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FORM PTO-1594 RECORDATION FORM COVER SHEET 1.8. DEPARTMENT OF COMMERCE
6/93 Patent and Trademark Offce

TRADEMARKS ONLY

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

1. Name of conveying party(ics): 2. Name and address of recelving party(ies):
FASMA, LLC Name:___pH Beauty Labs 11C
Intcrnal Address: _
_+ _ Limited Liability Company - Delaware Streel Address__ 10474 Santa Monica Blvd £300
Other City: Los Apgeles  Stater California ZIF: 90025
Add'l name(s) of conveying party(ics) atlached?_Yes VNo _ ¥ Corporation - California
3. Nature of conveyance: __ Other:
SHPCSTRERI SPENE SN ool s v
Exceution Date: september 16. 2003 (Designations must be a separate document from 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)
1,983,825
Additional numbers attached? __ Yes +/No §
5 N RS et ol
Name: Lori M. Boatriaht
Inwernal Address: : 7. Total fee (37 CFR 3.41) i $__40.00
BLAKELY, SO TAYI.OR & FAFMANLLFE . Enclosed

X Authorized to be charged to deposit account

Street Address:_ 12400 Wilshire Boulevard

8. Deposit account number:

Saeventh Floor 12-2660

City:_Los Angeles State:CA ZIP: 90025
DO NOT USE THIS SPACE
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9. Statemen! and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a trieg copy of the

ariginal document.
Lori N. Beoatright f jbgl - July 5, 2006

Name of Person Signing v Signature Date

Tomal number of pages including cover sheet, attachments, and docurnept:  _10
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Stylesheat Version v1.1
SLUBMISSION TYPE: NEW ASSIGNMENT
| NATURE OF CONVEYANCE: II Order Approving Sala of Property of thes Esiate \ J
CONVEYING PARTY DATA /
. g |
Ir Namea Formerly Il Execution Da&"_ Enlﬂy.:liypr{
LIMITED LIABILITY :
| |'FA5MA. LLC J[”‘ 6/2003 —l COMPANY: DELAWARE
i v
RECEIVING PARTY DATA
s o
[name: JoH Beauty Labs, LLC ’
[strest Address:  J[10474 Santa Monica Biva.
[intomat Address: __Jfuaoo
fciy: “Lﬂs Angeles
State/Country: _ JICALIFORNIA
[Pastal Cade: Jleaozs |
[Entty Type: _JUMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 1 =
o]
— £
Property Type Numbar " Word Mark —rl o
Registration Number: 1983825 ’l BARE FCOT
: S
CORRESPONDENGE DATA ?g
Fax Number: (a10)820-5988 5
Comespondence will be scrrt vig US Mail wiren the fox atfempd is unsuccessii,
Emaail: tm_fillings@bstz.com
Correspondent Name: Lori M. Boatright
Address Line 1: 12400 Wilshire Boulevard
Addraszs Ling 2: Sevanth Flaor
Address Lina 4: Los Angeles, CALIFORNIA 90025
| ATTORNEY DOCKET NUMBER: II D05485.T014 I
l NAME OF SUBMITTER: “ LORI N. BOATRIGHT I
I Signatune: " LORI N. BOATRIGHT/ I
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AR IN The UNITED STATES BANKRUPTGY COURT
| FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: ) Chanter 11
. )

Sarah Michaels, Inc., a Delaware Corporation, ) Case Nos. 03 B 19465
Sarah Michaels, LLC, a Delaware Limited ) 03 B 19468
Liability Corparation, FASMA LLG, ) 03 B 24425
a Delaware Limited Liability Corporation, ) Jointly Administered .

| )

)

debtnrs/debtnrs,-in,—pnssession. Judge Jack B. Schmetterer

ORDER APPROVING SALE OF PROPERTY OF THE ESTATE
ORDER APPROVING SALE 0 E ESTATE

AT CHICAGO, ILLINOIS, in said District and Diﬁsion, before the Honorable A_
BENJAMIN GOLDGAR, Bankruptey Judge, this , day of -, 2003

Ordinary Course of Business pursuant to Section 363 of the Bankruptcy Code, this Court
having already approved an Order granting authority to sell assets outside of the ordinary

course of business pursuant to Section 363/of the Bankrupicy Code, establishing sales

Procedures and setling a hearing date of:s,’a;!a and approving form of notice.on June 19,
2003, proper notice having been provided amd a-certificate of service to that effect having
been filed, this Court having considered the statements and argirments of counsel present

NOW, THEREFORE, IT IS HERERY ORDERED as foliows:

A Subject ta the terms and conditions of this Order, the Sale Motion and the
relief requested therein are granted;

BE. The sale of the Debiors' Freeman trade name, inventory and causes of
action, pursuant to the terms and conditions described in the Asset FPurchase
Agreement between PH and the Debiors, attached hereto as Exhibit A {the
“‘Asset Purchase Agreement”) for the purchase price of  free and
clear of any and zll liens, claims and encumbrances of any kind or nature
whatsoever is approved ("Sale™); :

TRADEMARK
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Any and an valid liens, claims, and encumbrances against the Sale Assets
shall aftach to the proceeds of the Sale, including the valid lien of LaSalle
Business Credit, Inc. (“LaSalle”), and the proceeds of the Sale shall be,
immediately upon closing, remitted to LaSalle pursuant o the Final Order (1)
authorizing Debtors as Debtors-in-possession to Incur Post-Petition Secured
Indebtedness, (2) Granting Security Interests and Superpriority Claims
pursuantto 11 U.8.C. Sections 363 and 364, (3) Granting Adequate Protection

PH shall qloée the Sale by completing payment of the purchase price in
accordance with the terms and conditions of the Asset Purchase Agreement;

The Debtors are authorized to-take any and all actions necegsary to

This Court hereby retains jurisdiction over any matters relating to or arising
from the Order, including, but not limited to, the implementation, imterpretation

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

C.
and (4) Modifying Automatic Stay ("Final Order™);:
D.
E.
consummate the closing of the Sale:
F.
or enforcement of this Order;
G.
H.

The Debtors are hereby authorized and empowered to take such steps and

do such other things as may he necessary 10 implement and effectuate the
terms of this Order, including, but not limited to , consummating the terms of
the Asset Purchase Agteemerit aﬁ@:-fperfunning all acts required thereunder:
and, = ‘

#

. 7 £
The Debters shall be explicitly authorized and directed to distribute the Sale

proceeds o LaSalle.

ENTER:
BY THE COURT; ENTEHED
SEP 1 6 2003
Bankruptcy Judge A. Benjamin Goldgar
DEBTOR'S COUNSEL : ' f,l:.ﬂg: su'ntes B]ankmplcy Court
SCOTTR. CLAR, ESQ.
Attorney NO. 068183741
Crane, Heyman, Simon; Welch & Clar
135 South LaSslle Street
Chicago, lllinois 60603-4287
(312) 641-6777
N:WPDOC\Sall\FASMA\Ord-sell prop2.wed
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- ASSETPURCHASE A

Dated as of September 33, 2003

Among
PH BEAUTY LABS, LLC.
SUvER
and
- FASMA IpQ
sakAm ML, e, .
sammgmﬂs 1L | |
SEIAER ' ' o oo »;

2
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, THIS ASSET PURCHASE AGREEMENT, dated as of September i-[,%)sﬂd
smong PH BEAUTY LABS, LLC, 2 California Hmited Hability company (“Buyer™, FASMA 11.C. 0
Delaware limited Nabifity compary, SARAH MICHAELS, INC., a Delaware corporation and SARAH
MICHAELS, LLC, & Delaware timited Yiability compeny (the later {hree entities collectively referred to
a5 “Seller” or *Debtor”). Capitalized terms used and not otberwise dzfined shall heve the meenings

ascribed to such terms in Section 17 hersof,
| WITNESSETH:

WELEREAS, on May 1, 2003, the Debtor filed petitioms under Chapter 11 of Title 11,
United States Code (the “Bandauptey Code™) m the United States Bankruptey Court for the Northem
District of Dlinois (the “Bankruptcy Court™); and | .

WHEREAS, Seller has determined that it is m Seller’s best interests and Seller’s
bankruptey estate’s best interess to self to Buyer, and Buyer wishes 10 purchese from Seller pursuamt to.
Section 363 of the Renknmpicy Code mdgukject to higher and better offers i accordance with a bidding
and suction process to be approved by the Bandauptey Court, aff of the right, title and interest of Scller in
and 1o the Acquired Assets for such consideration as is herein set forth; and

WHEREAS, the assets and Hebilities of the Business are subjeet to the supervision end
control of Scller subject end pursuznt to the jurisdiction of the Banknmtcy Court; L

: NOW, THEREFORE, in consideration of the mutual benefits to be derived from this
ﬁ'grcemmt and the pepresentztions, warranties, covenants and agreements contained hereim, Buyer, on the
éf{n: hand, apa Seller, on tie other hand, hereby represent, warmant, covenant end agree as follows:

:
wEam st EmL L e T ) L . e
o . .'I_(;gn,sa_lz and:Purchage of 1 i Assets, _'Sdﬁjc';&ﬂg the termé and‘conditions hereinafter set

forth, on the Closing Daik, SEITE w1 sells Conivey, trarsfer, assifn 2Etdeliver or cause o be soid;

conveyed, transferied, 2ssigoed and delivered to Buyer, and Buyer will purchase, acqirre and take
acsigmment and delivery of the assets of Selter setforth on'SERtdule A hereto and =l of Seller’s right, title
and mterest therein and therete, free and clear of any and all Encimbranees of any kind except as
specifically setforth berein (all of the asseisto be soldjconveyed, ransterred, assigned-end delivered to
der axe included in the tarm “Acquired Assets” a5 used hertin)._Acquired Asgete shauld

ing lit] ] Beaury T C, Larry ] Fre : 8. Freeman and Jil

Sectioe 1. SALE AND PURCHASE,

reeman Bickshaurm,

(b) Assignment gnd Agsveption of Leeses and Contracts. Subject to the terms and
conditions bereinzfier set forth, oo the Closing Date, Seller shell assurne and assign to Buyer, and Buyer
shal take assigmment of and.assume 211 of Scller’s right, tile and mierest in'and to-the contracts and
upcxpired leases set forth oo Schedule Brhereto (all of the right, tile end-interest of Seller tmder such
contracts and wmexpized feases to he essigned to-end assumed by Buyer hereupder 2 imchrded mthe term
“Acguired Assets” &5 used hevein). Buyer may in fts sole discretion (i) modify Schedule B at amry time
pricr o the corclysion of the Sale Hearlsg and (i) exclode from Schedule B #t a0y e afierdhe
conehusion of the Sale Hearing and prior to the-Closing any mexped feases- or contragts previously
in:]j_ﬂed in Schedule B. Buyer will not take assipmment of oor assume in any way, amy of the leases of
real. and personal property of Seller and the contracts of Selicr umiess said leases aad contracts are 66t
foitl:on Schedile B hereto, For any centracts of keases assumed by Selle and assigned to Buyer, Buyer
shall'zlso pay (or make provisions to pay) et Closmg all Core Amonnts g<sociated with such contracts and
leases in accordance with the provisions of Section 5(d) hereof, snd shall assune ail lizbilities and

1
CH\E26542,1
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obligations erising or sceruing wider such leases and contracts st any time on or after the Closing Date,
Buyer herehy reserves the right to-challenge in the Bankruptey Court or any other court the emount of any
Cure Arnount associated with any mexpied lease or contract of Seljer,

{¢) Excluded Assets. Notwithsianding anything 1o the contrary in this Agreement, Buyer
ghall not acquire any witerest in any assets of Seller that do not constitate Acquired Assets, including but
Dot limited to the assets of Seller o Seller’s bankruptey estates set forth e Schedule C hertto '
{collectively, the "Excluded Assets™). . _ - ‘

(d) Asgtion-ef Liskiliies. On the Closing Date, Buyer shall assume end agree to.
pay, perform, fulfill end discharge only the following liabllities and obligations of Scller and cmly on the
. terms and conditions set forth berein;

@ Ligbilities end obligetions wnder Jenses and contracts speeifically assumed
by Buyer end ordy to the extent such Lzhilities atidipr obligations arise and/or accrne
swbsequent to, or otherwise relste to any time period after the Closing Date;

(@ -  if Buyer employs any of Seller’s employees after the Closmg, to which
employment Seller expressly consents, a1l cbligations to pay salery and other
compensation solely to the extent that the seme secrues and becomes paysble to such
employees after the Closing Date; -

()  Cure Amounts associated with each of the contracts and unexpired leases
which sre.essumed by Seller and assigned to Buyer,

The amounts set forth i Section 1(d) ebove are collectively defined as the “Accepted
Liabilities.” Buyer hercby reserves-he right to challenge the amount of sny Cure Amount in the

:- . Banknptgn Contor ofher.appropmiste-poust procesding. Seler capressly reserves the right to seek to

rejee: Sy chmnict of which Sellet isa party it sieh conviesle nor lisied on Schedulé B o Buygr has
elécied to sxclude seid Contract fromn Schediis B, “Disclbstng oF dny obligetions Gr BAbItY on fr
schedule to this Agreement shall not create sm Aceepted Lis or other hiebility of Buyer ypless suc
disclozed obligation has‘h:m expressly assumed by Buyer 85 4n Acpentad.Tiabiiy,

: ;

(e} Purchase Price and Paymest. The purchpst mhice to b aid by BEYE
benefit of Seller in agcordance with thé arder of the Benlgap olrt an the Closing Dete for ffie
Awquired Assets being pigchesed Berejnder shelfbe 5 g 7"+ . (thé “yrcBase Price”), end Buyer
shal? rermit at Closing directly to the Lender £ 4" 25 partial payment of the Indebtrdness as
defined in end in 2ccordefice with and-subject to'the provisions of the DIP Finarrcing Order. Buyer has
deposired with Seller's ¢5umsel the simn of [N & the form of a-certified clieck or wire mansfer of
immedistely aveilable ederal-fimds to.be held in eserow by-Seller’s counse] in accordance with the
provisions hereof (#ic “Deposfe). I ,f::-)‘-__a “higher” or “benter” pffer to purchase-the Aconired Assets or &
substantial poricn therpof is approwed by the Besltuptey Gt s o closiog eomars areseder, md (1) |
es of the Auction Time, this Agreementis infill force md eegtar hus been tefmifnated pursuantto
Section 10 { except to the exterit suc:htcmmﬂﬁ'ﬁqzs beged on Ey vooumed m:gihhyBuyﬂ of amy
TEpreszntations, waraties or covenants herevnderbr gty other wrongfid coadiet by Birver), the Deposit
shall be promptly refinded to Buyer follovang:such rlosmg:

(f) Punchase Price Adinstment. At least thres (3) days prior to the Closing Date,
Seller shall prepare and'deliver to-Buyer s sciedele preperéd in-good faith based en the reasenzble
estimates of Seller, which chali set forth in rezsomsble deted] 3 profection of the Inventory of Seller as of
the Closing Date (the *“Inventory Estimate™, If the Inventory Estimate is less than the Irvenitory-

2
CH626842.1
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IN WITNESS WHEREOF, the patties hereto have caused this A '
execitied the day and yeer first sbove written. greement 1o be duly

Titte: AN Forr L los

. %/%

MName:
Title;
| SARAH MICHAELS LLC % .
y: . L
. “+_ Name: -2 ~
Title: x—‘f‘g‘ FTAREY Dore T T o
- ‘J .
: ;
12
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