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FORM PTO-15%4 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
6/23 Patent and Trademark Office

TRADEMARKS ONLY

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

1. Mame of conveying party(ies): 2. Name and address of receiving party(ies)
FASMA, LLC Name:__ pH Beauty Labs, 11.C
Internal Address: _
_ 4 _ Limited Liability Company - Delaware Street Address:__ 10474 Santa Monica Blvd #300
Other City: Log Angeles  State: Califorpia ZTP:_ 90025

Add'l name(s) of conveying party(ies) attached?_Yes ' No s Corporation - California
3. Nature of conveyance: _ Oher- ___

L e appei et Pt s | i ol e e S e
Executon Daie: September 16, 2003

(Designations must be a separate document [rom Assignment)

Additional name(s) & address(es) attached? __ Yes ¥/ No

4. Application number(s) or registration number(s):
A. Trademark Application No.{s) B. Trademark Registration No.(s)

2.336,161
Additional numbers attached? __ Yes ¥'No
5, Name and address of party lo whoin correspondence
concerning document should be mailed:

6, Total number of applications and
registrations involved: = 1 ¢

Name: Loyl M. Boatright
Intcrnal Address: 7. Tenal fee (37 CFR 341} e %4000
BLAK KOLOFF. TAYLOR & LLE Enclosed

X Authorized to be charged to deposit account

Street Address: 12400 Wilshire Boulevard

2. Deposit account number:

Seventh Floor (2-2666

City:_ Los Angeles Stale:CA ZIP;__ 90035

DO NOT USE THIS SFACE

9. Smtement and signature.
To the best of my knowledge and belief, the foregoing information is rue and correct and any attached copy is ¢ trie copy of the

original docwment.
Lori N. Boatright %’\ July 5, 2006

MName of Pérson Si2ning Signature Date

Toml number of pages including cover sheet, attachments, and document: 10
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.. B IN The UNITED STATES BANKRUPTCY COURT
- ' - FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre: Chantar 11

Sarah Michaels, ln;;., & Delaware Corporation, Case Nos. 03 B 19465

Sarah Michaels, LLC, a Delaware Limited 03 B 19468
Liability Corporation, FASMA LLG, 03 B 24425
a Detaware Limited Liability Corporation, Jointly Administered .

M Mt st Mt Ml Nt B Nt

debtors/debtora-in_nposséssion. Judge Jack B. Schmetterer

ORDER APPROVING SALE OF PROPERTY OF THE ESTATE

AT CHICAGO, ILLINOIS, in said District and Division, before the Honorable A.
BENJAMIN GOLDGAR, Bankruptoy Judge, this , day of . 2003:

—

THIS MATTER COMING TO BE HEARD upon the Mation of Sarah Michaels, Inc.,,
Sarah Michaels, LLC and Fasma LLC, ("Debtors™, for Authority to Sell Assets Outside of
Ordinary Course of Business pursuant to Section 363 of the Bankruptey Code, this Court
having already approved an Order granting authority to sell assets ouiside of the ordinary
course of business pursuant fo Section J63/of the Bankruptey Code, establishing sales
procedures and setting = hearing date of*sfg_e and  approving form of noticeson June 19,
2003, proper notice having been provided ang & cerlificate of service to that effect having
been filed, this Court having considered the statements and arguments of counsel present
atthe hearing onthe Saje Motion; an auction of the Debtors’ asgets having taken place, this
Court having considered the entire record in this bankruptcy case; the Court ajso finding that
PH Beauty Labs, Inc. ("PH") iz a good faith purchaser within the meaning of Section-363(m)
of the Bankruptcy Code; this Cour! finding that the Debtors have satisfied all of the
applicable requirements of Section 363 of the Bankruptcy Code: this Court finding that the

NOW, THEREFORE, IT IS HERERY ORDERED as follows:

A. Subject to the terms and conditions of this Order, the Sale Motion and the
relief requested thersin are granted;

B. The sale of the Debiors’ Freeman trade name, inventory and causes of
action, pursuant to the terms znd conditions described in the Asset Purchase
Agreement between PH and the Debtore, attached hereto as Exhibit A {the
*Asset Purchase Agreement”) for the purchase price of “, free and
clear of any and zll liens, claims snd encumbrances of any kind or nature
whatsoever is approved ("Sale™); '
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C. Any and wn valid liens, claifns, and encumbrances against the Sale Assets
shall attach {o the proceeds of the Sale, including the valid lien of LaSalle
Business Credi, Inc. ("LaSalle), and the proceeds of the Sale shall be,
immediately upon closing, remitted to LaSalle pursuant to the Final Order (1)
authorizing Debtors as Debtors-in-possession to incur Post-Petition Secured
Indebtedness, (2) Granting Security Interests and Superpriority Claims
pursuant o 11 U.5.C. Sections 363 and 364, {3) Granting Adequate Protection
and (4) Modifying Automatic Stay ("Final Order*);; :

D. PH shall c:_loée the Sale by completing payment of the purchase pﬁce in
accordance with the terms and conditions of the Asset Purchase Agreement;

E.  The Debtors are authorized to- take any and all actions -necés{sary' to
consummate the closing of the Sale:

F. This Court hereby retains Jurisdiction over any matters relating to or arising
from the Order, including, but not limited to, the implementation, interpretation
or enforcement of this Order:

G.  The Court finds that PH has provided sufficient evidence of their good faith
and, therefore, pursuant to Section 363(m) of the Bankruptcy Code, PH is a
purchaser in good faith, as that term is defined in Section 363(m).of the
Bankruptey Code, and all protections and rights accorded by Section 363(m)
of the Bankruptcy Code are hereby granted to the purchasers:

H. The Debtors are hereby authorized and empowered to take such steps and
do such other things as may be necessary tb implement and effectuste the
terms of this Order, including, but not limited to | consummating the terms of
the Asset Purchase Agreerment ar;g}perfnming all acts required thereunder:
and, '

L. The Debters shall be explicitly ;uthorized and directed to distribute the Sale
proceeds to LaSalle.

DATE: ) ENTER:
BY THE COURT: ENTERED
SEP 1 6 2003
Bankruptcy Judge in Goldaar
e A, Benjamin !
oeBTOR S COUNSEL S S s oy ot
SCOTT R. CLAR, ESQ.
Alftorney NO. 068183741
Crane, Heymean, §imon; Welch & Clar
135 South LaSalle Street
Chicago, llinois 60603-4297
(312) 641-6777
NAWPDOC\Sally\FASMAIOrd-sell prop2 wpd
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L

" ASSET FURCHASE A

Dated as of September 12, 2003

Among
PH BEAUTY LABS, LLC.
'BUYER
and
- PASMA LD
saramacelErs, o, - :
wo - . sammmm.s e -

-1

CHE26342,1
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_ THIS ASSET PURCHASE AGREEMENT, dated a3 of Sepwmbcrq-i, 2003 is by end
smong PH BEAUTY LABS, LLC, 2 California Ymited Hability company (“Buyer™), FASMA, IL1LC, e
Delaware limited Hability comparny, SARAT MICEAELS, INC., Delaware corperation and SARAH
MICHAELS, LLC, & Delaware limited lisbility compauy (the latter three catities collectively referred to
a5 “Seller” or “Debtor”), Capitalized terms vsed and not otherwise delined shall have the meammgs
ascribed to such terms i Section 17 hereof. .

WITNESSETIH:

WHEREAS, cn Mey 1, 2003, the Debtor flled petitions under Chapter 11 of Title 11,
United States Code (the “Bapkruptcy Code™) in the United States Bankruptcy Court for the Northem
District of Dlincis (the “Bankruptcy Conrt™); and . _ .

WHERYAS, Seller has determined that it is in Seller’s best interests and Seller's
bankruptcey estate’s best interesis 10 seli to Buyer, and Buyer wishes to purchase from Seiler pursuant to..
Section 363 of the Benkniptey. Code andsulbject to kighey and better offers in accordence with s bidding
and auction process to be spproved by the Bankmiptey Court, al} of the right, title and interest of Seller in
and to the Acquired Assets for such cemsideration as is herein set forth; end

WHEREAS, the assets end Habilities of the Business are subject o the supsrvision and
control of Seller subject apd pursuant to the jurisdiction of the Benkruptry Cout: '

Ik NOW, TEEREFORE, in consideration of the mutwal benefits to be derived from this
Lgreement and the represcutations, warTanties, covenants nd agreements containcd herein, Buyer, on the
é;nc hand, eod Seller, on die other kand, hereby Tepresent, warmant, covenant ind apree 15 follows:

Section 1. SALE AND PURCHASE.

- . ISR S nr, ST LT T Gy

et g () Sae endifurchase of the Asscis. Subljéct lo the terms andconditons hereinafier et
forth, on the Closing Date, Sclfe: w7l $eT1- Gorivey, tramsTer, assign dud-deliver or cause to e soid;
conveyed, transfered, 2ssigned-and gelivered to Buyer, and Buyer will purchese, scquire and take
assipnment and delivery of the assets of Selter set'forth m‘g}ﬁidulc-_a hereto and il of Seller’s right, tile
"o mterest therein nd therete, frez and clear of auy and all Encitmbrances of eny kind except a5
spc;iﬁéa—lly set-forth herein (gl of the assetsto be sold/ co%vqed, transferred, assipned-znd delivered'to
der mre included-in the term “Acquired Assets” a5 used herein)._ Acquired Assets should

. werding Hitigation 2pzinst PH Heauty Labe, L1C. Larry J. Freepary, Mark S, Freemen and Jj

Freeman Bucksbaum.

(b) Assignment and Asspmption of Leases end Contracts. Subject to the terms and
copdidons hercinefter set forth, on the Closing Date, Seller shall assume mmd assign to Buyer, and Buyer
shali take assigoment of ahd.ggsume: all of Seller’s ight, title and mterest rand to-the contracts and
unexpired leases set forth.on Schedule B heseto (all of the right, tide and-interest of SeTler under such
contracts and imexpired-lezses to he essigned to-and assumed by Buryer hereumder are fmcluded iy the term
“Acguired Assets” o nsed heremm). Buyer mey in its sole diseretion () modify Schédele B at amy time
pricit 4o the copclysion of the Sele- Hearisg 4nd {37} exclude from Schedule B ot amy e afterthe
conthusion of the Szl Bearing and-prior to the-Closing 2ny \mexphed Jeakes o7 COBtAEts prevously
mcﬁ;acd in Schedile B. Buyer will zot teke assigzmnent of Dor assume i any way, any of the Teases of
real.and personal prnpe':ﬂy of Selier end the contraces of Seller uniess said leases and contracts & set
fortk.on Schedule B Eereto. For any centracis or keases assizned by Seller and assigned to Buyer, Buyer
shallslso pay (or make provisions to pay) 2t Closing 2l Cure Amoints efsociated with such contracts and
jeases in accordance with the provisions of Section 5(d) heveof, and shall assume &l lisbilities and

1
CHM26542.1
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obligetions arising or accruing under such Jeases end coniracts &t any tirae on or afiar the Closing Date,

Buyer hereby reserves the right to-challenge in the Bankrupizy Court ar 2ny other court the amount of any
Cure Amount essociated with any tnexpired lease or contract of Sefler, '

{¢) Excluded Assete. Notwithsiznding anything to the contrary in this Agreement, Buyer
shall not acquire sy interest in any assets of Seller that do not constikita Acquived Assets, including but
not limited to the asseiz of Seller or Seller’s bankruptey estmtes set forth on Schedule C hereto :
(collectively, the “Excluded Assets”), - _ ' '

(d) Assumptionsfisblities. On the Closing Date, Buyer shall assume and agree tnl
pay, perform, fulfill end discharge anly the following liabiiities and obligations of Seller and cnly on the
terms and conditions set forth herzin:

) Ligbilities and obligations under Jeases and contrects specifically assumed
by Buyer end only to the extent such liabilities and/or obligations arise and/or accrue
subseque_nt to, or otherwise relate to any time period after the Clesing Tate;

A ‘ (i) - if Buyer employs any of Seller's employees after the Closing, to which
employment Seller expressly consents, all cbligations to pay salary and other
compensation solely to the extent that the same acerves and becomes payeble to such

employecs after the Closing Date;
g ' (i)  Cure Amotmts associated with each of the contracts and unexpired leases
! which are assurped by Selier and assjgned to Buyer.
u’§ The amounts set forth in Section 1(d) tbove are collectively defined as the “Accepted

* #%* . Liabilities.” Buyer hereby reserves.he right to challenge the amoumt of any Cure Amount in the
refighe | Benkmiptey Courtor othereppropmiste poirt procasding. Seller expresgly raserves the right fo ssek to
.g{‘l + Tejegt amphonmact bR oG i pee EiEn poaney ol s on Schedili B B of Buer has
: elécted {o &xclude seid coniract from Schedile B, “Tiselosits ¢f ny oblpanons o Tabiiity on ddy
schedule fo this Agreement shall not crcate s Actepted LAty or other Kahility of Buyer

i disclosed obligetion has*bcm expressly assumed by Buyer g52n Acpatedlls )ity

(&) Purchase Price and Paymefit, se€ pfice to be pmdbyB‘uy “to or ffn
bencfit of Scller i atcordance witl the order of the BankpebteyLolnt en the Closing Dete for fhe
Acquired Assets being puychased fereimder shiglbe 5_g - - (ke “PurscEase Frige™), and Buyer
shall remit at Closing direcily to the Lender § a5 partial paymentof the Indebtedness as
defined i and in secordance with amd-subject to-the provisions of the DIP Financing Order. Buyer has
deposired with Seller’s ¢unsel the sim of WM i the form of 2-certified 'check or wire transfer of
irapediately available fedeml:fimds-to be held in escyow by:-Seller’s coumsel in 2ccordance with the

¥

provisions hereof (e “Deposit’). L {32 “higha” or “betier” pffes to purchase-the Apguited Assets or 2

]

substantial portion thereof is epproved by the Brplmupicy Coine dee, and () |

es of the Auction Time, this Agreemenris infill force and cﬁ%&‘bﬁ:ﬂtmﬁm{c@ymm
Section 10 (except tothe extenit such termmetion i besed on 2y mmeured breaeh By Biryer of any
representations, wam2nties or covenants herermderdriy other wrongfl congiet by, Bizver), the Deposit

sha]] be.promptly refimded to Buyer folgwitgsuch cfosing:

(f) Purchase Price Adivpstment. At least three (3) days prior to the Closiag Date,
Seller shall prepare end deliver to-Buyer 2 schiedule preparéd in-pood fiith based on the reasenable
estimates of Seller, which shall-set forth in ressonsbie detatl a projection of the Iovertory of Seller as of
the Closing Date (the “Inventory Estimate”). If the Inventory Estimate {5 less than the Inveritary

2
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executed the day and year first sbove written.

. .’.',.':“:1‘. .
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IN WITNESS WEERECF, the pafties hereto have caused this Agreement to be duly

Tole: A7 BY Feud DA RS

o oA

Namt - s
Title: e

. SARAHMICHATLS, L1C ‘% L

. .By: o L
, . Nam
Title: « I ,ﬁﬁﬂ’wﬁﬁéﬁ_
) r
t
12 g
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