver tlm
meanings contained in the Motion., S
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V' - proffered or adduced, at thc Sale Hearing; and it appearing that the relief requested in the Motion
is in the best interests of the Debtors, their estate and creditors aﬁd other parties ino interest; and |
upon the record of the Sale Hearing and these cases; and after due dehberation thereon; and good
cause appearing therefor, it is hereby

" FOUND AND DETERMINED THAT:?
A. The Court has jurisdiction aver this Mohon and the transactions contemplated by
l' the Agreement pursuant t0 28 U.5.C. §§ 157 and 1334, and this matter is a corc pmcccdmg
pursuant o 28 US.C. § 157(b)(2X(A) and (N). Venue of these cascs and the Motion in this
distrit:f i3 proper under 28 US.C. §§ 1408 and 1409. |
| B. The statutory predicates for the relief songht in the Motion are sections 105 and
363 of 11 U.B.C. §§ 101 et seq. (the "Bankruptcy Code"), and Fed. R. Bankr. P. 2002, 6004 and
9014, |
C. As evidenéed by the affidavits of service previously filed with the Court, and
based on the representations of counsel at the Hearing, (i) proper, timely, adequate and sufficient
notice of the Motion, the Sale Hearing, the Sale has been provided in accordance with 11 U.S.C.
§§ 102(1), 363 and Fed. R. Bankr. P. 2002, 6004 and 9014 and in compliance with the Sale
~ Procedures Order, (if) such notice was good and sufficient, a.nd_ appropriate under the parhcular
circumnstances, and (iif) no other or further notice of the Motion, the Sale Heating or the Sale is
or shalt be required. |
D. As demonstrated by (i) the testimony and other evidence proffered or adduced at

the Sale Hearinig and (ii) the representations of esunsel made on the record at the Sale Hearmg,

Findings of fact shall be construed ag conclusions of law and conclusions of law shall be
construed as findings of fact when appropriate, Sce Fed. R. Bankr. P. 7052.
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' the Debtors have marketed the Acquired Assets and conducted the sale process in compliance

with the Sale Procedures Order and the Auction was duly noticed and conducted in a non-
collusive, fair and good faith manner.
E. Each Debtor (i) has full corporaic power and authority to execute the Agreement

and all other documents contemplated thereby, and the sale of the Acquired Asscts by the

Debors has been duly and validly authorized by all neesssary corporate action of cach of the

' Debtors, (ii) has all of the corporatc power and authority ‘ne'.:tzausm':',t to consummate the'

\ransactions contomplated by the Agreement, (iif) has taken all corporate action necessary 1o
authorize and approve the Agreement and the consummation by such Debtors of the transactions
contemplated thereby, and (iv) no mnsen&. or approvals, other than those expressly provided for
in the Agreement,:arc reqmrcd for the Debiors {o consummate such transactions.

F. Approval of the Agreement and consnmmation of the Sale at this time arc in the
‘bcst interests of the Debtors, their creditors, their estates, and other parties in interest.

| : G The Debtors have demonstrated both (i) good, sufficient, and sound business

purpose and jusﬁﬁuation and (ii) compelling circumstances for the Salc pursuant td 11USC. §
363(b) prior to, and outﬁdc of, a plan of reorganiz#ﬁon in that, among other things, absent the
Sale the valuc of the Acquired Assets will be harmed. |

H. A reasonable opportunity to object of be hoard with respect to the Motion and the
relief requested therein hias becn afforded to all interested petsons and entitics.

I. The Agreement was negotiated, proposed and entered mto by ﬂ';c Debtors and thel
Buyer without collusion, in good faith, and from arm's—!enéth bargaiming positions. Neither the
Deblors nor the Buyer have engaged in any conducl that would cause or permit the Agreement to

be avoided under 11 US.C. § 363(n).
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| J. The Buyer is a good faith purchaser under 11 U.S.C. § 363(m) and, as such, is
‘antlitled_ to all of the protections afforded thereby.

K. The Buyer is not an "insider” of any of the Debtots, as that term is defined in 11
USC. § 101,

1.. The consideration provided by the Buyer for the Acquired Assets pursuant 10 the
Ameut (i) is fair and reasonable, (ii) is the highest or otherv&isc best offer for the Acquired
Assets, (iii) will providc a greater recovery for the Debtors' creditors than would be provided by
any other practical .available alternative, and (iv) consﬁmtw reasonably cquivalent value and fair
consideration ﬁndcr the Bankruptcy Code and umdex the laws of the United States, any state,
 territory, possession, or the District of Columbia. |

M. The transfer of the Acquired Asscts to the Buyer will be & legal, valid, and
effective msfcr of the Acquired Assets, authorized pmrsuam'to the Bankraptcy Code, and will
vest thr. Buyer with ail right, title, and mterest of tha Debtors 10 the Acquired Asscts free and
clear of all Interests (as defined below), including, but not limited to those (A) that purpott to
g;m: to any party & right or option to effect any forfeiture, modification, right of ﬁrst‘rcﬁxsal. or
texmination of the Debtors' or the Buyer's interest in the Acquired Asscts, or any similar rights,
{B) relating to taxes arising under or out of, in connection with, or in any way relating to the
operation of the Debtors’ business prior to the Closing Date, and (C) (i) all morigages, deeds of
o trust, scr;urity mterests, con_cﬁ_tional sale or other title retention agreements, pledges, licns, ‘
judgments, demands, encumbrances, rights of first refusal orlcharg-:s of any kind or nature, if
any, including, but not limited to, any restﬁc‘tion‘on the use, voting, transfer, receipt of income or
other exercise of any attributes of ownership and (if) all debts arising in any way in connection

- with any agreements, ﬁcts, or failures to act, of any of the Debtars or any of the Debtors’

CHwA19822
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ﬁ v predecessors or affiliates, claims (a5 that term is dcfined in the Bankruptcy Code), obligations,

S: liahilities, demands, gnaranties, options, ﬁghxs, coni:ractual or other commitmente, restrictions,

: | intcrests and matters of any kind and hatmre, whether known or unknown, contingent or

gi otherwisc, whether arising prior to or subsequent to the commencenment of these bankruptcy

i;;‘ . Cases, and whether ,iﬁipﬂsﬂd by agrcement, imderstanding, law; equity or ommﬁs@w
% o -pnw (collectively, "Interests™),

N. The Buyer would not have entered into the Agreement and would not
consummate the transactions conternplated thereby, thus adversely affecting the Debtors, their _
éstateﬁ, and thetr creditors, if the sale of the Acquired Assets to the Buyer was not free and clear

of all Interests or any kind or nanire whatsocver, or if the Buyear %u]d, or in the foture could, be

hable for any of the Interests.

eNFeTlers related to
| 0o uy&rshall

rase ofdhe Avgnired |

intgfie Sellers. TheBuyaMs not acquj

ng or assuming afy liability, warranty or other

obligation of the Sellers,

o | P The chtﬁrs“rﬁlay scll the Acciuifed Assets free znd clear of all Intercsts of ainy
kind or nature whatsoever because, in each case, one or more of ﬁxe standards set forthin 11
U.S.C. § 363(1)(1)~(5) has been satisfied. Those holders of Interests who did not object, or who

withdrcw their objections, to the Sale or the Motion are deemed to have consented pursuant to 11

St TRADEMARK
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. U.SC. §363((2). Those holders of Interests who did object fall withins one or more of the other

FERYE RVEL i

cubsections of 11 U.S.C. § 363(D) and are adequately protected by having (heir Interests, if aay,

attach to the cash proceeds of the Sale ultimately attributable to the property against of in which

they claim an Tnterest.

e A

Q. [Intenhonally omitted] - :
R. Approval of the Agreement and mnsummaﬂon of the Sale of the Acquired Assets

" at this time are in the best interests of the Debtors, their credmrs; their estates and other pastics

in interest.
NOW THEREFORE, IT 15 HERERY ORDERED, ADJUDGED, AND DECREED
THAT,
General Provisiong
1. | The Motion is granted, as further described herein.
2 All objections to the Motion of the relief requested thevein that have not been

withdrawn, waived, or settled, and all reservations of rights included therein, hereby are

overruled on the merits.

Approval of the Agreement
3. The Agreement, and all of the torms and wﬁﬂitims thereof, are hereby approved.

4. Pursuant to 11 US.C. § 363(b), the Debtors arc authorized to perform their
obligations under gnd comply with the terms of the Agreement, and consuimmate the Sale,
pursuant to and m aecordance with the terms and conditions of the Agreement ”

5. The Debturs are authorized and directed to excoute and deliver, and cmpowcred to
perform under, consummate and implement, the Agreement, together with alt additional

instruments and documents that may be reasonably necessary or desirable to implement the

CHieR2 2
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Agfeement and to take all further actions as may be requested by the Buyer for the purpose of
‘ aﬁsigning, fransferring, granting, conveying and conferring té the Buyer or mdudng ta
possession, the Acquired Assets, cor as ms;y be neceésary oi' aﬁpropriatc to the performance of the
obligations as contemplated by the Aﬁreement without firther order.
6. This Order and the Agreement shall be binding in all respects vpon all creditors
(whe&tér known or umow) of any Debtor, all sﬁccessors ancli assigns of the Buyer, the Debtors
and their‘ affiliates and subsidiaries, and any subsequent trustees appointed in the Debtors’
chapter 11 cases or upon. a conversion to chapter 7 under the Bankruptey Code and ghall not be
subject to rejection. Nothing contained in any chapter 11 pian confimed in these bankruptey
cases or the cqnfnmation order confirming any suéh chapter 11 plan shall conflict with or
derogate from the provisions of the Agreement 6r this Order,
7. 'i'hc: Agmemmn and any related aéremncnts, documents, or other insu'mﬁcnts may
Ee modified, amended or supplemented by the parties thereto in accordance with the termis |
thereof Wiihoﬁt further order of the Count; provided that any such modification, amendment, or |
s_upplemem'is not material to the Debtors® estates,
Transfer of Assets
8. Except as expressly permitted or otherwise specifically provic_led for in the
Agreement or this Order, pursuant to i1 UB.C. §§ 105(9.) and 363(f), the Acquimd Assats shall
‘be transferred to the Buyer, and upon consummation of the Agreement (the "Closing") shall be,
free and clear of all Interests of any kind or nature whatsoever with all such hltc;ests of any kind
or nature whatsoever to attach to the net proceads of the Sale in the arder of their priotity, with
the same validity, force and effect which they now have as against the Acquired Agsets, subject

to any claims and defenses the Debtors may possess with respect thereto. In accordance with the

CH631982.2
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12. If any person or entity that has ﬁled ﬁmmmng statetnents, MOEAEES, mechanic's

ag-mnmts evndemomg Imterests in the Debtors or the

ot other documents of
the Closing Dat\:, in proper form

.. Acquired Assets shall not bave delivered to the Debtors prior to

filing and exccuted by the appm‘pﬂatﬂ P
al} Interests which the person ot muty
Debtors arc hereby authorized and
documents o1 behalf hf the

Yiens, lis j&endens,
arties, terminanon statements, instnnents of

for
has with respect to the Debtors or

satisfaction, relcases of
directed to

the Acquired Assets or otherwise, then (a) the
statements, instruments, releascs and other

person or entity with respect to the Acquired Aasets and (b) the Buyer is herelyy

file, register, or othcrwise record a  certificd copy of this

exccute and file such
authorized to

Order, which, once filed, registered or

Jusive evidence of the releasc of all Interests in the

othcrwise recorded, shall constitute conc

Acquired Assets of any rind or nature whatsoever.

Additjo onal MWgons

13. On the Cloging Date of the Sale, cach of the Debtors' creditors is authorized and

ents and take all other actions a3 may

Intetests may have been wcordéd or 1Ay

directed to executc such docum be necessary to release its

Tnterests in the Acquired Assets, if any, as such

otherwise exist. ‘g H ¥ w
14, This Ordm' h(“a) shall be effective

as a determination that, on the Closing Date, all

ytors or the Acquired Assels priot

{nterests of any kind or nature whatsoever existing as 10 the De

to the Closing have been unoondmonaily 1o sased dlscharged and terrmnated (other than the

Surviving Obligations), and that the CONVEYANses dmnbed hercin
15 of all eutities including without

shail be binding upon and shalt govemn the ac finitation, all
filing agents, filing officers, title agents, title companies, recorders of mortgages, recorders of
desds, registrars of deeds, administrative agencics, govgpnngntal departments, secretaries of

" CHG319822
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" state, fedcra! state, and local officials, and all other persons end cntities who may be tequired by

operation of law, the duties of their office, or contract, to accept, filc, register or otherwise remrd

ot releasc any documents ot instraments, or who may be required to report or insure any title or

state of title in or to any of the Acquired Assets.
15. Each and every federal, state, and local govemmental agency or department is
and appropriate 10

&

the sactmﬁ; contemplated by the [20’7-«
’] ; All entities who are preyéntly, or on'the Closing Dat: may bu, in possession of

surrender posscssion of the Acquired

hereby directed to accept any and all documents and instmm:nts necessary

some o all of the Acquired Assets are hereby directed to

Assets to the Buyer on the Closing Date.
17." This Court retains jurisdiction to enforce and implement the terms and provisions
| olf fhc Agrecment, all amendments thereto, any waivers and consents thereunder, and of each of
the agreements executed in connection therewith in all respects, including, but not limited to,
retaining jurisdiction to (a) compet delivery of the Acquired Assets to the Buyer, (b) compel
delivery of the purchasc price or performance of other obligations awed to the Debtors, (¢}

resolve any disputes arising wnder or related 1o the Agrecmcnt, and (d) interpret, implement, and

enfomc the provisions of this Order.

- 1e The transactions contemplated by the Agresment are undertaken by the Buyer in
good faith, as that term is used in section 363(m) of the Bankmptcy Code, and amordingly, the
reversal or modification on appeal of the authorization prowdad herein to conmmmatc the Salc
shall not affect the validity of the Sale to the Buyer, unless guch authorization is duly staycd
pending such sppeal. The Buyer in 2 Buyer in good faith of the Acquired Assets, and is catitled

1o all of the protections afforded by section 363(m) of the Bankruptcy Code.

10
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19. The terms and provisions of the Agreement and this Order shall be binding in all
respects upon, and shall inure to the benefit of, the Debtors, their estates, and their creditors, the
Buyer..'and jts respective affiliates, successors and assigns, and any affected third parties
including, but hot limited to, all persons asserting an Intcrest in the Acquired Assets to be sold to
the Buyer pursuant to the Agreement, notwithstanding any subsequent appointment of any
trustee(s) under any ch;tptar of the Bankmuptcy Code, as to which trusltm:(a) such terms and
provisions likewise shall be binding. -

| 20. The failure specifically to include any particular provisions of the Agreemcnt in
this Order shall not diminish or impair the effectiveness of such provision, it being the mtent of
the Court that the Agreement be authorized and approved in its entirety.
21. The Agrecment and any relsied agreements, documents or other mstruments may
be modified, amended or supplemented by the parties therelo, in a writing signed by both parties,
and in sccordanee with the terms thereof, without fitrther order of the Court, provided that any

such modification, emendment or supplement does not have a material adverse effect on the
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| .

ons of paragraph 2§ above.
Federal Rules of Bankruptcy Proc

shall be effective

of this Order, including the provist

24. Asprovided by Rules 6004(g) of the

edure, this

Order and
Order shall not be stayed for 10 days after the eniry of the Orde

immediately vpon entry.

ated: Chicago, Jllinois
° September 23, 2003

12
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" . ) Exhibit A

ASSET PURCHASE AGREEMENT
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ASSET PURCHASE AGRECMENT,
Dated as of SEptcmhér 18,2003
Ameng
HILCO WHOLEGSALE, LLC

BUYER )
and
FASMA, LLC
SARAE MICHAELS, INC.
SARAH MICHAELS, LLC

SELLER

Pl

MY 140D A
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THIS ASSET PURCHASE AGREEMENT, dated as of September __, 2003 is by and
among Hilco Wholesale, LLC, an Hincis limited liability company (“Buyer”), and FASMA, LLC, 8
Delaware Limited liability company, SARAT MICHAELS, INC., a Delaware corporation and SARAH
MICHAFLS, LLC, a Delaware limited liabulity company (the latter three entitics collcctively rcferred to
a5 “Seller” or “Debtor™. Capilalized terms used and not otheewise defined shall have the meanings
aseribed to such terms in Section 17 hereof.

WITNESSETH:

WHEREAS, on May 1, 2003, the Debtor filed petitions under Chapter 11 of Title 11,
United States Code (the “Bankruptey Code™ in the United States Baakruptey Court for the Northern
District of Ninols (the “Bankruptey Conrt™); and :

WHEREAS, Seller has determined that it is in Seller’s best interests and Seller’s
pankruptey estate’s best intercsts to scll to Buyer, and Buyer wishes 10 purchasc from Seller pursvant to.
Section 303 of the Bankmuptgy Code and subjeet to higher and better offcrs in accordance with & bidding
and aucuon process te be approved by the Bankruptcy Coun, all of the right, ttie and jntcrest of Seller in
and to the Acquired Assels for such consideration as is herein st forth; and

WHEREAS, the sssets and liabilities of the Busihess are subject to the supervision and
control of Seller subject and pursuant (o the jutisdiction of the Bankruptay Cowrt: '

NOW, THEREFORE, in consideration of the mutual bencfits fo be derived tfrom this
Agroemnent and the represeniations, warrantics, covenanis znd agreements containcd herein, Buyer, on the
one hand, and Setler, on the other hand, hereby reprosent, warrant, covenant and agree a5 follows:

Gection 1. SaLE AND P LURCHASE.

" (a) Sale and Porghace of the Assets. Subiect1o the terms 2nd conditions hereinefter gat
forth, en the Closing Date, Seller will scll, convey, transfer, assign and deliver or cause to be sold,
conveyed, transferred, assigned and delivered to Buyer, and Buyer will purchase, acquire and take
assignment and dclivery of the J.ot 2, Lot 3 snd Lot 4 of Scller 25 set forth on Schedule A hereto and all
of Seiler’s right, title and interest thercip and thereto, {ree and clear of any and =il Encumbrances of any
kind except as specifically set forth herein (all of the assets 1o be sold, conveyed, transferred, assigned and

delivered to Buyer hereunder arc included in the term “Acquired Asscts” as used bercin),

(b) Fxcluded Assels. Notwithstanding anything o the contrary in thiz Agreetnent, Buyer
shall not acquire any intcrest in any assels of Seller that do not constitule Acquired Assels, ineluding but
aot limited 1o (i) all of the receivables of the Seller, and (ii) the assets of Seller or Seller's bsnkruptey

cxtetes st forth on Schedule B hereto (collectively, the “Excloded Assets™).

(¢) Purchase Price and Payinent. Subject to Section 1{e) hereof, the purchase price to be
paid by Buyer to of for the benefit of Setler in accordance with the order of the Bankruptey Court on the
Closing Date for the Aequired Assels being purchased hereunder shafl be $3.7 million {the “Purchinge
Price™), and Buyer shall remit at Closing directly 1o the Lender the full amount of the Purchasc Price as
partial payment of the indebtedness as defined in and in accordance with and subject to the provisions of
the DIT Fintanging Order. Buyer has deposited with Seller's counse] the sum of 550,000 in the form of 2
certified cheek ar wire transfer of immedintely available fedural funds to be held in escrow by Seller’s
counscl in accordance with the provisions hareal {ihe “Treposit™).
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L (d) Jpventury Taking. prior o the Closing, Qelter and Buyer shall cavse 0
be tken d physical inventory and 8 wSE U tnveatory of the inventefy {the “Inventory Taking™)
commencing oh 3 date to be mutually apreed upon, bt in no event later than 3 pusiness days befaore the
Closing. Buyer shall employ RGIS or another mutually aceeptable inventory {aking service 10 conduct
the Inventory Taking. Buyer ohatl be responsible fof of the costs and fees of the inventory wlng service.
Buyey and Seller shall each have FEpreseniatives prosent during the Tnventory Taking, and shall each heve
the right 10 TEVIEW and verify the Ustng and tabulation of the inventory taking service.

(¢) Durchase price Adjustment. geficr and Buyer 8grec that:

i iy the cvent that the fina} report of (he inventory taking service indicates
that the Cost Value of the Acquired ASSES s leas than the Cost value for the Acquited
Asgscts 85 set forth in &ohedule A, then the purchase Price shall be reduced by.an amount
equal to the agpregate Cost Value associaled with sueh shortage raultiplicd by 25%;

W) in the event that the firal repott of the inventory taking service indicates
{hat the Cost Value of the Acguired Assets is greawr than the Cost Value for the
Acquired Assets 5 set forth m gehedule A, then the Purchase Prive chall be increased by
an arnount equal 10 the apgregate Cost Value associated with such shortage multiplied by

25%; aud

(iify  Seller (o 1 a8alle Business Credit, [LC, or its designee) shall have the
right, but ot the abligation, to purchasé up 10 $1,0 million of Cost Value of the
Acquired Assels necessary 10 fuifitl the “holiday” and s enny's” arders {such orders not
10 exceed §1.9 willion in fhe ppgregate) ata purchase price cqual w0 the Cost Value of the
Acquired Assets multiplied by 23%. “Cost Value” shalt mean the cost vahues for the
inventory in the documentaiion attached 10 the bid procegures provided by Seller 10
Buyer on September 11, 2603,

Spclinn 2. THE CLOSING. The closing of the ¢ale and transfer of the Acguired
Assets (the «Closing™) shall take place at Latham & Watkigs, Seary Tower, 233 South Wacker Drive,
Chicago. 1L 60606, ar 5000 8 practicable immediately after enlry of the Sale Order (the “Closing Date™),
pnless otherwise agrecd in writing by the pariies herelo.

Section 3. RE}‘RESENTATI(}NS AND WARRANTIES OF SELL
hereby TEpresents and warrants to Buyer, which representations and warranties chall be true, corvect and
complete in all material respects to the getual lmowledge of Seller (without any jaguiry of investigation)
on the dete hereof and on the Closing Date that:

{a) Exceution and Delivery. This Agreement fyis been duly executed and delivered by
geller and, following the approval of this Agrecment and the transactions contemplated hereby by the
Bankruplcy Court pursuant 1o the Sale Order, will constitute the legal, velid and binding ohligations of
Selter, enforceable against Sciler in accordance with its 1erms, subjeet 10 {he Salc Order not being subject
to ony Stay Of appeul. ‘

(b) Mo Qthet ﬁgegﬁwenmﬁﬁmgﬁg‘quimg Agsets. Seller hasmo Jegal obligation.
whether absoluty oF comingent or direct of indirect, o any other Persnn 1o sell or otherwisé convey, and
has not granted any Person asy option ¢ purchase, the Acquired Asseis {other than sales of inventory in
the ordinary ¢ourse of husinuss) or o enter into any agreement with respeet thereto.

C w3 (Yot o
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, {c) Vitle © Assels. Good and valid tite 10 all the Acquired Assets shal] be transferred 10
Buyer at Closing pursuant to the Sale Order. : .

{d) Limiation on Gelior's Represcrtations and Warranties, Buyer represents thatit has
inspected and 15 fully fammiiar with the Acquired Assets and hereby covenants and aprees to accept the
came AT 15,7 “WHERE 158" and “WITH ALL FAULTS” on the date hereof and on the Closing Date.
Selicr has ngt made, and is not willing 10 make, sny representations of warrantics as to the physical
condition of the Acquired Assels, their contents, the meome oF commissions derived ot potentially ta be
derived from the Acquired Asscts, the expenses incured ot potentially 1o be ineurred in connection with
the Acanired Assets or any aspect of the Accepled Liabilities, Seller is not, 2nd will not be, liable or
hound in any Manner by cxpress or rnplied warranties, guaraness, gtatemefils, Promises, Teprnsentati:m
or information permining te the Acquircd Assets, made or furnished by 20Y broker, agent, cmployce,
servant or other Person represeating ot purporting to represent Seller, unless such are cxpressly and.
gpecifically s&i forth herein.

Seetion 4. REPRESENTATIONS AND WARRANTIES OF B YER, Buyer hereby

represents and warmants 10 Geller on the date hereof and on the Closing Date that:

(a) B_g)_g’; Grganization 3 ad Good Sianding. Buyeris g corporation duly organized,

validly existing and in good standing under the laws of the State of Delaware and has all reguisite
coTporals power W carry on its husiness and consymmate the transactions contemplated herpunder,

. (b) Authority, Execution »nd Delivery, Buyer has full carporate power and authority w0
enler inte this Agreemant und to purchase the Acquired Assets and assume the Ascepted Liabilities in
accordange with the terms hereof. The execution, delivery and perfcmﬁnnce of this Agreement and the
consummetion of the transactions contemplated hereby by Buyer have been duly snd effectively
authorized, and no other carporate proceedings on the part of Buyeraré necessary 1o avthorize this
Agreement end the wansactions conternplated hereby. This Agreement as been duly executed and
delivered by Buyer and constitutes the legal, valid and binding obligations of Buyer enforceabls against
Buyer in accordance with ity terms.

{c) Mo Brokers. Neither Ruyer nor any of its offilintes has entered into or will enter into
any agreement, amangement or \ndcrstending with any Person which will result in the obligution of Seller

to pay any finder's fes, brokerage commission of similar payment i connection with the ransactions
contemptated hereby.

(J) Congents. Mo Conflicts, Ete. Neither the gxecution and delivery of this Agreement
and the conswnmation by Buyer of the transactions conterpleted horein nox compliance by Buyer with
any of the provisions hereof will {with or wilhout {he giving of notice OF the passage of fime) (i) violate,
conflict with, result ina breach of, of constitute a default under, ary of the tefins, conditions or provisions
of the certificate of organization, porinership agresment, Timited linbility conpany agreement, by-laws of
similer instrument of Buyer, Gi) viclate any order, writ, irjunction, decree, swatute, male or regulation
applicable 10 Buyer or any of its 855ets oF propertics, of (it3) require the consent, 2pproval. PErTNISSION aF
other puthgrization of or by of fling o qualification with any cowrt, srbitratar of governmental,
Jdministrative, or self-regulatery authotity, except for suvh consents, approvals, permissions,
authorizations, fillngs or gualifications the failoe of which te obtain or make prior to the Closing would
not adverscly affeet the ability of Buyet to consummaté the iransactions contemplated by this Agrecment.
Buyer knows of no reasons why Buyer ghould not regeive, on OF before Closing, all governmental
suthorizations and perTiuts necessary for Buyer to acquire and own the Acquired Assets.
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() Availzintity of FFunds. Buyer has and will have af Closmg sufficient funds te pay the
Purchase Price and to consummats the transactions contemplated herein, and without limiting the
foregoing, Buyer acknowicdges and agrees that its ohligation to goRSMMMAate the transactions
conternplated herein is not contingent on obuining fimanemg from any finuncial institution or other

Person.

() “A$ 18" Purchase. Buyer hereby acknowledges and agrecs that, exccpt 2s otherwise
expressly provided in Section 4 hereof, (i) Seller makes no representgtions of warrznties whatsoever,
exprCss of implied, with respect to any rmatter relating to the Acquired Asscls, and (I3) Buyer shall accept
the Acquired Assets “AS 13,” “WHERE 18" and “WITH ALL FAULTS" as of the Closing Date, Without

in any way lmiting (he foregoing, Scller hereby dicclaims any warranty {CXpress of imptied) of
merchantability or fitness for any partic ular putposc as to any Acquired Assth ‘

Section 5, CERTAIN COVENANTS AND AGREEMENTS,

{#) Certein Fres and LiXpenies. Fxoepl 2s otherwise provided herein, each party hereto
shall be responsible for and shali pay ajl fees and expenscs meured by it relating to the fransactions
contenplated horeby including all fees and expenses of counsel end auditors engaged by it.

) Mutual Cooperation. The partics hereto will cooperate with cach pther, and will use
al! reasonable cfforts to cause the fulfiliment of the conditions to the parties’ obligations hereunder.

{c} Usg of Seller’s Faciitics, For the purpose of removing the Acquired Assels from
Setler’s Facilities (as dehned herein). for a period of forty-five {45) days from the Closing Late, Buyer
chall have the right to the uncncumbered use ard ueeupancy of, and peaceful and quiet possession of
Seller's facilities where the Acquired Assely are curtently located (the “Facilitles™), the fixtures and
equipment currently located al the Facititics, and the utilities, telephone and other services provided al the
Facilities. Buyer shall occupy the Facilities #5 a licensee and shal) not be obligated to pay any rent o
other charges therefore; provided, however, Buyer shall be abligated to pay any and all expenses incurred
' connection with the contipued employment of Seller’s existing employees and any other personnel
hived on or after the Closing Date. Seller acknowledges that Buyer is not an insurce of Seller's personal

property

(d) Licgnse, Buyer hereby grants both Selles end Lender (and their respective designecs)
1 royalty-free license 10 use the intelleciua] property constituting Acquired Assets for the limited purpose
of facilitating the liquidation or other disposition of the Excluded Assets.

(¢) Acquired Assel Sales. Dxcept as otherwise provided forin Section 1(¢) hereof;
Seller shall not sell or otherwise disposc of any of the Acquired Assets without the prior consent of Buyer
(whish consent shall pot be unreasenably withheld).

Section 6. CONDILIONS TO FACH PARTY™S OBLIGATIONS. The respective
obligations of each parly to consuniia tc the transactions contermnplated by this Agreement shall be subject
to the futfillment or waiver on or prior o the Closing Date of the following conditions:

{a) Sale Ordec. The Rankruptey Court shall have entered one or more orders (the “Sale
Order™) pursiant to Sections 363, 365 and other applicable provisions of the Bankruptcy CodE and the
Federal Rustes of Bankruptey Drocedure () suthorizing and approving the sale to Buyer pursuant 10 this
Agreemtent of the Acquired Assets, 2nd approving the terms of this Agreement, and (B) finding that
Buyer is acting in god faith and is entitled 10 the protections of 2 buyet yoder Section 363(m) of the

Rankruptey Code.

Cire) 1964
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(b} Injunctions. There shall pot be outstanding &ny injunction, deeree O otder of any
court of govcmmuntal depariment or agency prohibiting the consutrunation of the transactions
contemplated by this A greement.

{¢) No Change Law. There shall not have been any sction 1aken or any statute enacled
by any gm-emmcmal authority which would render the parties unsbic to consummate the transactions
contemplated hereby of meke the transactions contemplated hereby fllegal or prolubit the consummation
of the transactions contemplated hereby. -

() gg_v_gmmenral Agpm_vgiﬂg_ Consents. Except t0 the extent not required pursuant 10

1he Bankruptol Code or under this Agreement, 8¢ller and Buyer shall have obtained and dclivered to the

other all material appravals and consents from gnvernmcnlal or regilptory hodies of AgENEics, whether
Federal, state, Jocut of foreign without which the fransacions contenplated hercby could not legally be

. consunumated.

completed and the final report of the inventory taking cervice shall have been ;ssued setting forth the
Cost Value of the Acquired Assets for purposes of determining any adjustmenis to the Purchase Price ps
sct forth in Sccuon 1(e) hereof.

(e} Completion of the Inventory Takine. The lnventory Taking shall have been

Gection 7. CONDITIONS TO OBLIGATIONS OF BUYER. The obligation of
Buyer 10 consummate the transactiuns contenpiated by this Agreement shall be subjcct 1o the ful fillmwent,
or the waiver by Buyet, on of prior 1o the Cosing Date, {or in certain ciroumsiances specified below,
prior to the Auctian Time) of the following conditions:

() Representalions and Warrantics 1ruc yt the Closing Date. The Tepresentations and
warranties of Sclier contained in this Agreement shall be deemed to have been made on and a8 of the
Clasing Date 2nd shall then be wue and correct inzll material Tespects as of the Closing Date with the
came foree and cflect 88 though the seme had becn made on and 8s of the Closing Date, and on the
Closing Date Seller shall have delivered 1o Buyer 8 oertificats lo such effect; provi ded, however, that (1)
Buyer shall be deemed 10 have waived any breach by Selier of any representation of warTanty ccoeurring
prior lo Auction Time as to Which Buyer has sctunl knowiedge prior to the Anction Tirne, upless pnor o
the Auction Time, Buyet shalt have terminated this Agreement pursuant Lo Section 10 hereof baged m
whole or in pari on such breach end (ii) the {ailure of any such represcrtations or watrantics ta be true and
correct in all materlzl Tespetis ay of the Closing 12ate shull not constiute a basis for Buyer to pefuse to
consummate the trapsactions contemplated hereby unless such failure hias of would reasonably be
expected 1o have a matcrial adverse affect on Buver's ability to perform i€ obligations ander this
Agreement.

™M geller's Poarfornisnes. Fach of the obligations of Seller, to he perfurmed on o before
the Closing Date pursuant to the terms of s Agecrnent shall have been duly performed by the Closing
Date, in all material Tespeets; provided, however, {nat (i) Buyer shall be decmed to have waived any
breach by Seller of any covenani oeourTing prior o the Auction Time asto which Buyer has actual
imowledge prior 10 the Auction Time unless prior o the Aucion Time, Buyel <hall have terminated this
Aprecment purguant to Section 10 hereof in whale or in part on such breach and (it) the failire to perform
any such obligat:ons in alt matenial respects as of the Closing Date chall not constitute 8 basis for Buyer to
_efuse to consuramate the wansactions contemplated hereby unless such gailure has or would reasonably
be expected 1o have a material adverse affect on Buyer's ability to perform its obligations under this
Agrrecmertt
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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 Scller, on or prior ta the Closing Date, of the following conditions: .

{a) Representations snd Warvanties True at the Closing Date. The representations and
warranties of Buyer conlained in this Agreement shell be deemed to have becn made at and 8s of the
Closmg Date ard shall then be true and correct in all matcrial respects as of the Closing Date with the
same force and effect as though the same had bewn made on and a5 of the Closing Date, and on the
Closing Date Buyer shall have delivered to Scller a centificate 1o such effect, signed by an officer of
Buyer; provided, howcver, the failure of any such represcinations or warranties 1o be truc and correch in
all material respeels as of the Closing Date shall not constitute 2 basis for Seler to refuse to consummate
the transagtions contemplated hereby untess such failure has or would reasonably be expected to have 8

material adverse aflicet on Seller's ability to perform irs obligations under this Agreement,

(b) Buyer's Performance, Each of the oblipations of Buyer to be performed on or before
the Closing Ditte under the terms of this Agreement, including pryment of the Purchase Price under the -
terms hereof and the provision of all sssurances of future performance required to be provided by Buyer
hereunder so that all contracts and unexpired leases constituting part of the Acquired Assets nay be
assumed by Scller and assigned 1o Buyer in sceordance with the provisions of Section 363 of the
Bankruptey Code, shall have been duly performed by the Closing Date in all material respects; provided,
howeyer, that the failurc to perform any such obligations inall material respects as of the Closing Date
shall not constitute a basis for Seller to refuse to consummate the wansactions contemplaied hereby unless
cuch failure has o would reasonably be expected to have a material adverse affect on Seller’s ability to
perfoem its ohligations under this Agreement,

Seetion 9. MATURE AND SURVIVAL OF REPRESENTATIONS AN
WARRANTIES. ETC

{#) Survival of Representations, Wemanties Gic. None of the represcniations, warantics
and covenants required hereunder ot under any other agtecment, instrument ar decument cxecuted in
conneetion herewith shall survive the (Closing and shall terminate on the next day following the Closing
Date,

(b} No_Qther, Representations. Notwithstanding anything 1o the contrary contained
herein and notwithstanding any delivery or disclosure 10 Buyer or its officers, directors, emplovees,
agents or other representatives of any documentation or other information, it is the explicit intent of each
party hereto that Sclier 1s making no other representations of warrantics whatsotver, express or implied,
(including any implicd represcniation or wamanty 4510 condition, merchantability or suitahility ag to any
of the Acquired Asscls) except those representations and warranties contained in Section 3.

Sectiop 10. TERMINATION.

(a) Terminaten. This Agreement may be terminated by written notice at any time prios
to the Closing Date;

{i) By mutua) consent of Buyer and Seller; .
(i) By Buyer or by Seller if the other party hereto shall violate in any
materisl rTespoct any repressntation, warranty or covenznt 1o be performed by said other
parly (which violation weuld result in the fzilure to zatisfy one or more of the conditions
set forth in Scction 7 or Section 8, as applicable) or shall intentionally fail or refuse to

]
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consummate the ransastions contemplated hereby or to take any other material action
referred 1o herein necessary lo copsarmrmate the transactions conternplated hereby after
afTording such defaulting parly 2 five (5) day period after notice in which to cure such
defanly;

(i) By Buyeror by Sciler if the Closing shall not have taken place on or
berore the Quter Closing Date; of T

- (iv)  ByBuyeror Selter (at the direction or with the consent of Lender) if the
final report of the Inventory Taking indjcates that the Cost Value of the Acquired Assets
is materially different from the Cost Value of the Acquired Assets set forth on Sehedule
A3
(b) Elfect of ‘Lepnination. In the event of the termination of this Agreement 28 provided

- in Section 10{a), this Agreement chall forthwith become wholly void and of no further force and effest
and, other than with respect to 1he defaulting party in the event of a tcrmination pursuant to Section
1(¢2)(if), there shall be no liability on the part of Seller or Buyer oF their respective officers, directors or
permers {except as sel forth in Sections 10(c) and 11 hereof); provided, however, that thig Section 1)
and 10(¢) and Section 11 shall survive termination of this Agreement. '

(¢} Payment of Damages wpon Breaeh. If the ransactions contemplated by this
Agrecment are not consummated because one party (the “Non.Breaching Party”) terminates this
Agreement 83  result of a material breach of this Agreement by the other pasty (the “Breaching Party”),
the Breaching Party shall upon the occurrence of any such event, reimburse the Mon-Breaching Party us
follows: (i} if Buyer is the Non-Breaching Party, Buyer shall be entitled to the return of its Deposit plus
actual damapes resulting from such breach, und (i) if Seller is the non-Breaching Party, Scller shall
automatically be entitled to retain the Deposit and all other rights and remedies available under applicoble
law. The remedy provided by this Section L0(c} shall be the sole and cxelusive remedy of the Non-
Breaching Party for any breach by the Breaching Party of uny ofils obligations hereunder.

Section 1. PAYMENT OF CERTAIN EXPENSES. Buyer chall be responsible for all
Federal, state, county, local und foreign taxes {including any trensfer taxes) whith may be payable by
reason of the purchase and sale pursuant 1o this Agreement of the Acquired Assets. Exceptas otherwise
expressly pronaded in this Agreemsnt, cach party will be linble for its ownl costs and expenses incured in

connection with the negotiation, preparation, sxecution of performance of this Agreement.

Goetlon 12. WAIVER; CERTAIN CONSENTS. Any of the terms of conditions of this
Agreement may be waived at any fime and from time 10 time in writing by the party entitled to the
beneiits thereof without affecting a0y other terms or conditions of this Agreement.

Section 13, NOTICES. All notices, requests, dernanda, and other communications under
this Agrecrent shall be in writing and shall be decmed to have been duly givenif delivered, addressed or
relccopied to the address or telecopier nusiber sel forch below and shall be deemed to have been made
(i} on the date of service if served personally on the patty, (ii) 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 10 whom notice is to be given, by first class mail, registered or
cerlified, postage prepuid, or (iv) on the date of transmission, if sent by telecopier and confirmation of
rransmirtal 15 recgived by the transmitling party. Any purly may change its address for purposes of this
paragraph by giving lhe other parties wrilten notice of the new address in the manner zet forth above.
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110 Seller, 100 B If 1o Buyer, 10!

FASMA, LLC Hilco Wholesale, LLC
1420 Kinsington Rozd 5 Revere Drive, Suite 206
Suite 102 Northtrook, IL 60062
Ok Brook, IL 60523 Attn: Jumnie Teich '

Agtn: Brion Rulawitz
with copizs 10!

Richard A, J.evy, Esq,
1.atham & Watking
Seqrs Tower, Suitg 3800
233 &. Wacker Dr.
Chicago, IL £0606

Gection 14. ERTIRE AGREEMENT: AMEN DMENT. This Agrecient and the other
apreements referred to herein and entered intoin connection herewith and the Sale Order ang the Order
approving the auction procedure, set forth {he entire agreement and wnderstanding of the pariies in respect
of the transactions conternplated hereby and supersede all prior agreernents, afrangements and
ynderstandings relating 10 the subject matiet hereof. This Agreement may be amended or modificd only
by & wrtlen instrurnent cxecuted by Ruyer, Seller and Lender or by their successors and assigns.
Notwithstanding snyihing 1o the contrary in this Agreement, the Lender (i) 15 not thaking any
representations of warrantics to any o7 ail of Seller and Buyer or sty affiliate of Seller or Buyer in
conncetion with this Agreement oy any other agresment, inspument, cenificate of document exgeuted i
connection herewith of therewith or the transactions comtermplated hereit o therein, (if) shall not be liable
1o any Persen for any breach by Seller or Buyer orany affiliate oF 3s51gNee of Seller ot Buyet of any of
their respeciive represemations, warranties, ovenants ot other agreements in connection with this
Agreement or anty other agrecment, instrument, certificaie of dacumcnt‘cxccutcd in conneclion hetewith
ot therewith or the ransactions contermplated hergin of therein, and (iif) ghall not have any ohligations or
Jiabititics under o in respect of any of this Agreement oF amy other agreenent, instrument, cextificate of
decurment executed in connecetion herewith or therewith or the transaciions contermplated hetein or

therein.

Section 15. GENERAL, This Agreement: (1) shall be governed by, construed end
enforced in accordance with the Bankrupiey Code and the substantive laws of the Statc of Hlinois without
regard to the conflict of laws principles thereof: {if) shal} inure to the benefit of and hinding upon the
suceessurs and permitted assigns of Sclier and Ruyer, Nothing in thiz Agreement, expressed of jrplied,
shall, or is intended 10 confer upon any other Person {except for the Lender, who shall be deemed a third
party beneficiary hereof) any rights or remedics hercunder, provided, that, except as othenvise provided
hercin, neithet party horeto nay assign 115 rights of obligations hereunder without the priot written
consent of the other party hercto. except that (A) Buyer may assign {his Agrecrment to ONE OF more
affilizies of Duyer, (B) this Agreement may be assigned 10 4 rustee or other estate representative
appointed to cucceed 1o the Tights of Sellet, and (C) to the extent provided in the DIF Financing Ordor and
{he DIP Loan Documents (a5 defimed n the DIP Financing Order), Lender ghalt ave a lienon Seller's
right, title and interest in and {0 this Agrecment and a1l other Agreements, inSirUMEnts, certificates and
documents excculed in conmection therewilh; provided, however, that no such assignm:m'shall relieve the
assipnor of its hability hereunder: and (iii) may be exccuted in two or more coumeparts, gach of which
shall be dzemed ap original but atl of which 1ogether shall constitute one and the same instrument. The

3
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Qeetion and other headings contained in this Agreement are for reference purposes only and shall not
affccl in any way the meaning or imerpretation of this Agreement, Any legal action or procesding ‘
relating to disputcs between the partics hereto solely arising under this Agreement shall be brought in the
Bankruptcy Court and, by execution and delivery of this Agreement, Scller hereky accepts for itsclf and
for Sellet’s bankruptey esiale, and Buyer hercby accepts for itself, penerally and unconditionally, the
jurisdiction of the aforesaid court. The parties hereto hereby iTrevecably walve any objection, including,
without limitation, any objection 1o the laying of venue or based ot the grounds of forum non conveniens,
which any of them may now or hereafter have to the bringing of any such actioh or proceeding in such
jurisdiction. 'Fhe parties hereto consent to the jurisdiction of the Bankruptey Court to resalve all dispuies
“with respect to this Apgreement :

Gection 16. SEVERABILITY. To the extent that any provision of this Agreement shall
be invalid or unenforceable, it shall bhe considered deleted here from and the remainder of such provision
and uf this Agreement shall be unaffected snd shall continue in full force and effect. In furtherance and

" nor in limitation of the foregoing, if the duration or geographic extent of, of business activity covered by,
any provision of this Agreement <hall be in cxeess of that which is enforecable under applicable taw, then
such provision shall oe construed to cover only that duralion, extent or activilies which may be validly

and enforceably covered,

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

“pcquired Assets™ has ihe micaning ascribed 1o it in Sections t(a).

“Apreenient’” means this Asset Purchase Agreement and the schedules hercto, a5 the
same shall be amended from time to.time.

“Auction Time" reans the date and timhe at which the Bankruptey Court approved
auction has cammenced. ‘

aBankruptey Code” has the meaning ascribed to it in the recitals hereta.
“Pankruptey Court” has the meaning ascribed to it in the recitals hereto.

~Business” means Seiler’s business of assembling and distributing bedy care and related
products,

«Jusiness Day” means & day ather than Saturday, Sunday or any day on which banks in
Chicage, Dlincis are authorized of obligatzd to close.

“Fuyer™ has (he meaning ascribed 10 T10 the forepart of this Agrecment.
“Clesing” and *Closing Date” each has the meanbing ascribed to it ju Section 2.
w0t Value” has the meaning ascribed to it in Section t(e).

oDebtor” has the meaning as aseribed to itin the forepatt of this Agreement.

“eposit™ has the meaning sreribed thereto in Section 1{¢).

6319664
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“DIP Financlng Order™ means the final deblor-in-possession financing emered by the
Bankruptey Court, as amended. ‘ :

“Epcumbrances” means all claims, morigages, imperfections of itie, pledpes, liens,
security interests, assignments, charges, and encumbrances of any kind or nature whatsoever, except
Accepted Liabilities.

wFyrluded Assets” has the meaning ascribed to it in Section 1(b).
“}acilitics” has the meaning ascribed to it in Section 1{c)-
“Inventory Taking” has the meaning ascribed to it in Section 1{(d).

‘ 1 ender” means LaSalle Business Credit, LLC, f/k/a L.aSzalle Busincss Credit, Inc. and
ils successors angd assigas, ‘

“Oouter Closing Date” means the earlier of (i) October 31, 2003, and (if) the third day
after the entry of the Sale Order (provided the Szle Order is then in full foree and ¢ffcct and not the
subjeet of 2 stay). ' : '

«Person” means #ny natural person, corporation, general partnership, limited partnership,
proprcturship, other business organization, wust, union, asseciation o governmental or regulatory
authority. ‘

“Purchase Price” has the mesning ascribed to #t in Section 1{e).

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

apgion.
“gale Order” has the meaning ascribed 1o it in Section 7(e)-
+Seller” has the meaning ascribed to it in the forepart of this Agreemeat.

All accounting terms used herein and not expressly defined herein shall have the
mesnings given to them under generally accepted accounting principles. Any repre sentation or warrsnty
contained herein as to the enforceability of a contract shall be subject to the effect of any banlkruptey,
insclvency. reorganization, moratorium ot other similar law affecting the enforcement of creditors’ rights

generalty 2nd to general equiteble pringiples (regardless of whether such enforceability is considered ina
proceeding in equity or at law).

HY)
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement tp‘bc duly

execuled the day and year first above written.

CING3 1046 4

SARAH ley g
By: -

HILCO WHOLESALE, LLC

By:

Name:
Title: _

MNarne: CamT? 4 (‘[.ﬂf’ﬂ

Title: ﬁﬁwf&’_@

i1
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HILCC TRADING CO.

hoo2

N WIFNESS WHEREOF, the parties heselo have caused this Agrecment ko be duly

executed the day and year first above writlen.

CREHSGICUNGE

1.CO WHOLES

PN a2 AR TLR

=&
RN I

RASMA, L1C

By “
Nams:,
Title:

SARAH MICHAELS, INC.

By-
Name:
Title:

SARAH MICHARLS. LLC

By:
Nome:
Title: .

il
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¢CHEDULE A

ACQUIRED ASSETS

The only assets of Seller constituting Acquired Assels are a5 follows:

1. Se¢ attached schedule of inventory.
9. The *soid erdets™ inthe apgregate amount of $1 ,‘?51,231 00 (the amount of the Purchase Price
allgeated to such arders is $700,000). .
3. Seethe'Let2- Garah Michaels Brand” and “1lot 3 - San Franeisco S02p Brand” imellecinal
property on tne alached sehedule of intellecmunl property. ‘
253102
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FASMA LLC / Sarah Michaels, Inc.
Trademarks and Intellectual Property Guide

Lot 1 - Freeman Brand

Trademark #s
Patents

Internet Domain Name Registrations

1-75,110-118,121,125,126,128-138

Notwe

Freemancosmetics.oom

Lot 2 - Sarah Michaels Brand

50-109,119,120,127

Trademark #=

Patents All Sarah Michaels

Internet Domain Name Registrations Sarahmichaels.com

Lot 3 ~ San Francisco Soap Brand

Trademark fs Clearly Marked

Patents MNone

Internet Domain Name Registrations sfzoap.com
simplybewell.com
sanfransoap-com
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FASMA, LLC

Schedule B, Parzonal Property #21 .
Patants, Trademarks and Doinaln Nataok,

T ARSI
TR
P g

et = s =

4 H ot Pkt i ol ety
3 (R o i t

P N T s A o

R e Tt T Loy

it A )
S *
:

e

s S e T e e A N e
A WASH COME TRURE!  USA 76259401 52172001 | 2547187 ° 31212002
) )
ARE YOU Usa, 7618340) 12/18/2000
2{GLISTENING
" [AROMESENTIALS USA '_ 74128592 1711991 1698262 653071992
3 : i )
AROMESENTIALS 113A 75730650 | 61601999 2336161 3728382000
4 .
 AROMESENTIALS FERL %4988 111999 63802 17202000
G ‘
AWAY WE GLOW LISA 76179400 1271372000
& ‘
7|BARE FOOT TISA TAEE6263 472771995 19838235 7/2N1996
- [BAREFOOT & USA 75714256 52411999 .
a|DESIGH I . - : ‘
. IBEAUTFUL BATH USA 74385411 5471993 1245309 71971994
" | _

BEAUTIFUL HAIR UsA 75559906 ©/28N%98 | 2419751 /212001
 |[BOTANICALS : ‘
10 . - )

- |BEAUTIFUL HAIR. MEXT 375387 51471999 613978 5/14/199%
JBOTAMICALS
1
BUBHLE YOUR TUSA 78071490 | G/2812001
42| PLEASURE ‘ :
. 15|BUTTER YOU UF rEa THOT1AD1 62872001
14 |DEEP IMPACT USA T 762237424 31272001
45| DEEFEST DESIRE UsaA 76178015 V2 1000
DEEFLY RELIEVED USA 76152252 10/2:3/2000
16 ) : )
FOR, HEAVEIPS SILK UsA 76223606 1132001
17 . . ' ‘ -
18{FREEMAN TEA 73820227 £/21/1989 1614557 5/25/1550
18 [FREEMAN ATRA ANMTIOTHOR | 1171971998 180629 211971995
20{FREEMAN BAEA 22695 SA6/2000 '

SCHREDULE B - NO. 21

TRADEMARK
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FHO. 473 P54

Bo03/011
312 6417114 . P.B4s12

BROWNC IBBONSLANG
DEHHEN , CREME

DB/2T/2003 18:42 FAX 3123681043
I-27-2003 12:08

21|FREEMAN BULG a038 | Y2nsnees | 35836 6/16/1999
22|FREEMAN CANA ALK 1141451689 | 450939 127141995
23| FREEMAN “VIET 42121 5151999 35481 112102000

FREEMAN & DESIGN|  HOWZ 221724 Ci7af190r | B2u1724 91441992
24 :

TREEMAN & MEW USA 75230663 | 1/24M1997 2197110 10/20/1998
25{DESIGN .

FREEMAM & NEW ASTIL 751825 | 1272401997 75 825 21911999
- | DESIGH .

FREEMAN&HEW HOMND ASSANR A/6f1998
27| DESIGH . o )

TREFMAN & NEW HONG 1494/1 998 2/9/1998 | 117&3/2000 25N 998
s DESIGN I ‘

TREEMAN (Chincse CHN 724581 171419438

chitnciers) ' :
2B | : :

TREEMAT (WORD) BRAZ R16570881 | 272171992 | £16579881 S/171994
30 ‘ ‘

FREEMAN (WORD) CHIL 357597 357597 €/1/1992
3t 5 .

'?Rmmm (WORD} ESTO GROZ671 11/0N998 31156 571312500

FREEMAN (WORD) FRAN 55/5UR4RS | 112171995 | D5/598485 | L2195
a7 . : .

THUEEMAN (WORD) GERM IVEGZAU0 | 1072971998 | 39Ra2400 10/20M 908
aqi . ‘

FREEMAN (WORL) HONG © B4710174 /1594 BOS32Y 9/171994
35 ' ,

FREEMAN (WORD} HING MOBDAGES | 11/12/1958 157525 " 978/1999
36 ‘

FRECMAN (WORD) NI 683210 127471995
a7 s '

FREEMAN (WORL) IREL 211100 1073071998 211100 103041998
38 . g’
e (4275/98)

FREEMAT (WORL) ITAT MISCATI0E | 11/12/1998 § 114121558
40 ' : .

FREEMAN (WORL) LITH 9813620 11/12/1998 38058 4/12/2000
41| - S -

FREEMAN (WORLY) MEXT TRI64 12/22/1588 385070 1071501950
22 . . -

FREEMAN (WORD) HORW 195810214 | 11AQ1958 202117 32372000
43

FREEMAN (WORD) TANA 55801 9/25/1991 55191 4/3/1992
a4 ' .

FREEMAN (WORIY) PRRU 24989 1111999 61476 2/2279000
45 - -

EREFMAN (WORD) FORT 334143 1271641998 314143 57101959 -
46 : '

TRADEMARK
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GE/27T/2003 18:43 FAX 31236310388 BROWNG IBBONSLANG hood /01l
JIN=27-2003 12:@9 DRHMEM ; CRANE 312 s417114 P oEass12
FREFEMAN (WORD) PUER 12/15/1098 41119 123971998
a7l :
[FREEMAN (WORD) ROMA S¥TTS 1WE61008 | 3T30E T1/26/1958
48] : '
FREEMAN (WORD) RUSS 90704499 | 3/30199%
43 B
FREEMAN (WORE) SAFR.
TREEMAN (WORD) SWED OR/OB47E  } 11/13/1998 | 248448 7420601
- o o
[FREEMAN (WORD) TAIW J9-13909 oA71990 | - 539551 11/1/1991 -
. |FREEMAN (WORD) TAIW | 7913910 4311550 528259 TAGM1991
53 ' ‘ : o
FREEMAN (WORD) THAL 203612 Br21719%0 145043 &/21/1950
FHEEMAN (WORD) “TURK, 6161995 161423 E716/19935
65 . .
TREEMAN AND NEW| JAPA | 17211998 1 4249870 a/12/159%
56 DESIGN . :
REEMAN AND NEW| MACE Z20000036 | 1212000
57|DESIGN . - ‘
[TREEMAN AND REW{ VIET 42454 751099 | ' 3VST3 62072001
st DESIGN - :
FREEMAM 1124, 74478120 | 10904 1 1872177 11071595
BEAUTIFUL SN :
59] :
en{FRESH IOEA USA | 76207451 27942001
&4|FU-FU FOAM USA | 76252400 | 5/21/2001
62| GET SHEERIOUS USA 76175402 | 12/13/2000
GET UP ANDY GLOW USA |, 76i5I1i2 4/3/2001
63 : '
GLISTEN CLEARLY USA 76175326 | 12132000
&4 ) .
GLISTEN TO THIS USA 76180208 | 127382000
85 3 ‘
&6|GLOW BARE — USA 76209653 | /142001
&Y GLOW GETIT USA TR150301 1020020600
GLOWING FLACES TISA 76150319 | 1042002000
sB| . ‘ - :
Bo{COTTA GLOW I usA TELZIGUT | 3132001
™ THE THICK. OF IT USA 76151113 | 10/2372000
70
74[105T DANDY USA TEOT 1492 | 6/28/2001
MIGHT Y FLNE SHINE USA. 76150439 | 10/2072000
v T .
MORNING SHEER UsA | 16179403 | 12132000
7af .

TRADEMARK
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08/27/2003 L8143 FAX 31236851988 BROWHGIBBONSLANG Booss011
JUHN~27-20E3 12782 DRMNMNEN s CRANE 342 6417114 P.BES12
OOH LA LOOFAH U3A TGIH9424 S21/2001 Z552517 32612002

74 ‘ ‘ : .

75IPAPAYA SILK TSA T3560452 QI2R1098 | - 2519889 252000

76/PATAYA SILK WEXT 375386 5/14{199% 613977 571471999

77|PEACE AT HAND sa 76183305 1241 92000

78|PEACE TREATY USA 76151111 10423/2000 :

PURE ISLAND TISA 75560450 9123!_[ ong 22 3337} IF212000
79|FPAPATA

SARAHMICHARL S 1TSA TAOS) 555 K790 1730536 H/1061992

AND DESIGN- :

BD .

SARAH MICHAELS 1J8A 74620203 171201995 163024 Tt 996
AND DESIGHN . - ‘

-2 : -

SARAY MICHAELS ASTL © L GETEST 7/R6/1595 | 657867 474/1998
AND DESIGN : \ )

az - . L
SARAH MICHAELS ASTL 667368 Tr26N 095 GETRER a24/1998
AND DESIGHN : ' N

83 ‘ : .
SATAH MICHAELS BENE . 830238 199 519159 S/1955
ANDDESIGH . .

nd .
SARAM MICHAELS CANA - &TI8G5 3131991 | TMA403966 10/237/19%2
AND DESIGN - ‘

B& g . . ‘

SARAH MICHAFLS | CHIN " DS0RTR05S 71141995 . BT 2587 IN9IT
AND DESIGN . ’
BE ,
SARAHMICHAELS CHFIN S5087806 77111995 QOIS0 AN47/1057
AND DESIGN ‘ .
BY . .
SARAH MICHAELS ‘DREP 15314 1511998
AND DESIGN
J:£:] [ ‘
S ARAT MICHAELS FRAN 95576299 | -6/16f985 GE5T6229 4/2611996
AT DESICH : :

a9 ) ‘ . ‘ .
JEARARMICHAELS GBR1 2024863 &AH1995 2021863 a/X2995
AND DESIGN k

a0 ' . .

SARAH MICHAFELS - GERM | 395257417 62111995 | 395257417 AN
AND DESIGN . ]

1 . ' . .
SARAH MICHAELS HoNG Q510073 8/15/1005 1144171997 11211997
AND DESIGN

o2y

TRADEMARK
REEL: 002988 ER
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04/27/2003 18:44 FAX 3123681084 BROWNG]BBOXSLARG @o06/011

Np=-27-2003 12:29 DRPMHEN , CRANE 312 6417114 P.@E12

sARAH MICHAELS HONG 2510074 8151955 | 1444271997 11/21/1997

AND DESIGN : :

SARAH MICHAELS ITAL 6260 &N6/995 723060 10/13/1997

AND DESIGN ‘

94 ‘ ' .

SARAH MICHAYLS JAPA 06843571995 | /571995 417T0EL 8N4aNY8

AND DESIGH - '

M . ! ., .
SARAH MICHAELS IaPA DEBA45719%5 | 7/5/1995 | 4243870 212671599
AN DESIGN o :

a4]. : .

SARAH MICHARLS MEXE 243260 9/15/1993 523922 61611996

AN DESIGN ' )

o7 . ;
SARAH MICHAELS . | . MEXI 243251 oI15/1995 05385 6Nenss
AN DESIGN

a8 ) R

|[SARAH MICHAELS NEWZ 314904 8201999 514504 BIIR2000

AND DESIGN T .

ool . C
SARAH MICHAKLS NEWZ 314905 RAAGAY | 314805 8/18/2000
AND DESIGN -

100 - : S

" [SARAR MICHAELS MEWZ 314906 2071999 | - 314906 8182000
AND DESIGN : S : )

101 . .

. {SARATIMICHAFLS NEWZ, 314907 B/20/1539 314907 /1872000

JAND: DESIGN ' ‘

10z - o . T
SARAH MICHAELS . FHIL 4-1999-06188 | &/23/1999
AND TESION :

103 .

SARAH MICHAELS SING 11271995 617195 , 1271995

AND DESIGN : .

104 . L ct
SARAH MICHARLS - 8ING 6170/05 77111995 17095 IN5
AN DESIGH ‘ .

105 ' :

[SARAHMICHAELS shAt 74i620203 /1211995 1976359 2995

AND DESIGH
106 :

SARAH MICHAELS SPAX 75620203 1112/1995 1976358 FHN21993

- JAWD DESIGH : - '

107 ‘ ‘ :

SARAH MICHAELS TAIW 24048914 | 9/26/1995 730429 10/10/1996 ,
~ |AND DESIGN : ‘ -
108 - -

TRADEMARK
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0B/2T/2003 LE-44 FAX 2123681584 BRUWNG 1 BBONSLANG Roo7s011
T N-Z7-20E3 12118 DRMNEN » CRANE 317 BE417114 P.E8-12
IARAH MICHAELS TATW 84043913 7291995 752136 31671997
. |aND DESIGN : -
108 -
110]SHEER BLISS U2A 76150320 10/20/2000 § -
{SHEER WONDERFUL 7SA 76150016 | 1072072000
111 o :
w2 sHIMMER CHIC ‘ USA 76259423 5721/2001 25452516 3262002
113{SILK CLEAN PTE USA 76164558 | 1171422000 |
112 |SILE ME OVER USA 76178014 12/112000 2552271 3262002
SILKEN TREASURE UBA T617RDIR 12/11/2000° :
115 ' :
. [BMOOTHDAYS . usa TEICRITS 172472001
116|AHEAD . .
SMOOTHER THAN UsA 16150317 | 10/20/2000
C17{LATER , ' :
118{SMOOTHERAPY UsA 761872011 127182000
" [SOLAGE (STYLIZED) usa F4355704 27211903 1 1795048 o/ R71953
118
120{SPRDYG DREAMS USA T 75671224 3/20/1999 2423874 2/13£2001
STRAIGHT A HEAD USA F615031% 10/20/2000
121 :
1zz|sUNLOCK ‘ ARGE 2262636 162871599 ’ ;
1zz[8UNLOCK MEX 90421 ©/2/1999 644755 - /2072000 .
424 ) STINLOCE ' ' PUER 4714} 1026/1990 | 47141 1026519594
THE SMOOTH FATRY UEA Ta1B2207 1282000 _
t25] - .
. THE SWEFTEST USA - TH071494 G2 82001 j
1oe ] THING _
THE ULTIMATE CANA © 1037893 11/£30/195%
127|BATH . ‘
128|TOOTSIES UEA 75556193 0/1R[I593
TRULY, MADLY, USA 76186406 127262000
1o DEEPLY, -
130[PEACE MAKER. usa 78184943  11M2/2002
131 PEACE OF HEAVEN s, 78184250  {1M1272002
132 VINO GLOW USa, 7EIBOZ4G < 222002
.33 Barsfoct Design Image o 78191864  125/2002
134 PURE SQFT : Usa 78109207 12/31/2002
135 SHEERICUSLY SOFT Usa 78190212 12332002
126 Deep Maisture Miracie Lsa 78189218 1212002
197 DEAR BELLA USA. 78189222  12/31/2002

138 FURE KRECESEITY I8A. 7199225 13/31/2002

TRADEMARK
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OES/2T/2003 LB: 45 FAX 312365198%
JUp—27-2pa3  12:18

Y

iU

o

S0AP
'COMPANY

21:53

Sttt ErE i Bt
e A T e B e (LA

B i e
e v A A e

s

SkKADDEW ARPS + 917WE3E33885995HE21 166

BROWNGIBBONSLANG

DANNER - CRAMNE

&&ai%%" o

]

T um'sa J-. m _ﬂ
mmﬂ“.‘.ﬁaﬁ:ﬁ wWEQ' et

Umt&d States

75]250 868

1 997! 03703

2, 22, 143

1999;03/02 T

SAN
FRANCISCO
S0OAF
COMPANY

Brazil

820,128,368

1957707115

SAN-
FRANCISCO
SOAP
COMPANY

Indonssia

Pe7-16266

1997/08/06

431,236

1999/04/19

SAN
FRANCISCO
SOAP

{LOMPANY

Japan

917678

[1997702/24

42460333

1999/03/05

SAN
FRANCISCO
S50AF
COMPANY

Poland

Z-170290

1997/02/28

117,707

2000/09/12

SAN

FRANCISCG

SOAP
| COMPANY

Taiwan

(86015340

1997/04/01

SAN
FRANCISCO
SOAP
COMPANY

(Internet
K

BRIDGE
| Desioh

United States

75/506,445

1958/06/22

2,263,102

1999/07/20

BRIDGE
Desigh

United States

b

75{788,233

1599/08/30

2,366,408

2060707711

10

FRUIT

TEMPTATIONS

uUnited States

7b/565,953

1998/10/07

2,412,932

2000/12/12

11

FRUIT

ITEMPTATIONS

Canada

1005434

1599/03/22

HO. 473

- dooarsayl
312 5417114

P.e9-12
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08/2T/2003 L3:46 FAX 3123681088 BROWNGIBBONSLANG Zovar oil

JUM~Z7-2203  12: 10 DRHNEN  CRANE 312 6417114 P.19/12

[FLORAL Uniited Stotes |75/565,952 |1998/10/07 |2,386,493  |2000/09/19
IMPRESSIONS \ ‘ -
FLORAL | Australia 788,381 - |1099/03/15 |788,381 .  [1999/03/15
~ [IMPRESSIONS \ . ' . :
13 ‘ _ :
FLORAL Canada 1,009,435 | 1999/03/22 [TMA 543,888 (2001/04/18
IMPRESSIONS | ' :
14 : : :
. |SiMPLYBE  |United States {75/608,910 |1998/12/21 [2,384,115  {2000/09/05
ASIWELL L _
SIMPLY BE-  [Australia 839384 2000/06/19 [839304 2001/05/04
T8{WELL . - .
SIMPLY BE  [Canada 1,070,703 [2000/08/09
$7IWELL : -
{sIMPLY BE  |Poland 7-221073  |2000/07/10
16PWHL .
" [PUREIN A |United States |76/080,878 |2000/06/30 (2,521,286  |2001/12/18
19| SCENTS - \
SAN - |Canada
|FRANCISCO
SOAP
20[COMPANY . B41535 ArBia87
21|BODY/BODY  |United States |75/420946 142101098~ 2220794 2/9/1699

TRADEMARK
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Q4/27/2003 L¥:1 48 FAX JLZ3I6H108% BROWNGIBBONSLANG iFo10/011
DEN » CRAME ! 312 417114 P.11-12

JUN-ZT-28e3 1 2 11

FASMALLC
Patents

Patent No. - - Title InsUG dai:: Invent_or‘

o/6/1994 Mark Kaplan

344,027 Merchand|se Display Syster
! Des 2987 ow 11/28/1988 Mark Kaplan

= Des. 298,716 Inflatable Bath Fiilow
1 Dea, 343,924 Sponge Bnish : , . 24171004 Mark Kaplan
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