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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT, dated ag of October
17, 2003 (this "Agreement”), is beiween Commonwealth Soap & Toilerries Compeny
{"Purchaser”), snd Hilco Whoiesale, LLC {*Seller"}.

WITNESSETH:

WHEREAS, Seller and Fasma, L1C, garah Michaels, Ing., and Sarah Michaels,
11.C (collectively "Sarah Michaels") are parties to that certain Asscl Puschasc AgTesment dated
as of September 1§, 2003, as amended, (z copy of which is attached hereto as Bxhibit A) {the
"gM APA™), providing for the sransfer gnd sale by Sareh Michaels 1o Purchaser on the date
hereof of the Acquired Assets’; and ‘

WHEREAS, Purchaser and Seller now desire 1o assign the obligations and rights
under the SM APA from Seller to Purchaser by executing and delivering this instrument
evidencing (1) the vesting in Purchaser of the Acquired Assets and (i) the agsurnption by
Purchaser of the Asswmed Liabilities.

NOW, THEREFORE, for good and valuable consideraton deseribed herein, the
receipt and sufficiency of which is hereby ackmowlcdped, Purchaser and Seller, intending to be
legally bound, hereby agree as follows, subject to the terms and conditions of the Purchase
Apgracment:

1. {2} Seller does hereby sell, trangier, convey, agaign and deliver to Purchaser ali
of the right, title and interest of Seller in, to and under the Acquired Assets (such asscls being
assigped pursuant to this Apreement being hereinafter teferred to as the "Assigned Assets"),
provided, however, Seller shall not contribute, transfar of assifm 10 Purchaser, nor shall Purchaser
have any rights or ewnership interest in or 10 the Excluded Assets,

() Purchagser does hereby accept all the right, title a2nd interest of Seiler in, to
end nmder all of the Assigned Assets, and Purchaser hereby agrees to assume, pay, perform,
observe the torms of, satisfy, honer and or otherwisze dischares in acrordance with their terms,
and shall hotd Selter and its Affitiases harmless from, all of the liabilitics under the S APA. (the
¥ sssumed Liakilitics').

2 Seller hereby covenants and agrees that, from time to Lime after the delivery of
this Agreement, at Purchaser's request and withott firther consideration, Seller will do, execute,
acknowledge and deliver such furtber acts, deeds, conveyances, wansfers, assignments and
assurances as may ressonably be required (which shall not require the payment of any
consideration) to mere effsctively sell, wansfer, convey, assipn and vest in Purchaser, and to put
Durchaser in possession of, any of the Assigned Assets and to use commercially reasonabile
efforts 10 assure Purchaser the benefits thercof.

3. In consideration for the obligations znd rights granted and remgferred 10 Buyer,
Buyer shall pay to Seller on the Closing Date an amourt equad 1 $300,000.00.

! Capitalized teyms not defined herein shall take the meening aseribed to them in the SM

ATPA.
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4, Purchaser hereby covenants and agress that, fromm Hime o time after the delivery

of this Agreement, at Selier’s request anel without further consideration, garckaser wail do,
exacute, acknowledge and deliver gueh further acis, insmunents and geerrances as Teasonably
may be required w more effectively consurmmate the sssumption of the Assumed Liabilines
contemplated hereby and 1o cause Seller to be relieved from all latdlities asgociated with the
Assigned Assets,

5. This Agreement is executed and delivered in conmection wita the SM APA and
the obligations and rights of both Purchaser or Sclier hereunder are canditioned it their entirety
upan the closing of the SM APA,

6. “This Apreement shall be govemed and construed in acenrdance with the Jaws of
the State of Ninois without regard to the rules of conflict of the laws of the State of [Hinois or 2ny
other jurisdiction.

7. This Agresment may be executed simubznequsly in séveral coumterparts, each of
whicl shail be deemed an original, but all of which together shall constitute one and the same
insmument.

8. This Agreerment shall be binding and inurc €@ the bepefit of the parties herero and

their respective successors and assigms.

N WITNESS WHERFOF, the parties hercio have caused thiz Assipnment and
Assumption Agreement 1o be duly executed a3 of the day and year first above written,

By C V %

Name:! Wmi‘ETﬁ-’tcﬁ‘c
Title: ASsT. GEUERAL C(owMSEL PEMBLE

COMM XI j«? %TOU_ET}}IBS COMPANY
Ey(% : WL' e

O
Name: f7f i/ ﬂ/’/ﬁ,n
Tithe: g’mﬁ‘f o f‘f?L /

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

SELLER

CHW1900.4
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THIS ASSET PURCHASE AGREEMENT, dated as of September __, 2003 is by and
among Hilco Wholesale, LLC, an Illinois limited liability company (“Buyer™), and FASMA, LLC, 2
Dielaware limited lability company, SARAH MICHAELS, INC., a Delaware corporation and SARAH
MICHAELS, LLC, a Delaware litited 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 Bankruptey Court for the Northern
District of [llincis (the “Bankruptey Court”), and

WHEREAS, Seller has determined that it is in Seller’s best interests and Seller’s
bankruptcy estate’s best interests to sell to Buyer, and Buyer wishes to purchase from Seller pursuant to
Section 363 of the Bankruptey Code and subject to higher and better offers in accordance with a bidding
and auction process to be approved by the Bankruptey Court, all of the right, title and interest of Seller in
and to the Acquired Assets for such consideration as is herein set forth; and

WHEREAS, the assets and Habilities of the Business are subject to the supervision and
control of Seller subject and pursuant to the jurisdiction of the Bankruptey Court:

NOW, THEREFORE, in consideration of the mutual benefits to be derived from this
Agreement and the representations, warranties, covenants and agrecments contained herein, Buyer, on the
one hand, and Seller, on the other hand, hereby represent. warrant, covenant and agree as follows:

Section 1. SALE AND PURCHASE.

(a) Sale and Purchase of the Asgets. 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 sold,
conveyed, transferred, assigned and delivered to Buyer, and Buyer will 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 end all
of Setler’s right, title and interest therein and thereto, free and clear of any and all Encumbrances of any
kind except as specifically set forth herein (all of the assets 10 be sold, conveyed, transferred, assigned and
delivered to Buyer hereunder ar¢ included in the term “Acquired Assets” as used herein),

() Excluded Assets. Notwithstanding anything to the contrary in thiz Agreement, Buyer
shall not acquire any interest in any assets of Seller that do not constitute Acquired Assets, including but
not limited to (i) al! of the receivables of the Seller, and (ii} the assets of Seller or Seller’s bankruptey
estates sct forth on Schedule B hereto (collectively, the “Excluded Assets”).

(¢) 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 Bankruptcy 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 directly to the Lender the full amount of the Purchase Price as
partial payment of the Indebtedness as defined in and in accordance with and subject to the provisions of
the DIP Financing Order. Buyer has deposited with Seller’s counsel the sum of $50,000 in the form of 2
centified check or wire transfer of immediately available federa! funds 1o be held in escrow by Seler’s
counsel in accordance with the provisions hereof (the “Depesit™).

CHW31966.4
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(d) Inventory Taking. Prior to the Closing, Seller and Buyer shall cause to
be taken a physical inventory and 2 “SKU” inventory of the inventory {the “Inventory Taking”)
commencing on a date to be mutually agreed upon, but in o event later than 3 business days before the
Closing. Buyer shall employ RGIS or another mutually acceptable inventory taking service 10 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 representatives present during the Inventory Taking, and shall each have
the right to review and venfy the listing and tabulation of the invertory taking service.

{e) Purchage Price Adjustment. Seller and Buyer agree that:

(i) in the event that the final report of the mventory 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 redused by an amount
equal to the aggregate Cost Value associated with such shortage multiplied by 25%;

(i) 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 Value for the
Acquired Assets as set forth in Schedule A, then the Purchase Price shall be increased by
an ameunt equal to the aggregate Cost Vaiue associated with such shortage multiplied by
23%;: and

(i)  Seller (or LaSalle Business Credit, LLC, or its designee) shall have the
right, but not the obligation, to purchase up to $1.0 million of Cost Value of the
Acquired Assets necessary to fulfill the “holiday” and “Kenny’s” orders (such arders not
10 exceed $1.9 million in the aggregate) at a purchase price equal to the Cost Value of the
Acquired Assets multiplied by 23%. «“Cost Value” shall mean the cost valugs 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, 1L 60606, as soon as practicable immediately after entry of the Sale Order (the “Closing Date”),
unless otherwise agreed in writing by the parties hereto.

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

(a) Execution and Delivery. This Agreement has been duly executed and delivered by
Seller and, following the approval of this Agreement and the transactions contemplated hereby by the
Bankruptcy Court pursuant to the Sale Order, will constitute the legal, valid and binding obligations of
Seller, enforceable against Seller in accordance with ifs terms, subject to the Sale Order not being subject
to any stay or appeal.

(b) No Other Agreements to Sell the Acquired Assets Seller has no legal obligation,
whether absolute or contingent or direct or indirect, to any other Person to sell or otherwise convey, and

has not granted any Person any option to purchase, the Acquired Assets {other than sales of inventory in
the ordinary course of business) or to enter into any agreement with respect thereto.

CHW31060.4
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(c) Title to 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 Warranties. Buyer represents that it has
inspected and is fully familiar with the Acquired Assets and hereby covenants and agrees to accept the
came “AS I8, “WHERE IS” and “WITH ALL FAULTS™ on the date hereof and on the Clostng Date.
geller has not made, and is not willing to make, any representations or warranties as to the physical
condition of the Acquired Assets, their contents, the income or commissions derived or petentially to be
derived from the Acquired Assets, the expenses incurred ot potentially to be incurred in connection with
the Acquired Assets or any aspeet of the Accepted Liabilities. Seller ig not, and will not be, liable or
bound in any manner by eXpress or implied warrantigs, guarantees, statements, protuises, representations
or informaiion pertaining to the Acquired Assets, made or furnished by any broker, agent, employee,
servant or other Person representing or purporting to represent Seller, unless such are expressly and
specifically set forth herein,

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

(a) Buyer’s Organization and Good Standing. Buyer is a corporation duly organized,
validly existing and in good stending under the laws of the State of Delaware and has all requisite
corporate power to 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 Agrecment and to purchase the Acquired Assets and assume the Accepted Liabilities in
accordance with the terms hereof. The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby by Buyer have been duly and effectively
authorized, and no other corporate proceedings on the part of Buyer are necessary 10 autherize this
Agreement and the transactions 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 ifs terms.

{c) Mo Brokers. Neither Buyer nor any of ifs affiliates has entered into or will enter into
any agreement, arrangement or understanding with any Person which will result in the obligation of Seller

to pay any finder’s fee, brokerage commission of similar payment in connection with the transactions
contemplated hereby.

(d) Congents, No Conflicts, Fic, Neither the execution and delivery of this Agreement
and the consummation by Buyer of the fransactions contemnplated herein nor compliance by Buyer with
any of the provigions hereof will (with or without the giving of notice or the passage of time) (i) violate,
conflict with, result in a breach of, or constituie default under, any of the terms, conditions or provisions
of the certificate of organization, partnership agreement, limited liability company agreement, by-laws or
similar instrument of Buyer, (i) violate any order, writ, injunction, decree, statute, rule or regulation
applicable to Buyer or any of its assets or propertics, or {iii) require the consent, approval, permission or
other authorization of or by or filing or qualification with any court, arbitrator of governmental,
administrative, or self-regulatory authority, except for such consents, approvals, permissions,
authorizations, filings or qualifications the failure of which to obtain or make prior to the Closing would
not adversely affcct the ability of Buyer to consurmmate the transactions conternplated by this Agreement.
Buyer knows of ne reasons why Buyer should not receive, on or before Closing, all governmental
authorizations and pettnits necessary for Buyer to acquire and own the Acquired Assets.

CHWG3 10604
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() Availability of Funds. Buyer has and will have at Closing sufficient funds to pay the
Purchasc Price and to consummate the transactions contemnplated herein, and without limiting the
foregoing, Buyer acknowledges and agrees that its obligation to consummate the transactions
contemplated herein is not contingent on obtaining financing from any financial institution ot other
Person,

(f) “AS IS" Purchase. Buyer hereby acknowledges and agrees that, except as otherwise
expressly provided in Section 4 hereof, {i) Seller makes no representations or warranties whatsoever,
express or implied, with respect to any matter relfating to the Acquired Assets, and (i} Buyer shall accept
the Acquired Assets “AS IS,” “WHERE 5" and «WITH ALL FAULTS" as of the Closing Date. Without
in any way limiting the foregoing, Seller hereby disclaims any warranty {(express ot implied) of
merchantability or fitness for any particular purpose as to any Acquired Asser.

Section 5. CERTAIN COVENANTS AND AGREEMENTS.

(a) Certain Fees and Expenses. Exceptas otherwise provided herein, each party hereto
ghal} be responsible for and shall pay all fees and expenses incurred by it relating to the transactions
contemplated hercby including all fees and expenses of counsel and auditors engaged by it.

{(b) Mutuat Cooperation. The parties hereto will coaperate with each other, and will use
ail reasonable cfforts to cause the fulfillment of the conditions to the parties’ obligations hereunder.

(¢} Usg of Seller’s Facilities. For the purpose of removing the Acquired Assets from
Seller’s Facilities (a3 defined herein), for 2 period of forty-five (43) days from the Closing Date, Buyer
shall have the right to the unencumbered use and occupancy of, and peaceful and quiet possession of
Seller’s facilities where the Acquired Assets are currently located {the “Facilities™), the fixtures and
equipment currently located at the Eacilities, and the utilities, telephone and other services provided at the
Facilities. Buyer shall occupy the Facilities s a licensee and shall not be obligated to pay any rent o
other charges therefore; provided, however, Buver shall be obligated to pay any and all expenses incurred
in connection with the continued employment of Seller’s existing cmployees and any other personnel
hired on or after the Cloging 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 designecs)
a royalty-free license to use the intellectual property constituting Acquired Asscts for the lirdted purpose
of facilitating the liquidation or other disposition of the Excluded Assets.

(¢) Acguired Asset Sales. Exceptas otherwise provided for in Section 1(e) hereof,
Seller shall not scll or otherwise dispose of any of the Acquired Assets without the prior consent of Buyer
{which consent shall not be unreasonably withheld).

Section 6. CONDITIONS TO FACH PARTY'S OBLIGATIONS. The respective
obligations of each party to consummate the Tansactions contemplated by this Agreement ghall be subject
to the fulfillment or waiver o or prior to the Closing Date of the following conditions:

(a) Sale Qrder. The Bankruptey Court shall have entered one or more orders (the “Sale
Order”) pursuant to Sections 363, 365 and other applicable provisions of the Bartkruptey Code and the
Federal Rules of Bankruptey Procedure (A) authonzing 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 1o the protections of a buyer under Section 363(m) of the
Bankruptey Code.

CIG3I1966.4
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{b) Injunctions. There shall not be outstanding any injunction, decree or order of any
sourt ot governtnental department or agency prohibiting the consununation of the transactions
contemplated by this Agreement.

{¢) No Change in Law. There shall not have been any action taken or any statute enacted
by any governmenta] authority which would render the parties unable to consummate the transactions
contemplated hereby or make the transactions contemnplated hereby illegal or prohibit the consummation
of the ransactions contemplated hereby.

(d) Governmental Apprevals 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 ail material approvals and consents from governmental or regulatory bodies or ageneies, whether
Federal, state, local or foreign without which the transactions contemplated hereby could not legally be
consummated.

(&) Completion of the Inventory Tgking. 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 determming any adjustments to the Purchase Price as
set forth in Section 1(e) hereof,

Section 7. CONDITIONS TO OBLIGATIONS OF BUYER. The obligation of
Buyer 10 consummate the transactions contemplated by this Agreement shall be subject to the fuliliment,
or the waiver by Buyer, on or prior to the Closing Date, (or in certain circumstances spocified below,
prior to the Auction Time) of the following conditions:

(a) Representations and Warranties Frue at the Closing Date. The representations 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 correct in all material respects as of the Closing Date with the
same force and effect as though the same had been made on and as of the Closing Date, and on the
Closing Date Seller shall have dehivered to Buyer a certificate to such effect; provided, however, that (1)
Buyer shall be deemed to have waived any breach by Seller of any representation or watranty OCCUITing
prior to Auction Time as to which Buyer has actual knowledge prior to the Auction Time, unless priot to
the Auction Time, Buyer shall have terminated this Agreement pursuant to Section 10 hereof based in
whole or in part on such breach and {ii) the failure of any such representations or warrantics to be tru¢ and
correot in all material respects as of the Closing Date shall not constitute a basis for Buyer to refuse to
consummate the transactions contemnplated 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

Agrecment.

(b} Seller’s Performance. Each of the oblipations of Seller, to be performed on or before
the Closing Date pursuant 1o 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 priot 10 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 failtire to perform
any such obligations in all material respecis as of the Closing Date shall not constitute a basis for Buyer to
refuge to consurnmate the transactions contemplared hereby uniless such failure has or would reasonably
be cxpectad to have a material adverse affect on Buyer’s ability to perform its obligations under this
Agreement,

(Hi631960,4
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Section 8. CONDITIONS TO OBLIGATIONS OF SELLER. The obligations of
Seller to consummate the transactions contemplated hereby shall be subject 1o the fulfillment, or the
watver by Seller, on or prior to the Closing Date, of the following conditions:

(a) Representations and Warranties True at the Closing Date, The representations and

warranties of Buyer contained in this Agreement shall be desmed to have been made at and as of the
Closing Date and shall then be true and correct in all material respeets as of the Closing Date with the
same force and effect as though the same 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 represcntations or warranties to be true and correct in
al] material tespects 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) Buyver’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
terms hereof and the provision of all assurances of future performance required to be provided by Buyer
hercunder so that all contracts and unexpired leases constituting part of the Acquired Assets may be
assutned by Seller and assigned to Buyer in accordance with the provisions of Section 365 of the
Bankruptey Cade, shall have been duly performed by the Closing Date in all material respects; provided,
however, that the failure to perform any such obligations in all material respects as of the Closing Date
shall not constitute a hasis 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,

Section 8, NATURE AND SURVIVAL OF REPRESENTATIONS AND
WARRANTIES, ETC,

(a) Survival of Representations, Warranties. Ete. None of the representations, warranties

and eovenants required hereunder or under 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 herete that Seller is making no other representations or warranties whatsoever, express or implied,
(including any implied representation or warranty < to condition, merchantability or suitability a5 to any
of the Acquired Assets) except those representations and watranties contained in Seetion 3.

Section 10. TERMINATION,

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

() By mutual consent of Buyer and Seller;

(i1) By Buyer or by Seller 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 refuse to

6
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consummate the wansactions contemplated hereby or {o take any other material action
referred to herein necessary to consummate the transactions contemplated hereby after
affording such defaulting party a five (5) day peried afier notice in which to cure such
default;

(iii} By Buyer or by Seller if the Closing shall not have taken place on or
before the Outer Closing Date; or

(iv) By Buyer or Seller (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 Asscts set forth on Schedule

A;

(b} Effect of Termination. In the event of the termination of this Agrecment as provided
in Section 10(8), this Agreement shall forthwith become wholly void and of no further force and effect
and, other than with respect to the defaulting party in the event of a tenmination pursuant to Section
10{a)(ii), there shall be no liability on the part of Seller or Buyer or therr respective officers, directors or
partners (except as set forth in Sections 10(c) and 11 hercof); provided, however, that this Section 10(b)
and 10(¢c) and Section 11 shall survive termination of this Agresment,

(¢) Pavment of Damages upon Breach. If the transactions conternplated by this
Agresment are not consummated because one party (the “Non-Breaching Party”) terminates this
Agrecment as a result of a material breach of this Agreement by the other party (the “Breaching Party™),
the Breaching Party shall upon the oceurrence 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 retum of its Deposit plus
actual damages resulting from such breach, and (i1) if Seiler is the Non-Breaching Party, Seller shall
automatically be entitled to retain the Deposit and all other rights and remedies available under applicable
law. The remedy provided by this Section 10(c) shall be the sole and exclusive remedy of the Non-
Breaching Party for any breach by the Breaching Party of any of its obligations hereunder.

Section 11. PAYMENT OF CERTAIN EXPENSES. Buyer shall b responsible for all

Federal, state, county, Jacal and forsign taxes (including any transfer taxes) which may be payable by
reason of the purchase and sale pursuant to this Agreement of the Acquired Assets. Except as otherwise
expressly provided in this Agreement, each party will be liable for its own costs and expenses incutred in
connection with the negotiation, preparation, exccution or performance of this Agreement.

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

Section 13. NOTICES. All notices, requests, demands, and other communications under
thig Agreement shall be in writing and shafl be deemed to have been duly given if delivered, addressed or
telecopied to the address or telecopier number set forth below and shail be deemed to have been made
(i} on the date of service if served personally on the party, (ii) on the first Business Day after delivery to
an overnight courier service if first available delivery is indicated and paid for, (ii) 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
wansmittal is received by the transmitting 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,

CIRG31%66.4
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If to Seller, to: If to Buyer, to:
FASMA,LLC Hilco Wholesale, LLC
1420 Kinsington Road 5 Revere Drive, Suite 206
Suite 102 Northbrook, IL 60062
Oak Brook, IL 60523 Attn: Jamie Teich

Attn: Brian Rujawitz
with copies to:

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

Section 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, sct forth the entire agreement and understanding of the parties in respect
of the transactions contemplated hereby and supersede all prior agreements, arrangements and
understandings relating to the subject matter hereof. This Agreement may be amended or modified only
by a written instrument executed by Buyer, Seller and Lender or by their successors and assigns.
MNotwithstanding anything to the contrary in this Agreement, the Lender (1) is not making any
represetitations or warranties to any or all of Seller and Buyer or any affiliate of Seller or Buyer in
connection with this Agreernent or any other agreement, instrument, certificate or document executed in
connection hercwith ot 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 assignee of Seller or Buyer of any of
their respective representations, warranties, covenants or other agreements in connection with this
Agreement or eny other agreement, instrument, eertificate or document executed in connection herewith
or therewith or the transactions contemplated herein or therein, and (iii) shali not have any obligations or
hahilities under or in respect of any of this Agreement or any other agreement, instrument, certificate or
document excouted in connection herewith or therewith or 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 principles thereof; (ii) shall inure to the bepefit of and binding upon the
successors and permitted assigns of Seller and Buyer. Nothing in this Agreement, expressed or implied,
shall, or is intended to confer upon any other Person (except for the Lender, who shall be deemed a third
party beneficiary hareof) 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 or more
affiliates of Buvyer, (B) this Agreement may be assigned to & trustee or other estate representative
appointed to succeed to the rights of Seller, and (C) to the extent provided in the DIF Finatwing Order and
the DIP Loan Documents (as defined in the DIP Financing Order), Lender shall have a lien on Seller’s
right, title and interest in and to this Agreement and all other agreements, instruments, certificates and
documents executed in connection therewith; provided, however, that no such assignment shall relieve the
assipnor of its Hability hereunder; and (iii) may be executed in two or more counterparts, each of which
shall be deemed an original but atl of which together shali constitute onc and the same instrument. The
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Seetion 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 Agreement. Any legal action or proceeding
relating to disputes between the parties hereto solely arising under this Agreement shall be brought in the
Bankruptcy Court and, by execution and delivery of this Apreement, Seller hereby accepts for itself and
for Seller’s bankruptey estate, and Buyer hereby accepts for itzelf, generally and unconditionally, the
Jurisdiction of the aforesaid court. 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 nen 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 to 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 remamder of such provision
and of this Agreement shall be unaffected and shall continue in full force and ¢ffect. In furtherance and
not in limitation of the foregoing, if the duration or geographic extent of, or business activity covercd by,
any provision of this Agreement shall be in excess of that which is enforceable under applicable law, then
such provision shall 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 aseribed to it in Sections 1{a).

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

“Auction Time” means the date and time at which the Bankruptey 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 recifals hereto.

“Business” means Seller's business of assembling and distributing body care and related
produgts.

“Business Day” means a day other than Saturday, Sunday or any day on which berks in
Chicago, lllinois are authorized or obligated to close.

“Buyer” has the meaning ascribed to it in the forepart of this Agreement.
“Closing” and “Closing Date” each has the meaning aseribed to it in Section 2,
“Cost Value” has the meaning ascribed to it in Section 1{e).

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

“Deposit™ has the meaning ascribed thereto in Section 1(c).

CHW31960.4
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“DIP Financing Order™ means the final debtor-in-possession financing entered by the
Bankrupiey Court, ag amended.

“Encumbrances” means all claims, mortgages, imperfections of title, pledges, liens,
gecurity interests, assignments, charges, and encumbrances of any land or nature whatsoever, except
Accepted Liabilities.

“Excluded Assets™ has the meaning asciibed fo it in Section 1(b),
“Facilities” has the meaning ascribed to it in Section 1{c).
“Inventory Faking™ has the meaning aseribed to it in Section 1(d).

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

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

“Parson” means any natural person, corporation, general partmership, limited partnership,
proprietorship, other business organization, trust, union, association or governmental or regulatory
authority,

“Purchase Price” has the meaning asctibed to it in Section 1(c).

“Sale Hearing” means a hearing scheduled by the Bankruptcy Court to approve this
Agreement or, if applicable, the highest or otherwisc best offer for the Acquired Asscts made at the
auction.

“Sale 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
meamings given o them under generally accepted accounting principles. Any tepresentation or warranty
contained herein as to the enforceability of a contract shall be subject to the effect of any bankruptey,
insolvency, reorganization, 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 a
proceeding in equity or at law).

10
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IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement 1o be duly
executed the day and year first above written,

HILCO WHOLESALE, LLC

By:
Name:
Title:

FASMA, LLC

By:
Name:
Title:

SARAH MICHAELS, INC.

By:
Name:
Title:

SARAH MICHAELS, LLC

By:
Natme:
Title:

11
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N WITNESS WHEREQF, the parties bereto have caused this Agreement to be duly

executad the day and year first above written.
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FASMA, LLC

By!
Name:
Title:

SARAH MICHAELS, INC.
By:

Mame:
Title:

SARAH MICHAELS, LLC

By:
Name:
Fitle:

11
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SCHEDVLE A

ACOUIRED ASSETS

The only assets of Seller constituting Acquired Assets 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 - Sarah Michaels Brand” and “Lot 3 — San Francisco Soap Brand” intellectual
property on the attached schedule of mrellectual property.

CHW25310.2
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FASMA LLC / Sarah Michaels, Inc.
Trademarks and Intellectual Property Guide

Lot 1 - Freeman Brand

Trademark ¥s

1.79,110-118,121,125,126,128-138

Patents Mone

Intemet Domain Name Registrations Freemancosmetics.com

Lot 2 - Sarah Michaels Brand

Trademark #5& 20-109,119,120,127

Fatenis All Sarah Michaels

Internet Domain Name Registrations Saralunichaels.com

Lot 3 - 5an Francisco Soap Brand

Trademark #5 Clearly Marked

Patents Mone

Internet Domain Name Registrations stsoap.com
simplybewell.oom
sanfransoap.com
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FASMA, LLC

Schedule B, Parsanal Property #at .
Patents, Trademarics aad Domaln Names.

P R et Lot i - ; el
A WASH COME TRUE]  USA Tezso401 | 52001 | 4717 31272002
] _
ARE YOU - Usa 76183401 | 12/18/2060
2|GLISTENING
" JAROMESENTIALS UsA 74128592 T7ADsL | 1658262 | 6301932
3 . .
AROMESENTIALS UsA 75730650 | 6N6Ng9H | 2336161 3/28/2000
&
AROMESENTIALS PERY 94988 11/11/859% 63802 34292000
5 )
AWAY WE GLOW UsA 76179400 | 12/13/2000
8
7[BARE FOOT USA 74666263 | 4231995 | 1981825 F/AN996
BARE FOOT & USA 75714286 | 5241599 .
g|DESIGN I . '
BEAUTFULBATH | USA . 74385411 §/3/1993 1845309 /1901954
i) . '
HEAUTIFUL FAIR Usa 73559906 | 9281958 | . 2419751 1/9/2001
_ |BOTANICALS
mw - . .
. [BEAUTFULHAR | MEX 375387 5141999 | 613978 51441999
BOTANICALS
11
QUBHLE YOUR - | ~USA TE0TI490 | 6/28/2001
12|FLEASURE : - ‘
1alBUTTER YOU UP s 78071491 | 6282001
14 [DEEP IMBACT USA 762324724 | 3122001
15} DEEPEST DESIRE 8A 76173015 | 121112000
DEEPLY RELIEVED UBA 76152252 | 10/23/2600
6 ’ : ‘
FOR HEAVENSSILE ¢ USA 76223606 | 3/13/2001
17
18|FREEMAN USA 73520227 | 8210989 | 1614557 9/23/19%0 |
1a{FREEMAN ATRA AMTIPTOE | 117191998 | 1EOG23 201911999
20{FREEMAN BAHA 22695 -5/16/2000 '

SCHEDULE B - NO. 21

TRADEMARK




12692804 11:18 SkADDEM ARFS + R F MO, 526 P53

08/27/2003 183:42 FAX 312368104835 HEOWNG LBBONSLANG Plon3a suil
TUM-27-2007  12:89 DENNEN , CRANE 31z 6417114 P.Bds12

IFREEMAN BULG c1038 | 127150998 | 35836 £16/1999
22{FREEMAN CANA GA4870 | 111471985 | 450939 12/171995
=3 [FREEMAN " VIET 42121 1511559 35481 L2110

FREEMAN & DESIGN| NEWZ 221724 DR4T0d2 | B2L1724 9/24/1952
24 -

FREEMAN & NEW USA, 75230663 172471997 2147110 /201998 .
25| DESIGN .

FREFMAN & NEW AT, 751825 = | 127241997 757825 2/19/1992
og |DESIGN 3 .

TREEMAN & NEW HOND 4554/98 47611998
A DESIGN : '

FRERMAN & NEW HONG 14841998 251008 | 117832000 2971998
s DESIGN o

FREFMAN (Chiness CHn 724581 11441995

charactors) : :
2 ‘

FREEMAN (WOQRL) BRAZ #16579881 292 | R16575881 5171994

a0

FREEMAN (WORD) CHIE 397597 35757 &1/1992
at

FREEMAN (W CORD} ESTOD SED2671 _ 11/5/1958 3158 SR32000
32 . ! - n ]

FREEMAN (WORD) TRAN 95/50B4R5 112171995 | 95758485 ) 112111985

© 33 : )

TREEMAM (WORD) GEEM 39552400 | 1072901998 | 39BE2400 10291 99%
a4l .

FREEMAN (WORD) HONG - 94/£0174 9111554 BOG3N 9/11994
35 : ' )

FREEMAN (WORL) HUNG MORO46E9 | 1L/12M1998 157329 " BR1999
36 ’

FREIMAN (WORD) -ININL 689210 1241995
37 o '

[FREEMAN (WORD) REL 211100 | 105301998 | 214100 | 10/30/1998
38 . ) .
3g, (4275/08)

FREEMAN (WORD) TTAL WMISECOTIOsE | 1471211998 ) 111271998
40 ’ ' S

FRERMAN (WORD} LITH 2872620 111121998 38058 1272000
49 - ' .

FREEMAN (WORE) MEXT TRIG6L 127221589 385070 11571940
&7 . o

FRECSMAN (WORD) NORW 199910214 | 11AQ/1998 | 202117 371372000
44 ‘

IFREEMAN (WORD) CANA 55891 2250991 55191 4/3/1992
42 - )

FREEMAN (WORIY) PERYU 4089 1111171999 &1476 22872000
45 - ‘

FREEMAN (WORD) PORT 334143 127161998 | 334143 61171999 N
46 ‘

TRADEMARK
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12092884 11:18 SkADDEM ARPS + R F

NO.928  PES4
08/27/2003 18:43 FAT 3123681988 BRQWNGIBBONSLANG Jyvds gl
TUN-27—2003 12:89 DA-HEM - CRANE 212 6417114 P.BSS12
FREEMAN (WORD) PUER 1/15/1998 44319 121971998
a7
FREEMAN (WORD) ROMA 52715 112601998 ERET ] 11/26/1%58
P13 . '
IFREEMAN (WORD) RUI&S 997044939 | 3B0AD
43 :
FREEMAN (WORD) SAFR,
g0 . L :
FREEMAN (WORD) SWED GBI0BATR ) 11131998 | 348448 97712061
54 . :
{FRETIMAN (WORL) TATW 7913909 a/3/1990 539551 117111991
52 . .
. |FREEMAN {WORD) TAIW 79-11910 4/3/1950 548259 TNENSI1
53 ' .
TRERMAN (WORDY THAL 203612 171990 18043 &/2111950
&4 .

TREEMAN (WORL) “TURK &F16/1995 161423 &1671995
TREEMAN ANDNEW|  JAFA 1211998 4219870 371211999
sa|DESIGN . ' |

REEWAN ARDFEW| MAGE | 220000036 | 1212000
57 EESIGN -
FEEEMAN AND NEW]|  VIET az454 Tseee | 313 62072001
sa|DESIGN :
[FREEMAN A TAATEIZ0 | V10/1994 § 187277 1/10/1995
BEAUTIFUL SKTH .
59 :
so|FRESH IDEA USA 7207461 2/9/260}1
g4 |FU-FU POAM Usa Tea55400 | 52172001
&2|GET SHEERIOUS USA 76179402 | 1%/1372000
H—_-_—"F
GET UP AND GLOW Usa, | 76151112 4372001
&3l : -
GLISTEN CLEARLY UsA 76179326 | 12/13/2000
Ga ) ,
CLISTEN TO THIS UsA 76182206 | 12/18/2000
a5
sg{GLOW BARE Usa 76200633 | 2/14£200]
sy{GLOW GETIT Usa, J&150301 | 10/20/2000
CGLOWING FLACES UsA 75150319 | 10/20/2000
68 . - : :
&9 ggnmmw 1 UsA 76223607 | 3A1372001 _
™ THE THICK OF IT USA TEIS1113 | 10/23/2000
70
74[TUST DANDY USA TROTIA9Z | G/26/2001
VIGHT Y FINE SHINE 8A TEISDA39 | 10202000
72
MORNING SHEER USA 76179403 | 121372000
78 . -
TRADEMARK




12092884 11:18 SkADDEM ARPS + R F MO, 926 PE55

08/27/2003 13:43 FAX 31236581088 BROWNGIBBONSLANG @a03/011

JU2T—2ue3 12:89 DAHEN s CRANE 12 6417114 P.B6s12
OOR LA LOUFAH Usa 75255424 52172001 2452517 376/2002

74 :

75[FAPAYA SILK USA 75560452 | OrzR(1558 | - 219889 2/15/2000

76|PAFAYA SILK MEX 375386 371471999 613977 5411955

77IPEACE AT HAND VEA JEIR3I05 | 1201942000

7a{PEACE TREATY USA FEYSIIN1 | 10¥23/2000
FORE 1SLAND UsA TS560450 | 9/28/1998 | 2333871 32172000

7o|PAPAYA ,

TARAR MICHAELS R JA031555 | =AIe%0 | 1730536 /101992
AND DESIGN- .

80 - - :

SARAH MICHAFLS UsA TA610208 | V121995 | 1963024 T 3/19/1906
AND DESIGN . "

a1t :

SARAH MICHAELS ASTL T EGTRET TIRE/1995 66767 42411598
AN DESIGH : .

a2 - .

SARAH MICHAELS ASTL 667868 761005 | 607868 7241958
AND DESIEN :

a3l .
SARAH MICHAELS BEME #5023 71171996 519759 S/19/1995
AN DESIGN . .

&4 ‘
SARAH MICRAELS CANA, 677865 131901 | TMAM03966 | 10/23/1962
AND DESIGN :

&85 . .

SARAH MICHAELS CHEN SEORTROS TAL1A199% . GTLSHY 47701907
AN DESIGN . :
s8] .
SARAH MICHAELS CHIN asDETE0G | /1111595 PEOIF0 414N 997
AND DESIGN :
a7 ‘ )
AARAH MICHAELS "DREP 105314 ] 771501959
AND DESIGN '

&8 . :

SARAH MICHARLS FTRAN 95576299 6N6NM5 Q5576229 AI6N956
AND DRSIGH .

ag : L
[SARAH MICHAELS GBRA1 2024863 6221595 | 2023863 G2N993

- |AND DESIGN )

90 ' _ 1 :
SARALMICHAELS |- GERM | 395257417 | €/21/1995 | 395257417 A712/1996
AND DESIGN . :

" - .

AT AH MICHAELS HONG 95/10073 BIS908 | 1144171997 | 112171997
AND DESIGN
2 -

TRADEMARK




126892804 11:16 SkADDEW ARPS + R F

HO. 526 PEsE

08/27/2005 18:4¢ FAX 3123681083 BROWNGIBBONSLANG @ouss91l

JUN-27-2083  12:89 DRNNEN ; CRANE : 312 BAITIL4 P.EP/1Z

saratl MICHAELS HONG S5/10074 gsnees | 1144271997 | 112171997
AND DESIGN
a ‘ .
SARAH MICHAELS ITAL . 82680 6161995 723060 10/13/1997
AND DESIGN
84 .
SARAHMUCHAELS JAPA 062435/1595 | /SA1995 4177081 B4R
AN DESIGN - '
ss] _ . :
SARAH MICHAELS JaPa 068445/1995 | 7/S11995 4243870 2/26/1599
AND DESICN ‘ . _
96, ‘ 1. I :
SARAH MICHAELR TMEXL 243260 | 9f15A1995 | 528872 6/16/1996
AND DESIGN - ' '
o7 N . ) L
SARAM MICHAELS . MEXI 24328 G/15/1995 505385 ahenoes
AN DESIGN
] . :
SARAH MICHAELS NEWZ T4904 BROA1599 514004 /182000
"|AND DESIGN Co : ’
99 - ' :
SARAH MICHARLS NEWZ | 314905 B/2071999 314905 BAR2000
AN DESIGN ‘
o0~
ZAT AR MICHAKLS NEWL 314906 T20N009 1 - 314906 B122000
ANDY DESIGN : ‘ ‘
101 :
. [SARAHMICHAELS NEWZ 314907 /20N 939 314807 8182000
JAND DESIGN
1921 ; . ' -
SAR A MICHAELS PHIL 4-199%-06188 B/23/1999
AND DESION :

103 .

SARAHMICHARLS SING /1211995 617145 1/12A188%
AND DESIGN . .

104 L o :
SARAH MICHAELS - SING 617005 TH199% 6170795 Irnsus
AND DESION :

105 : : '

N ARAFH MICHAELE SPAI T4620703 17121993 1976359 TIAT895
AND DESIGN

108 .

SARAH MICHAELS GPAl | 75620203 | 1712/1995 | 1376358 /1241595
AND DESIGH - :

107
SARAH MICHAELS TATW 4048914 S29/1995 750429 10A0/1996

AN DESIGN .

108 .

TRADEMARK
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F MO.928  PEST
0B/27/2003 18:44 FAX 3123651088 BROWNG LBBONSLANG @owrsull
Jun-Z7-Pea3 12718 TeRbHEN  CRANE 22 8417114 P.EBCLZ
SARAH MICHAELS TAIW 24048015 | o2o/oes | 752136 3161997
. |AND DESIGHN
109 :
+qolSTEER BLISS - UsA 26150320 | 10/20/2000 |-
SOEER WONDERFUL|  USA 78150316 | 10/20/2000
11 . :
112| SHIMMER CHIC USA Tei0423 | Selz001 | 2552516 3262002
143]SILK CLEAN PTE USA 76164558 | 11/14/2000
14 fRILE ME OVER USA Toijs014 | 12/11/2000 [ 2552271 2612002
|SILEEN TREASURE USA JEI7E018 | 121172000 :
11 :
[SMOOTHDAYS ~ USA TE198373 | 12472001
11g|AHEAD ) .
OOTHER TIAN | USA | 76150317 102072000
117 ILATER - ‘ '
118 GMOOTHERAPY TUSA 76182011 | 1271872000
SOLAGE (STYLIZED) | USA 74355704 Sr1903 | 1795043 972871993
{19
120{FPRING DREAMS USA eI | 3291999 | 2423874 57130001 |
STRAIGHT A HEAD 134, 76150312 | 10/20/2000
121
12 ﬂbﬂ.ﬂ(ﬂi ] ARGH 2262636 [0/28/1999 .
123} SUNLOCE MEXI 300421 91211999 644755 WG
124]SUNLOCK ‘ BUER 4714Y 10726/ 1999 47141 107261899
THE cMOOTH FATRY via 76187207 | 12N18/2000
125 ‘
. {THE SWEETBST Usa 75071494 | 6282001
128 THING
THE ULTEMATE CANA 1037893 11301959
1Z7{BATH ;
128|TOOQTSIES LISA 75556193 | /181998
TRULY, MADLY, (§TY 76186406 | 12/26/2000
125 |DEEPLY
130[PEACE MAKER. UsA 76184143 TIM2/2002
131 PEACE OF HEAVEN TSA 75184256 111272002
132 VING GLOW USA 7A180298  $2EAA0N2
133 Baretoot Design fmage usA 78191884  12M5R002
134 PURE SOFT FsA 7O4R0207 12312002
135 SHEERIQUSLY SOFT UsA 7810917 12r31/2002
136 [eep Malsture Miracls UsA . 73150218 1232002
137 DEAR BELLA Usa 78199222 132002
438 PURE NECESSITY USA 1243112002

78199226

TRADEMARK




12892804 11:16

SkADDEW ARPS + R

08/27/2003 18;45 FAK 4123651988
JuN-27=ZB83 12°19

. |SOAP
tcoMpaNY

BROWNG [ BBONSLANG

DANER  CRAME

75/250,868

1997/03/03 2,227,143

312 6417114

199%/03/02

SAN
FRANCISCO
SOAP
2|COMBANY

Brazil

£20,128,368

1997/07/15

SAN-
FRANCISCOQ
SOAP

3 COMPANY

Indonesia

D9/-16266

1967706/06 |431,236

1959/04/19

[SAN
FRANCISCO
SOAP
4100OMPANY

Japan

4-17678

1697/02/24 14246833

1999/03/05

SAN
FRANCISCO
SOAP

5| COMPANY

Poland

Z-1703%0

1997/02/28 (117,707

2000/09/12

SAN
" JFRANCISCO
SOAP

i

Taiwan

(86015440

1597/04/01

COMPAMY
SAN ‘
FRANCISCD
SDAP .
COMPANY
{Intarmet

7| Kewvword)

BRIDGE
& Destan

United States

75/506,445

1098/06/22 {2,263,102

1959/07/20

BRIDGE
&|Design

Unlted states

75/788,233

1959/08/30

3,366,408

2000/07/11

FRUIT
TEMFTATIONS

United States

75/565,953

1508710/07 |2,412,932

2000/12/12

. FRULT
TEMPTATIONS

Canada

1009434

TRADEMARK
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12092884

11:18

SkADDEM RRPS =+ R F
oB/27/2003 14:46 FAX 3123581983 BROWNGIBBONSLANG
JUN-ZP-EAEE 12018 DRMMEN  CRANE 312 e417114
FLORAL United States 175/565,952 1998/10/07 {2,388,493 2000/09/19
IMPRESSIONS
12 - : ]
'FLORAL Australia gsaBl - |1999/03/15 |788,381 . 1998/03/15
{MPRESSIONS : .
13 i
FLORAL Canada 1,009,435 1099/03/22 [TMA 543,888 2001/04/18
IMPRESSIONS : ' : .
14 : .
 [SIMPLYBE  |United States 75/608,910 {1998/12/21 2,384,115 2000/09/05
C15|WELL )
SiMpLY BE.  |Australiz B39384 2000/06/19 (839304 2001/05/04
16IWELL ‘ ' —
SIMPLY BE  [Canada 1,070,703  |2000/08/C9
{7IWELL :
=IMPLY BE  |Poland 33271073  |2000/07/10
18|WELL : :
" [PUREIN A United States 176/080,878 2000/06/30 [2,521 286 2001/12f18
10| SCENTS ' |
SAN. ‘ Canada
TFRANCISCO
SOAP _
oo|COMPANY . matses AT
21|BODY/BODY lUnmed States |75/420940 12111088 - ZZRATH 2911998

MO, 926

wuve/uLd

P.18712

TRADEMARK
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12092884 11:18 SkADDEM ARPS + R F
MO, 926 PEEE

OR/27/2003 1&:45 FAX 3123681088 BROWNG IBBONSLANG . WOLU/ULL
Jun-27-Ree3 131l DENNEN  CRAME ‘ 210 sa1TIEG  P.11/12
Patents
Patent No. . Title jscua dat: Inventor

9/8/1994 Mark Kapian
41728(1580 Mark waplan
24111884 Mark Kaplan

| 534,027 Merchandise Display Sysiem
2 Pes, 298,716 inflatable Sath Fillow

4 Dea. 343,924 Sponge Brush : ] .

4 Dex, 347,788 Transparent Packags for Inflatable Pllow ai1441 99‘1_ Mark Kaplan
5 Des. 362)178 Transparent Package for 8 Gandle Halder 9124 9951 Mark Kaplan
& Des. 368,420 Package for Patpour _ 4211996 Mark Kaplan

TRADEMARK

: 002989 FRAME: 0587



12092884 11:18 SkADDEM ARPS + R F MO, 926 PEs1

1 yorL/akl
08/27T/2003 18:47 FAX J123681088 BRO\YNGIBBGNSWG o s s
IN-P-2EER 12111 DANNEN , CRANE
Fasma LLC

Internet Domain Name registrations

1 Sarahmichaels.com
- 2 Freemancosmetics.com
3 gfsoap.aom
4 gimplybewell.com
5 sanfransaap.com

TOTAL P.12

TRADEMARK
REEL: 002989 FRAME: 0588




126892804

11:16 SkADDEW ARPS + R F HO. 526

SCHEDULE B

EXCLUDED ASSETS

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

1

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 equivelents
and marketable securities,

Any claims relating solely to liabilities of Selier which are not expressly 2ssumed by Buyer or
relating to Excluded Assets (including, without limitation, any ¢laims pertaining to the Freeman
trademnark or any other intcllecmal property);

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

Any tax 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 prior to the Closing Date,
including interest receivable with respect thereto.

All causes of action under Chapter 11 of the Bankruptcy Code.

All capital stock of any of the entities comprising Seller.

Any and all casualty and liability and Directors and Officers errors and omigsions policies.

Al of Seller's right, title, and interest in and to this Agreement and any other agreement,
instrument certificate or document ¢xecuted in connection therewith.

Any capital leases,

All of Seller’s accounts receivable, notes receivable, refunds, rebates, claims and general
intangibles, and any right of Seller to obtam money or other consideration, ouistanding 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 &1l patents and patent registrations, copyrights and
copyright registrations.

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

All of Seller’s goodwill.

Any inventory delivered on or after the September 13, 2003.

TRADEMARK

REEL: 0023969 FR
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17. See attached inventory and intetlectual property (that pertaining to Freeman only) and accounts
receivable sold in other awctions.

CHW625310.2

TRADEMARK
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FASMA LLC/ Sarah Michaels, Inc.
Teademarks and Intellectual Property Guide

Lot 1 - Freeman Brand

Trademark #5 1-79,110-118,121,125,126,1 28-138
Patents None
Internet Domain MNatne Registrations Fregmancosmetics.com

Lot 2 - Sarah Michaels Brand

Trademark #s 80-109,119,120,127
Patents All Sarah Michagls
Intenet Domain Name Registrations Sarahmichaels.com

Lot3-San Francisco Soap Brand

Trademark #8 Clearly Marked

Patents Mone

tmtomet Domain Name Registrations sfspap.com
simplybawell.com

sanfranseap.com

TRADEMARK




12092884 11:18 SkADDEM ARPS + R F MO, 926 PEES

0&/2T/2003 18:41 FAX 3123681988 BROWNGIBBONSLANG [@ooz 01l
JU=-27-2BR3  12:83 DRHHEN » CRANE FZ 6417114  F.E3-12
FASMA, LLC
Schedule B, Pergonal Property 221
Patents, Trademarks and Dotnaln Names.
T Fo A AT ERRig > e [ Rl e Raifgatiim e c A ol i
A WASH COMETRUE|  USA 18255401 szlR0e | 28 3NzR002
1 .
ARE YOU ‘ Usa 76133401 12/18/2000
A GLISTENING )
" |ARCOMESENTIALS UsA 74128592 7991 | 1698262 | 6801992
3 _ .
EROMESENTIALS USA 5730650 | 6A6N999 [ 2336151 37282000
4
AROMESENTIALS PERU 94083 111141999 GIRSY 32902000
5
AWAY WE GLOW HSA - THITA400 12/13/200G
6
7[BARE FOOT TIS5A T4666253 42711995 1981825 _7/201996
BAREFOOT & USA 75714288 sS4 999 :
6| DESIGN - . ‘ ]
BEAUTIFUL BATH . USA . TA3E5411 §/3/1953 1845309 1/19/19%4
'8
BEAUTIFUIL HAIR HETY 75559906 o898 | 2419751 120001
BOTANICALS '
10 : ‘ -
. [REAUIFULBAR | MEX] 375387 57141999 613578 51471999
BOTAMICALS
11
BUBHLE YOGR TUSA TEOT1490 &RER00)
17| BLEABURE : )
+a3|BUTTER YOU UP UEA 78071491 &i282001
14|{DEEP IMPACT U8A 16223474 3A2/2001
15|DEEPEST DESIEE Usa 76178015 12112000
DEEPLY RELIEVED USA 76152252 | 10/23/2G00
16 )
FORHEAVENSSILE | USA 76223606 3132001
17
18{FREEMAN RIET 73820227 | &R1N98D 1614557 9/25/1990 |
15{FREEMAN ATRA, AM7TIOTAOR | 1119/1998 180623 201911998 |-
20{FREEMAN BAHA 22695 SM62000 ’
SCHEDULE B - NQ. 21
TRADEMARK




128926604 11:16 SkADDEM ARPS + R F
HNO. 526 PEsE
08/27/2003 18:4F FAX 31206818835 BROWNG IBBONSLANG @oo3/01l
DERIEN , CRANE 312 Gat7i14  Po@4sL2

IRl-27-2983  12:83

1| FREEMAN BULG 4038 | 12151998 | 35856 /1611999
22{FREEMAN CANA GaaR70 | 11/14/1989 | 450939 12/1/1995
+3{FREEMAN VBT 42171 61501999 5481 11/ 172000

FREEMAN & DESIGN| WEWZ 231724 o409 | B2:1724 01411992
24

TREEMAMN & NEW USA Siaa0ees | 1za1eyl | 2197110 10/20/1958
25 DESIGN ]

TREEMAN & NEW ASTL Z31g3s ~ | 12241997 | 7582 2/15/1999
25| DESIGN

FREEMAN & HEW HOND 4554198 47671998
>7{DESIGH _ :

FRETMAN & NEW HONG 14941998 | 2/9/1998 | 117832000 27915538
28 LIiE._E‘:dGN T

TREREMARN (Chincs CHIN 724581 1471995

charactors) - .
29 : —_—

FREEMAN (WORD) BRAZ RIGSTORRI | 272171992 | BLESTHEBL 5717/1994
30 ]

FREEMAN (WORD) CHIL 397597 357557 6171992
21

IFREEMAN (WORD) BSTO 5802671 | 11/5/1958 3186 572372000

FREEMAN (WORD) TRAN 357505485 | 1110995 | 95598485 | 11/2171995
33 ' .

TREEMAN (WORD) GERM 19862400 | 10/29/1998 | 398240 1072571958
adl

FTREEMAN (WORD) HONG | - 94M10174 9171594 BO43Z1 9/1/1934
35 ‘ .

FREEMAN (WORD) HONG VI950ag69 | 11/12/1598 1 157528 "ora1599
bl

FRECMAN (WORLDD D 629210 12/4/1595
37 . '

FREFMAN (WORD) EREL 211100 TOS01998 | 211100 | 1073071998
38 . .
g ] (4275/98)

FREEMAN (WORD) TTAL MIACOTIE | 11421988 ) 11121958
40 ) - .

[FREEMAN (WORD) LITH 583630 | 11/120998 | 38058 371272000
41 . ' :

FREEMAN (WORL)Y MET 78264 12221989 | 385070 107131950
422 N .

FREEMAN (WORD) NORW T9oR10214 | V/tO/E998 | 200117 2/2372000
43

FREEMAM {WORD) TANA 55891 21PS/E991 551451 47371992
44 : )

FREEMAN (WORLY) FORU 54939 Y1099 | 61476 " 3rZEI2A00
45 : :

FREEMAN (WORD) PORT 334143 T2N6/1008 | 334143 eingse | -
46 L :

TRADEMARK
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NO.S2E  PEST

08,27/2003 18:45 FAX 3123641088 BROWNG 1 BBONSLANG @Boo4/0LL
FLn-Zv-2063 12739 DRNHEN s CRINE 3i2 6417114 P.85-12
FREEMAN (W QORI FUER 12/15/1998 A4319 12119/1298
e — o]
FREEMAN CWORD) ROMA, 52775 1172671993 31308 11/26/1998
48 : ‘
I-'REE!\/IAI‘I (WORLY) RUSS 99704499 3/30/1999
48 ‘ ]
'FREEMAN (WORD) SAFR
50 : ‘ ' '
THEEMAN (WORLD SWED 98/0847Y 117131993 348448 27 £2001
51 i . _—
[FEEEnA (WORD) TAIW 792-1390% 4311950 549551 11/141951-
szl - :
. [FREEMAN (WORD) TAlw | 7913010 4131990 525259 7/16/1991
53 ‘ : ]
[FREGMAN (WORD) THAL To9E10 ) 6211990 | 148043 62171950
54 :
FREGMAN (WORD) TURK &16/1995 161423 11671995
55 ) ‘
FREEMAN AND NEW JAPA 12171998 _ 4249870 Ar12/1999
se{DESIGN .
TEMAN ANDNEW| MACE | 220000036 172172000
57| DESIGN -
. FRBEWNANDNEW VET 42454 Tr 51999 -2 GRO0T
sg({DESIGN
TREEMAY 54 F4478120 tnofoge | W82 11101595
BEaUTIFUL SKN
69 .
goiFRESH IDEA USA 76207461 2/9/2001
a1|FU-EU FOAM UsA 76250400 5121172001
62| GET SHEFRIOUS USA 76179402 | 12/13/2000
GET UP AND GLOW UsA . 78151112 4/3£2001
63 :
GLISTEN CLEARLY USa 761793256 | 121372000
&9 ) ‘
GLISTEN TO THIS USA 76182208 | 12182000
&5
ga{GLOW BARE USA 76209653 /1412001
g7|GLOW GETIT HEL 76150301 | 10/20/2600
CHLOWING PLACES UsA TEI50319 | 102042000
1 3 )
89 Ez__G'L‘TAGLQW I usa 16223607 7302001
Y THE THICK OF IT UsA 161511 I 3 10/23/2G00
70 L
71| rsT DANDY USA, 7807 1492 /2872001 .
VOGHT Y FIbiE SHIME 1I5A 76140435 | 10/20/2000
13 :
MORING SHEER, TU6A | J6l79d03 | 12013/2000 )
ral - b

TRADEMARK




12-09./ 2654 11:16 SKADDEM ARFS » R
BR/27/2003 16:43 FAX 3120651988 BROWNGISBONSLANG Boos/01k
Ttw-2T-2ee3 1265 TEHMEN  CRANE iz B417114  P.@6/t2
OOE LA LDOFAR Usa 76259424 sir20m 2952517 37262002
74 :
75 PABAYA SILK USA TiE0A52 | 97281998 | - 27319889 271502000
76[PAPAYA SILK MEXE 375386 41989 | 613977 SAA4/1999
27{FEACE AT HAND UsA 75133305 11972000 o
78|PEACE TREATY U3A 76151111 | 10423/2000
PURE ISLAND UsaA 755650450 of2g/1ong | 2133870 31172000
79|PAPAYA '
SARAH MICHAELS 154 7409153585 8/27719%0 1430536 1141051592
AND DESIGHN '
BO o -
SARAH MICHAELS UsA 74620203 /3211995 | 14963024 319N19%
AND DESIGH :
&1 :
SARAN MICHAHLS ASTL T eeTT 7261995 EETRET 472471998
AND DESIGN :
az : .
SARAHMICHAELS ASTL 6678638 7261995 | GETRGE afaal195%
AND DESIGH : -
B3 ‘
SARAH MICHAELS EBENE 30238 TI1996 519159 191955
AND DESIGN -
a4 .
SARAHMICHAELS CANA, §77865 IN3ND91 | TMA403966 | 102371992
AND DESIGH :
a5 . - i .
SARAH MICHAFRLS CHIN G50B7805 | 7171995 | | 972587 7101997
AND DESIGN '
68 ,
SARAH MICHAFLS Cra S5087806 7/11/1995 Fr 4114/1957
AND DESIGH .
87 . )
SARAHMICHAELY "DREP 105314 7A151599
AND DESIGHN
a8 -
SARAH MICHARLS TRAN 95576299 | GA6NDSS | 9556229 4/26015956
AND DESIGN '
6y : .
[SARAHMICHARLS GREL 2024863 Py Ers] 202486) 612211555
AND DESIGN
ag ' _ .
SARAH MICHAFLS GERM | 395257417 | 6/21/1995 | 395157417 47112/1996
AND DESIGN ' :
a1 . ' .
SARAH MICHARLS HONG 95110073 B/151005 | 1144171997 1172111997
AND DESIGN
82y
: TRADEMARK
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MO, 92@
08/27/2003 18:44 FAX 3123881988 ERUWNGIBBONSLANG R 006/0LL
fH-ZT-28E3  12:89 DEMMNEN . CREANE 312 5417114 P.ERAL2
5ARAH MICHAELS HONG 45/10074 ar1571905 | 1144271997 | 1172171997
AND DESIGN
a3 _ I .
CARAH MICHAELS ITAL 5260 &/16/1995 T2E06G 10131997
AND DESIGH
94 o
sARAH MICHAELS JIAPA 065435/1995 7151995 4177081 BA1ANSE
AN DESIGI .
95 -
SARAH MICHABLS TATA D62445/1995 | T/5/1995 4203870 o/26/1999
AND DESIGN :
p8). : .
SARAH MICHAELS MEKI 243760 3/158/1995 | 523922 BI6/1996
AND DESIGN '
g7 ‘ .
SARAHMICHAELS | MEXI 743261 S/13/1985 5085383 GIENYE
AND DESIGN ’
g8 . '
SARAF MICHAELS NEWZ 314804 §20/199% 314004 RITRA2000
"| aND DESIGH S
58 - :
E ARAH MICHARLS TEWZ 314905 R20F1999 314505 SI1R2000
AND DESIGN :
100] -
TAD AR MICHAELS MEWL 314006 220090 | ¢ FLH06 21872000
AN DESIGN :
101 .
 SARAHMICHAELS NEWL 314507 ff20/1999 314807 B1BFI000
LAND DESIGN
102! S . -
SARAH MICHAELS - EHIL 4-1999.06188 | ®/23/1599
AND DESION ’ :
103 .
SARAH MICHAELS SING /121995 &17145 /1271985
AND DESIGN
104 .. L L
SARAH MICHAELS . 8ING 6170495 77741995 G195 F171595
ANT) DESIGN .
105 '
|BARATTMICHAELS SPAT TS | 1/ignees | 19963 | Taness |
AND DEIIGH
108 | .
SARAH MICHAELS SPAl 757620203 | 1121993 1976358 FH2/1805
AND DESIGN ‘ ) _
107
gARAH MICHAELS TAIW B40485714 9120971995 730429 10/10/1996
 |AND DESIGN :
108 ‘ -
TRADEMARK
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126892804 11:16 SkADDEW ARPS + R F HO. 526 [PE7E

GH/BT/2003 18:44 FAY 3123681988 BROWNG IBBONSLANG Boo7/011
TUN=Z7-20@3 12318 DAHNEN  CRANE 317 65417114 F.o@ss1Z
SARAH MICHAELS TATW 4048915 Q291005 TS2I36 INES1997 }
. AND DESIGH :
109 .
140{SHEER BLISS UsA 75150320 10£20/2000 !
SITEER WONDERFUL LSA 6150716 1 107202000
1114 - :
147 | SEHIMMER, CHIC UsA 75259423 572172001 2552516 3672002
113|SILK CLEAN PTE UsA T6164558 | 11/14/2000
114[SHEE ME OVER USA 76178014 | 12/11/2000 | 2852271 32612002
SILEEN TREASURE I8A TE178018 12/11/2000 T
115 )
SMOQTHDAYS ~ USA 7108373 172472001
16| AREAD .
SHOOTIRR THAN | USA | 76150317 | 1020/2000 ¢
117|LATER ‘ '
118 SMOOTHERATPY UsA 76182011 121 8/2000
SOLAGE (STYLIZEL) UsA T4355704 2721993 1 1795048 DRMN993
118 ;
120 SPRING DREAMS USA 15671224 32901998 2423874 2/13/2001 '
ATRAIGHT A HEAD UsA. F61503%4 | 10202000
121
122l SUNLOCK ‘ ARGE 2262636 1G/2R/1999 -
1A SUNLOCE MEX1 390421 9121999 Gaa755 | 9/29/2000
124 |SUNLOCK ' PUER 47141 16/26/1999 47141 102671999
THE SMOQOTH FATRY AEETN 76182207 | 1218/2000
135( -
- THE SWEETEST UsA 78071494 62842001
1zl THING
THE ULTIMATE CANA 10637893 115071999
127{BATH .
428 TOQTSIES UsA 75556193 971871998
TRULY, MADLY, USA TH186G406 122672000
129 |DEEPLY ‘
130[PEACE MAKER USA TB{84143 1122002
131 PEACE OF HEAVEN 17sa. 78184258 111272002
132 VING GLOW Usa, 78150248  tRr22002
. 133 Barefeot Deslon image USA TB191864 T2AR002
134 PURE SQFT J8A 78199207 12312002
135 SHEERINUSLY SOFT (DT 78198212 127312002
138 Deep Maisture Miacle LsA 74189218 12R11/2002
137 DEAR BELLA Usa 78494222  1R/31/2002

158 PURE NECESEITY USA TR199225  12/31/2002

TRADEMARK




12-89.-2004 11:16 SkADDEW ARPS + R F

HO. 526 [PE71

08/ 2772003 18345 FaX 3123881948 BROWNGIBBONSLANG Boos/01l

JUN-Z7-2083  12:18 DFHNEN ; CRANE 312 s4i7ild4  P.@371LE

2,927,143

-
)
s
£
T
=]
&

SAN Brazl  |B20,128,388 [1997/07/15

SOAP
2| COMPANY : '
[SAN- Tndonasa  |D97-16266 |1997/08/06 431,236 1999/04/19
FRANCISCO .
SOAP
3lCOMPANY
AN epan 9-17678 1897/02/24 |4246833 1999/03/05
FRANCISCO .
SOAP
COMPANY
SAN Poland 5190300 |1997/02/28 |117,707 2000/09/12
FRANCISCO
SOAP
S|COMPANY,
SAN Taiwan (86015440 |1997/04/01
JFRANCISCO
SOAP
COMPANY.
SAN -
ERANCISCO
SOAP
COMPANY
(Internet
HKevwordd :
BRIDGE it Sotes [75/506,445 |1998/06/22 |2,263,102  |19599/07/20
8! Desiqn
BREDGE Grited Goates [75/788,233 |1999/08/30 (2,366,408  [2000/07/11
2{Dgslan : '
FRULT Tried Cotes [95/565,953 |1596/10/07 (2,412,932 (2000/12/12
TEMFTATIONS .

-

i

10

|FRULT Canada 1005434 1999/03/22
TEMPTATIONS
ek '

TRADEMARK
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08/27/2003 15:46 FAX 3123681984 BROWNG 1 BBONSLANG @ooos011

JUN-27-28p3  12:18 DEHMEN 1 CRANE 317 6417114 P.1@SA2

FLORAL Unived States 175/565,952 |1998/10/07 |2,384,493 2006/09/1%
IMPRESSIONS
12 :
FLORAL Australia 758,381 100959/03/15 {788,281 . 1999/03/15
IMPRESSIONS :
13 _
FLORAL Canada 1,000,435  |1999/03/22 [TMA 543,608 2001/04/18
IMPRESSIONS .
14 : _
. |sIMPLY BE Urited Gtates {75/608,010 11898/12/21 (2,384,115 2000/09705
1S]WELL :
SIMPLY BE.  |Australia 839384 ZO00/06/19 (839384 2001/05/04
16{WELL . '
SIMPLY BE  [Canada 1,070,703 {2000/08/09
1T)WELL :
SIMPLY BE Foland Z-221073 2000407710
18l WELL ;
" [PUREIN A United States |76/080,878 |2000/06/30 2,521,286 2001/12/18
18| SCENTS ' i o J
SAN, ‘ Canada .
{FRANCISCO
_ S50AP
zo CC_JMPANY . B41535 AlBnagt
21{BODY/BODY  |United States [75/420946 12111998 2205754 2/9M 089

TRADEMARK
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MO, 9268
08/2T/2003 L§;46 FAX 31236410888 BEOWNG [ BRONSLANG o190t
JuR-27-zeB3  12:41 DEtHEN » GREAMNE =12 B417114  P.11/12
Patents
patent No. . Titla jssue daft Inventor
4 5.344,027 Merchandise Dispiay Systern o/6/1994 Mark Kaplan
2 Des. 298,716 Inflatable Bath Pillow 11728/ 1980 Mark Kaplan
3 Dea, 363,924 Sponge Brush : ) ‘ 21171894 Mark Kaplan
4 Dea, 347.783 Transparent Prckage for Inflatabie Plllow 6114/1994 Mark Kaplan
5 [es_ 362,179 Transparent Package ol & cendie Holder  9/12/199% Mark Kaptan
& Des. 368,425 Package foc PotpourTi 47211956 Mark Kaplah
TRADEMARK
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T ed s 4wnd 18147 Fax 3124651058

s BROYNG I BBONSLANG
JUN-27-2003 13
2P-TEBI 12:q9 DARHEN | CRANE ‘ 3 e
12 5417114 P.ior1z
Fasma LLC
Inte maj :
. et Domain Name registrations | T
1 gamhmichaels.com' ‘
memanmsmeﬂ -
2 sfsoap.com w.com
3 simplybewell som
& sanfransoan com
‘ TOTRL P12
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