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5. Name and address of party to whom corres- 6. Total number of applications/patents
poendence concerning document should be mailed: involved: 6
Carole V. Aciman, Esq. 7. Total fee (37 CFR 3.41) $240
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5 Yoo IN THE UNTTED STATES BANKRUPTCY COURT
2 FOR THE NORTHERN DISTRICT OF ILLINOIS
| EASTERN DIVISION
‘ o )}  CaseNo. 03 B 19465
! \ ) 03 B 19468
SARAH MICHAELS, INC., ) 03 B 24425
SARAH MICHAELS, LLC, ) (Jointly Administered)
FASMA, LLC, )}  Chapter 11 i
)
Debtors, }  Hon. Jack B. Schmetterer
)
)

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

Upon the motion (the "Motion")' of the above-captioned debtors and debtors-in-
 possession (the "Debtors"), for, infer alia, entry of an order under 11 U.S.C. §§ 105(z) and 363
| and Fed.‘ R. Bankr. P 2002, 6004 and 9014 suthorizing and approving the sale (the "Sale") of

oéﬂain of ﬁie ﬁebtors' assets free and clear of liens, claims and encumbrances, pursuant to the

tezms of that certain Assct Purchase Agreement dated as of September 15, 2003, among Hileo

Wholcéalc, LLC (the "Buyer"), and the Debtors (the ';Agrcmlcnt".). and the Court having entered

an order on June 19, 2003 (tﬁe nSale Procedures Order”), approving the conduct of an auction for

certain of the Debtors’ assets; and a hearing on the Moﬁon having been held on September 23,

2003 (the *Sale Hearing™), at which time all interested parties w&e offered an opportunity to be

N ' heard with respect to the Motion; and the Court having reviewed and considercd (i) the Mation,

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

3 ' Unloss otherwise defined, capitalized terms used herein shall have the mcanings a_sc-ribad

. " to them in the Motion or the Agreement, as the case may be; as to ary corfticts with
respect to such terms, the meanings contained in the Agreemant shat] cp;:.;rg! gﬁ_mﬁ
meanmings contained in the Motion, : o N

RO N
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¥ . proffered or adduced, at the Sale Hearing; and it appearing that the relief requested in the Motion
is in the best interests of the Debtorg,' their sstate and creditors and other parties in interest; and
upon the record of the Sale Hearing and these cases; and after due deliberation thereon; and good
cause gppearing therefor, 1t is hereby
FOUND AND DETERMINED THAT: 1
A. The Court has jurisdiction aver this Mation aﬁd the transactions contemplated by
the Agreement pursvant to 28 11.8.C. §§ 157 and 1334, and this nlmter is a core proceeding
| pursuant to 28 U.S.C. 8§ 157(b)(2)(A) and (N). Venue of these cases and the Motion in this
district is proper under 28 U.S.C. §§ 1408 and 1409, |
B. The statut;::ry predicates for the relief sought in the Motion are sections 105 and
363 of 11 U.S.C. §§ 101 et seq. (the "Bankruptey Code"), and Fed. R Bankr. . 2002, 6004 and
14, | | |
| | C; As eviciemﬂd by the affidavits of service previously filed with the Court, and
based on the répresantaﬁons of counsel at the Hearing, (i) proper, timely, adequate and sufficient
notice of ﬂle Motiun, the Sale Hearing, the Sale has been provided in accordance with 11 US.C.
§§ 102(D), 363 and Fed. R. Banke. £, 2002, 6004 and 9014 and in compliance with the Sale
" Procedures Order, (i) such notice was good and sufficicnt, and appropriate under the particular
circumstances, and (iii) no other or further notice of the Mution, the Sale Hearing or the Sale is
or shall be required.
D. As demonstrated by (i) the testiiony and other evidence profTered or adduced at

the Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing,

Findings of fact shall be construed as conclusions of law and conclusions of law shall be
construed as findings of fact- when appropriatc. Scc Fed, R. Bankr. P. 7052,

2
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% the Debtors have marketed the Acquired Assets zmd conducted the sale pmc:ess in cnﬁipliancc
with the Sale Pmcedﬁres Order and the Anction was duly noticed and conducted jn a non-
collusive, fair and good faith manner.

E. Each Debtor (i) has full corporatc power and auﬂ:qrity to execute the Agreement
and all other dosuments éomemplatcd thereby, and the salf, of the Acquired Assets by the

Debtors has been duly and validly authonzed by all necossaxy corporate ncrtion of cach of the

" Pebtors, (ii) has all of the corpotate power and authority necmsary to consummate the

i! transactions c.mltcmplated by the Agreement, (iit) has taken all corporate action necessary to
authorize and approve the Agrecment and the consummation by such Debtots of the transactions
contemplated thereby, and (iv) no consents or approvals, other (han those expressly provided for
in the Agreem:m,‘am required for the Debtors to consummate such transactions.

F. Approval of the Agreement and consurumation of the Sale at this time are inthe
| best interosts of the Debtors, their creditors, their estates, and other parties in interest.

G. The Debtors have demonstrated both (i) good, suficient, and sound business
ouspose and justification and (i) compelling circumstances for the Salc pursuant to 11 US.C.§

363(b) prior to, and outside of, a plan of reorganization in that, among other things, absent the

AR AN L -

Sale the value of the Acquired Assets will be harmed.

H. A rcasonable opportunity to object or be heard with respect to the Motion and the

relief requested therein hias been afforded to all mterestod persons and entmcs,

L The Agreemcnt was negotiated, proposed and entered mto by the Dabtors and the |
Buyer without collusion, in good faith, and from arm s-length bargaining positions. Nmther the
Debtors nor the Buyer have engaged in any conduct that would cause or permit the Agrecment to

be avoided under 11 U.5.C. § 363(n)-

CING319EL2
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J. The Buyer is a good faith purchaser ‘undcr 11 U.S.C. § 363(m) and, as such, is
mﬁtlcd to all of the protections afforded thereby.

K. The Buyer is not an "insider” of any of the D'lebtors, as that torm is defined in 11
U.S.C. § 101.

L. The consideration provided by the Buyer for the Acquired Assets pursuant to the
Agreement (i) is fair and reasonable, (ii) is the highest or othenai;isc best offer for the Acquirsd
Assets, (iii) will providc a greater recovery for the Debtors' creditors than would be provided by
any other practical available altemative, and (i) consutma:s reasonably equivalent valuc and fair
mnsicicration under the Bankruptcy Code and under the laws of the United States, any state,
temitory, possasmm, or the Distriet of Columbia

M. The transfer of the Acquired Asscts to the Buycr will be a legal, valid, and
effective tmnsﬁ:r of the Acquired Assets, authorized pursuant to the Bankruptcy Code, and will
vest the Buyer with all right, title, and interest of the Debtors 1o the Aequircd Assets frec and
clear of all Inferests (as defined below), including, but not limited to those (A) that purport to
glV!: to ény party a right or option to effect any forfeiture, modification, right of first refusal, or
texmination of the Debtots' or the Buyer's interest in the Acquired Assets, or any similar rights,
(B) relating to taxes arising under or out of, in connection with, or in aniy way relating 1o the
operation of the Debtors’ business prior t0 the Closing Date, and (C) (i) all mortgages, deeds of
) tmst. secunty interests, condl_tmnal sale or other title retemmn agreements, plcdg:s, liens, \
judgments, demands, encumbrances, ights of first refusal or chargcs of any kind of nature, if
any, inclnding, bul not limited lo, any restriction on the use, voting, transfer, receipt of income or
other exercise of any attributes of ownership and (i) afl debts arising in any way in connection

with any agreements, acts, or failures to act, of any of the Debtors or any of the Debtors’

CHWI9822
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v prédecessqm or affiliates, claims (as that term is defined in the Bankruptcy Code), obligations,

3 linbilities, demands, guarantics, options, rights, contractuzal or other comrnitments, restrictions,
interests and matters of any kind and nature, whether known or imknown, contingent or
otherwise, whether arising prior to or subsequent to the commencement of these banknuptey

cases, and whether imposed by a2greement, understanding, Iaw,: equity or otherwiaq_ind?ﬂg-bm-‘

-pnm (collectively, "Interests™),

N. The Buyer would not have cntered into the Agreement and would not
consummate the transactions conternplated thereby, thus adversely affecting the Debtors, their _
éstates, and their creditors, if the sale of the Acquired As‘se'ts‘ta the Buyer was not free and clear
of all lrncrests or any kind or nature what;oever, or 1f the Buyer wou]d, or in the fiture could, be

ligble for any of the Juterests.

0. The Buyer® lha g ng Hability for s yAeability, claim (gs that term is deliged in

segtion 10H5) of the Bankrupicy Codelywothe obligation af#

against the\GeTlers related to

v

Couith] Assets tquired Assets.i % Buyer shall
not botleemed, as ¢ en in co On with the pinchise ofdie Axguired |
Assets, to; [ beat b the Sellers; or4Z) have, de foxto o otherwise, merged with o

intg. e Sellers. TheBuyeMs not acquirng or assuming ady liability, warranty or other
obligation of t Sellers, o

o ‘P. The cht;:rs..ﬁzéy scll the Acquired Assets free and clear of all Intercsts of any
kind or nature whatsoever beeause, in each case, one or more of the standards set forth in 11
U.8.C. § 363(f)(1)-(5) has been satisfied. Those holders of Interests who did not object, or who

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

B CINALIYELZ
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1« who did object fall within one or more of the other

y having their Interests, if anY,

attach to the cash proceeds of the Sate ultimately attributeble to the property agaipst or in which

they claim an Interest.

Q [Intentionally omitted] .

R. Approval of the Agreement and consummatton of the Sale of the Acquired Assets

al this time are in the best interests of the Debtors, their credltors, their estates and other partics

in interest.

NOW THEREFORE, IT IS HERESY ORDERED, ADJUDGED, 'AND DECREED

THAT,
General Provisiong
1. The Motion is granted, as further described herein.
2. All objections to the Motion or the relief requested therein that have not been

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

ovmu}ad on the merits.
Approval of the Agreement
3. The Agreement, and all of the terms and conditions thereof, are hereby approved.

4 Pursuamtto 11 US.C. § 363(b), the Debtors are authorized to perform their

obtigations under and comply with fhe terms of the Agreement, and consummate the Sale,

pursuant to and in accordance with the terms and conditions of the Agreement.

5. The Debtors are authorized and directed to excoute and deliver, and empowered 10

perform under, consuymmate and implement, the Agreement, together with all additional

instruments and documents that may be reasonably nccessmy or desirable to lmplcment the

CHW3I9R22
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Agreement and fo take all further actions as may be requested by the Buyer for the purpose of

~ assigning, transferring, granting, conveying and conferring to the Buyer or reducing to
possession, the Acquired Assets, or as may be necessary or appropriate to the perfurmanca of the
obligations as contemplated by the Agreement without further order.

6. This Order and the Agreement shall be binding in all respects upon &1 creditors
(whether known or uﬁ]mown) of any Debtor, all sﬁccessors a.na assigm of the Buyer, the Debtors
and their affiliates and subsidiaries, and any subsequent trustees appointed in the Debtors'
chapter 11 cases or upon a conversion to chapter 7 under the Bankruptey Code and shall not be
subject to rejection. Nothing contained in any chapter 11 pian confirmed in these bankruptcy
cases or the confirmation order confirming any such chapter 11 plan shall conflict with or
derogate from the provisions of the Agreement or this Order,

7. 'i"he Agrcement and any related aéreemcnts, docurments, or other instruments may
be rﬁddiﬁed, amended or supplemented by the parties thereto in accordance with the terms
thereof ﬁthout further order of the ﬁourt; provided that any such modification, amendment, or
supplement is not material to the Debtors” estates.

Transfer of Assets

8. Except as expressly permitted or otherwise specifically provided for in the
Agreement or this Or;!er, pursuant to 11 U.8.C. §§ 105(2) and 363(f), the Acquired Assets shall
be transferred to the Buyer, and upon consummation of the Agreement (the "Closing™) shall be,
free and clear of all Interests of any kind or nattre whatsoever with all such htcgeﬁts of any kind
or nature whatsoever to attach to the net proceeds of the Sale in the order of their priority, with
the same Qalidity, force and effect which they now have as against the Acquired Assets, subject

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

CHG3I1982.2
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12. if any person OT entity that bas filed ﬁnmcing statcments, MOTLEAESS, mechanic's

liens, lis pendens, of other documents or agrwments evidencing Intexests in the Debtors of the

Acquired Asscls shall not have gelivered to the D cbtors prior 1o the Closing Datc, in proper form

for filing and executed by the appropriate parties, teqmination statements, instruments of

satisfaction, releases of all Interests which the person ot enmy has with respect o the Debtors or

the Acquired Assets of otherwise, then (2) the Debtors arc hcrcby anthonzed and directed to

exccute and file such statements, instruments, rcleascs and other docurnents on behalf of the

person or entity with respect to the Acquired Agsels and (b) the Bayer is hereby amho rized to

fite, register, oF otherwise record a certified copy of this Order, which, once filed, repistercd or

otherwise recorded, shall constitute conclusive evidence of the release of all Tnterests in the

Acquired Assets of any kind or nature whatsoever.
13. On the Closing Date of the Sale, each of {he Debtors’ creditors is authorized and
directed to execute such documents and take ail other actions as may be necessary to release its

Taterests in the Acquired Assets, if any, as such fntercsts may bave been recotded of IMAY

otherwise exist. fo' % ﬂ t_. w

14, This Order h(a.) shall be effective 28 3 determination that, on the Closing Date, all
Interests of any kind or naturs whatsoever existing as 10 the Debtors or the Ar:quimd Assets priof
o the Closing have been unconditionally mlgased discharged and terminated (other than the
Surviving Obligations), and that the conveyamecs. de:sm'bed herein have been effected and (B) —
shall be binding upon and shall govern the acts of 2l entities includmg without hnutatlon, all
filing agents, ﬁlmg officers, title agents, It title companics, recorders of moTtEages, recorders of

deeds, registears of deeds, administrative agencics governmental departments, secretarics of

" eHe31982.2
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state, fedcnl, state, and local officials, and all other persons and cntities who may be required by
operation of law, the duties of their office, or contract, to accept, fils, register or otherwise record
or release any documents ot instraments, o who may be required to report or insure any title or

statéol‘titl:in or to any of the Acquired Assets. -
15. Each and cvery federal, state, and local gﬁvmrpcntal ageney or department is

hereby directed to acce:pt any and all decuments and instruments necessary and appropriate to

. ‘ EEES%M transactions mntemplated by the WM&M &'L. ‘ lﬂ-ﬂ .

y, or on the Closing Datc may he, in possession of

6. All entities who are pre

some or all of the Acquired Assets are hereby dlrccted 1o surrender possession of the Acquired

Assets to the Buyer on the Closing Date.

17. This Court retains jurisdiction to enforce and implement the terms and provisions

of the Agrecroent, all amendments thereto, any waivers and consents thereunder, and of each of

the agreements executed in connection thercwith in all respects, jncluding, but not limited to,

retaming jurisdiction to (a) compe! delivery of the Acquired Asscts to the Buyer, (b) compel

delivery of the purchase pnce or performance of other obligations awed to the Debtors, (c)

resojve any disputes'aﬁsing under or related to the Agreement, and (d) interpret, implement, and
enforce the provisions of this Ordes.
18. The transactions contemplated by the Agrecment are undertaken by the Buyer in

I(m) of the Bankmptcy Codn, and ac.cnrdmgly, thc,
ate the Sale

good faith, a8 that term is used in section 36

reversal or modification on appeal of the authotization provided herein to consummm

shall not affect the validity of the Sale to the Buyer, unless such authorization is duly stayed

pending such appeal. The Buyer ia a Buyer in good faith of the Acquired Assets, and is entitled

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

10
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19, The terms and provisions of the Agrecment and this Order shall be binding in all

' respects upon, and shall inure to the benefit of, the Debtors, their estates, and their creditors, the
Buyer, and its respective affiliates, successors and assigns, and any affected third parties
including, but not limited to, all persons asserting an Intcrest in the Acquired Assets to be sold to
the Buyer pursuant to the Agreement, notwithstanding any suﬁsequent appointment of any
trustee(s) under any chapter of the Bankruptey Code, as to which tru?;tee(s) such terms and
pmwswns likewise shall be binding. | |

20. The failure specifically to include any particular provisions of the Agreemcnt in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent of
the Court that the Agrecment be authonzed and approved m its cntirety.

21, The Agrecment and any related agreements, documents or other mstruments may
be modified, amended or supplemented by the partics thereto, in a writing signed by both parties,
and in accordance with the terms thereof, without further order of the Cout, provided that any

such modification, 2mendment or supplement does not have a material adverse effect on the

ATV a1y B TEMT . O taes-rrrte-r—
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l 1 terms and provisions
is Court retains jurisdiction to enforce and smplement the
23, This LO .
o in ve.
cluding the provisions of paragraph 28 abon
‘ eral Rules of Bankruptey Proc

of this Orde, in ed
by Rules 6u04(g) of the F

after the eniry of the

edure, this
24. Asprovidad

Order and shall be effective

Order shall notbe stayed for 10 days

immédiate}y upon eniry.

. Chicago, Tinots
ated September 23, 2003

12
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Exhibit A

ASSET PURCHASE AGREEMENT
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ASSET PURCHASE AGREEMENT,
Dated a8 of September 18, 2003
Armong
HILCO WHOLESALE, 15.C

BUYER |
and
FASMA, LLC
SARAHE MICHAELS, INC.
5ARAH MICHP;ELS, LLC

SELLER

CHW 800 3
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Y118 ASSET PURCHASE AGREEMENT, deted as of September __, 2003 is by and
among Hilco Wholesale, LLC, an Hhinois timited liability company (“Buyer"}, and FASMA,LLC, 8 '
Delawsare limited liability conipany, sARAN MICHAELS, INC.,a Delaware corporation and SARAH
MICHAFLS, LLC, 2 Delawar¢ limited liability company (the latier three entitics collectively refefred to
a8 “Sellec” or “Debtor”). Capitalized 1erms used and not otherwise defined shall have the meanings
aseribed tu such terms in Section 17 hereol. '

WITNESSETH: o | |

WHEREAS, on May 1, 2003, the Debtor flled petitions under Chapter 11 of Title 11,
United States Code (the “Rankruptey Code”) in the United States Bankrupltcy Court for the Northem
District of INinois (the “fankruptey Courl™); and

WHERFEAS, Seller has determined that it is in Selicr's best interests and Seller's
bankruptey estate’s best : tercsts to sell to Buyer, and Buyer wishes to purchase from Seller pursuant to
Section 363 of the Bankmupicy Code and subjeet to gher and better offers in accordance with & bidding
and auction provess to be approved by the Baniquptcy Court, all of the right, title and interest of Seller in
and to the Acquired ABSets far such consideration as is herein sl forth; and

WHEREAS, the ossets and liabilities of the PBusiness arc subject 10 the supcrvision and
control of Sciler subject and pussuant 1o the jurisdiction af the Bankruptcy Court:

NOW, THEREFORE, in consideretion of the mutual beng fits to be derived from this
Agreement and the repruxanmﬁnns, wamrantics, covemants end agreenments contained herein, Buyer, on the
one hand, and Seller, o (ke other hand, hereby represent, warrant, covenant and agree as follows:

Soction 1. SALE AND PURCHASE.

ta) Sale and Purchase of the Assets. Subiect 10 the terms and conditions hereipufter s¢t
forth, on the Clesing Date, geller will selt, convey, trans fer, assign and dcliver or cause 10 be sald,
conveyed, ransforred, assigned and delivered to Buyer, and Buyer will purchase, acquire and take
assignment and delivery of the .ot 2, Lot 3 and Lot 4 of Seller as set forth on Schedule A hereto and ail
of Scller's right, title and interest therein snd thereto, free and clear of any and atl Encumbrances of any
Lind excepl as specificaily set forth berein (all of the assers 10 be sold, conveycd, transferred, assigned and
deliversd to Buyer hereundsr are included in the term “Acquired Asscts” as used herein).

(b) Excluded Asscls. Norwithstanding snything to the centrary in this Agreemnent, Buyer
shall not acquire any interest in any assets of Seller that do not constitute Acquired Assels, in¢luding but
aot limited to (i} all of the receivables of the Seller, and (ii) the assets of Seller of Seller's bankruptcy
extates st forth on Sehedule B hereto (collectively, the wixcladed Assets™).

(¢} Purchase Prige and Payipent. Subjectio Section 1(g) hereof, the purchase price to be
paid by Buyer to of for the benefit of Seller in sccordance with the order of the Bankruptey Court on the
Closing Date for the Acquired Assets being purchased heteunder chall be $3.7 million (the “Purchase
price”), and Buyer shall rem it at Closing, directly to the tender the full amount of the Purchase Price as
partial payment of the Indeblecness a8 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 a

certificd ehcek ar wire ransfer of - mmedintely available federal fundsto be held in escrow by Sellet’s
sounsel in accordance with the provisions hereaf {the “Deposit™).
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o 1he Closing, Seller and Buyer shail cause 10
(the “Inventory Taking™)
but in no gvent latet than 3 business days before the

¥ acceptoble snventory takang service 10 copduct
d fees of the inventory taking service.
1 shall esch have

{d) Inveptary Takipg. Priort
inventory and 2 wg U inventory of the inventory
ate to be utually apreed Upar,

Closing. Buye! chall employ RES or another rnutual
the Inventory Taking. Buyer shall be responsible for of the costs an
Buyer and Seller shall cach have r¢prEsenta‘iivc5 present Juring the Inventoty Taking, @
the right 1o review and verify the listing and tabulation of {he inventory taldng service.

be taket @ physical
commencing on 8 d

{e) Purchge Price Adjustment. Seller and Buycr agret that:

) i the cvent that
that the Cost Velue of the Acquired Assels s 1es
Agscls a5 set forth i Schedule A, thenthe Purchase Price shall be red

od with such shortage oultiplicd BY 25%;

equal to the agpregate Cost Value associal

he final report of the inventory taking service indicatcs
« than the Cost value for the Acquired

uced by an amnount

¢ ipventory taking service indicates

(i)  inthe event that the final report of th
i thay the Cost yalue for the

(hat the Cost Value of the Acquired Assets is greawr _
Purchase Price ghall be increased by

Acquired Assets a5 set forth gehedule A, then the
ap; amount cqual 10 the aggregate Cost Valug associated with such shoriage ynultiphied by

25%; and
(i) Selier {or J.a5allz Business Credit, LLC, of ils designec) shall have the
right, butnotthe obligation, to pe 1.0 milkion of Cost Value of the

Acquired Assels necessary to fullit the “holiday” and wi gnny’s" orders (such orders ot
o exceed 31.9 million in ihe aggregate) ata purchase price cqual to the Cost Velue of the
Acquired Asscts'muhiplicd by 25%. “Cost Value” chalt mean the cost values for the
inventory in the documentaron attached 10 he bid procedures provided by Seller 0
Buyer on September 11, 2003.

pelinn 2. THE "1.05ING. The closing of the sale and wansfer of the Acquired
Assets (the eClosing”) shall take placé at Latham & Watking, S£AT8 Tower, 233 gpuuth Wacker Drive,
Chicago, IL. G0606, ar 500N L3 practicable .mmediately after eniry of the Sale Order {the “Closing Date™,
unless otherwise gyreed in writing by the perties hereto.

REPRESENTATI() 5 AND WARRANT] £S OF SELL ‘R, Seller
preanties shall be trut. gorrect

hereby TEpresents and wagrants 10 Buyer, which represenmﬁons and w
ihe octual knowledge of Seller (without any nquiry o investigalion)

complete in all material respects 10
on the date nereaf and on the Closing Date that!

Section 3

(a) Bxccution and Deljvery. This Agrecment has been duly £X€C
sactions contemplated hereby by e

geller and, { ollowing the approval of this Agreement and the trabd
Bankrupicy Court pursuant 1o the Sale Order, will constitute the legl, valid and binding ohligations of
Seller, enforceablc egainst gcller in accordance with 118 1675, subject 1o the Bal

to ony SW@y of appeal.
() Mo Other AFeeeniElo Sell the Acquired ASSEls. teller hag ne legal cbligation.
1} or niherwise convey, 8N

whether absolute ot contingent or direcl of indirect, to any othet Perantt 10 5€
s 1ot pranicd @7y Perso sets (other than sales of inventory in

n any opion to purchase, the Acguired As
the ordinary couvse of husiness} or 10 enter into any agrecnicnt with respess thereto.
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(c) Tilero Assets, Good and valid tifhe 0.l the Acquired Assets shall be wansferred to

Buyerat Clasing pursuant io thc Sale Order.

{d) Limitation on Selscr:s_Regrescnmﬁnn; and Warraniies, Buyet represents that it has
inspected and i fully famsliar with the Acquired Assels and herchy covenants and agrecs w accepl the
came “AS 18,7 “WHERE [8" and “WITH ALL FAULTS” on the date hereof and o the Closing Dale.
Qeller has ot pade, and is not willing 10 make, any representations of warranties as to the physical -
condition of the Acquired Assels, {heir contents, the income of commissionsde:rived or potentially to be
derived from the Acquired Asseis, the expenses incurred or poteatially 10 be incurred in cormection With
the Acqitired Assets or 20y aspect of the Accepted Lisbilities. Seller is rvot, and will not be, liable of
bound in any manner by express 6 implied warranties, guarantess, statemenis, promises, raprr.senmims
ar information perining to the Acquired Assets, mude or furpished by 8DY broker, agent, smployce,

sepvant or other Person represeating of purporting 10 represent Seler, unless such ere cxpressly and

specifically s&1 forth herein,

Section 4. RF,PRESENTATTDNS AND WARRANTIES OF BUYER, DBuyer hereby
Date thati ‘

represents and warrants 10 Seller on the date hereof amd on the Closing

(a) Buver’s g"-rganizatip_ngnd Good Standing. Buysr is & corporation duly crganized,
validly existing and in good standing under the laws of the Ciate of Delaware and has all requisite
corporate power 10 carry on its business and consummals the transactions conteraplated hiercunder.

{h) Mhﬂily_;_l‘:xgcuﬁamnd Delivery. Buyet has full corporate pOWer and authority (0

enter into this Agrecment and to purchast the Acquired Assets and assume the Ancepted Liabilities :n
accotdance with the 1e0mS hersof, The execution, delivery and performance of this Agreement and 1he
consupmation of the \ransactions conmermplated hereby by Buyer have been duly and effectively
authorized, and no othet carporate proceedings on the part of Buyer aré necessary W guthorize this
Agreement nd the transactions contemnplated hereby. This Agreement has been duly executed and

delivered by Buyer and constilutes the legat, valid and binding obligalions of Buyer enforceable against
Buyer in gecordance with its terms.

(¢) Mo Brokers. Neither Ruyer nor 2oy of its affiliates has eqtered into oF will enter into
understanding with any Persgn which will Tesult in the obligation of Seller

any agreement. aprangement o
th the transactions

to pay any finder's fee, brokerage commissian or similar payment it connection Wi
contemptated hercby.

(d) Consents, No Conflicts Fig. Neither the execution and delivery of this Agreement
gnd the consummation by Buys? of the transartions conternpleted herein not compliance by Buyer with
any of the provisiens pereof will {with or without the giving of notice OF the passage of tme) {i) violaie,
conilict with, result in a breach of, or constitute a defpult under, ary of the teTns, sonditions ot provisions
of the certificate of organization, parinership 8 gresment, Tmited Vigbility COmpRILY agreement, by-laws of
simijar instrument of Buyer, (1) violate any order writ, injunction, decree, stahite, e of regulation
applicable 10 Buyet ot any of 115 8ssets @t propertics, of (iii) require the consent, approval, permission or
other authorization of or by or filing or qualiﬁcation with any coury, arbitrator oF govemmc:nta,l,
administrative, of selfregulatory suthority, except {or such consedis, appmvals, pennissiun's. ‘
authorizations, filings or qualiﬂcations the failure of which to obtain of make prior to the Closing would
not adversety affcct the ability of Buy=t 1O consummate the ransaclions comemplated by this Agreement.
Buyer knows of no rcusony why Buyer ghould not regeive, on or before Closing, al} gnvc:mmental

agrhorizations and permits nEcosFaTy Tor Buyer to aequire and own the Acquired Assels.

L3045
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(c) Availability of Funds. Buyer has and will heve at Closmg, sufficient funds lo pay the

Purchasc Price and (o consuimmale ‘he ransactions contemplated herein, and without limiting the
foregoing, Buyer scknowledges and agrees that its obligation to consummaté the transactions
conternplated herein is nol contingent on oblaining fipancing, from any financiel institution or other
Person.

(f) “AS 18" Purchase. Buyer hereby acknowledges and RETecs that, except a3 otherwise
expressty provided in Section 4 hereef, (i) Seller makes 1o representations of warranties Whatsoever,
express of implied, with respect to 20y matter refating to the Acquired Asscts, and (i) Buyer shall accept
the Acquired Assets «p8 18" “WHERFE 18" and “WITH AlLL FAULTS” as of the Closing Date, Without
in any way limiting the foregoing, Scller hereby disclaims any warranty {cxpress of impliedyof
merchantability or fitness for any particular purpost 2s to any Acquired Assct. "

Goction 5, CERTAIN COVENANTS AND AGREEMENTS.

{a) Cerlsin Fegsand EXpenigs. Excepl as otherwise provided herein, cBCh party hereto
shall be responsible fur and shall pay a)! fees and expenses incurred by it relating to {he wanssctions
contemplated bereby including all fees and expenses of counsel and zuditors cngaged by it

() Mutul Cooperation. The parfies hereto will coopetate with cach othet, and will use
all reasonable cfforts to cause the fulfillment of the conditiens to the parties’ chligaticns hereunser,

(c) Usc of Sefler’s Facilitieg. For the purpose of removing the Acquired Assets from
Seller’s Facilities (as defined hereiny, for a penod of forty-five (45) days fram the Closing Date, Puyer
chal) have the right to the unencwmbered use ard occupsiey of, and peacefu] and quiet possession of
Seller's facilities where the Acquired Assuls are currently located (the wEacilitles™), the fixlures and
equipment cutrenily located a1 the Facilitics, and the utilities, telephone and other services provided at the
Facilities, Buyer shall oceupy the Facilities as a licensee and shall not be cbligated to pay any tent Of
other charges therefore; provided, however, Buyer shall be ohligated to pay 2ny and all expenses incurred
in connection with the continued employment of Seller’s gnisting employees and any other personnel
hired on or after the Closing Date. Seller acknowlcdges (hat Buyer is not an insurer of Seller’s personal

property

(d) License, Buyer hereby grants both Seller and Lender {and thei respective designecs)
a royalty-free jicense to use the intelleciual property constituting Acquired Assels for the limnited purpoese
of facilitating the Hiquidation of other disposition of the Excluded Asscls.

(c) Acquirgd Asset Sales. Exceptas otherwise provided for in Section 1(c) hereof;
Seller shull not sell of otherwise dispose of any of the Ac quired Assets without the prior consent of Buyer
{which consent shall pot be unreasonably withheld).

Seclion 6. CONDITIONS 1O FACH PARTY’S OBLIGATIONS, The respective
obligations of each perly 10 consunimate (he transactions contemplsted by this Agrcement shal) be subject
1o the fulfilitent or waiver on or prior to the Closing Date of the following conditions:

() Sale Orger. The Bankruptey Court shall have entered one of more arders (the “Sale
Order™) pursuant to Sections 363, 365 and other applicable provisions of the Bankruptey Code and the
Federal Rules of Bankruptey Procedure (A) sutherizing and approving the sele to Buyer pursuant to this

Agreement of the Acquirtd Assets, and gpproving the 1ETms of this Agreement, and (B) finding that
Buyer is acting in good faith and 15 cntitled to the protections of a buyer ub der Scetion 363(m) of the

Bankrupley Code.

4
Ciedeb4

REEL: 014235 FRAME: 0945

HO. 966

P22




BL/E7 2804 16:54

SkAD
DEM ARPS =+ 917E33655995H9166880EH

(b Tnjunctions. There shall not be outstanding any injunction, decree of order of any
courl of gnwr:mmcn'cal depariment of 2geneY prohibiting the-consumynation of the \ransactions
contemplated by this Agreement.

{¢) Mo Changs in Law. There ghall not have been any sctien taken or any sutute enacted
by any govemmcntal autherity which would rondsr the parties ynable 10 soneurmmate the transactions
conternplated hereby of meke the fransactions contemplated hereby illegal of prohibit the consummatien
of the transactions contemplated hercby-

(d) Goverprental Appro\'t}\i:;gd_ Comnsents. Except to the extent not required pursuant 10

the Bankropley Code or under this Agreement, geller and Buye! shall have obtained and delivered to the
other all aterial approvals and consents from governmcma] ot regulatory bodits Or ageneics, whethet
Frderal, stalc, locul or foreign without which the transactions conternplated hercby could not legally be

: ¢onsunumled.

(e} Completion of the Inventory Taking. The Inventory Taling shall have beenl
completed and the fina) report of (he inventory 1aking servicé ghal) have been iseued setting forth the
Cost Valug of the Acquired Assets for purpeses of determining any ggjustments io the Purchase Price bs
set forth in Scetion 1(e) hercof.

Section 7, CONDITIONG TO OBLIGATIONS OF RUYER, The otligation of
Buyer 10 ponsummate the transactiuns conterplated by this Agreement shall be subjcet to the ful filiment,
or the waiver by Buyel on or priot 10 the Cosing Date, (or in certain cireumsiantcs specified below,
prior 1@ the Auction Tivne) of the following condifions:

{a) Representations and Warrantics TTUC at the Closing, Date. The reprc.',semaﬁons and
warranties of Sctler contained in this Agroernent sha!l be deemcd 10 have been madc on snd a8 of the
Clostng Dute and shal) then be wue and correct in all rnaterial Tespects a5 of the Closing Date with the
came force and c{f=ct s though the same had been made on and as of the Closing, Dhte, and onthe
Closing Date Scller ghall have delivered to Buyer pentificate 10 such effect; provided. howeves, that W
Buyer shall be deemned to have waived any breach by Selier of 20y representation of warranty ceourting
prior 10 Aucuion Time a5 10 which Buyer has actual knowledge prvr to the Auction Time, unless priot o
the Apction Time, Buyer shall have terminated thig Agreement pursuant o Section 10 hereof based m
whole or in part on eyuch breach and (1) the failure of any cuch representations o1 warpentics to be true and
correct in all material TespeCls @ of the Closing 13ate chull not consituie 2 basis for Buyer © refuse 10
consummate the travsaclions contemnplated Lereby unless such failure has of would reasonably e
gxpected to have material adverse affect on Buyer's ability to perform its obligations under this

Agrecment.

1)) Seller’ Torforganes. Fach of the obligations of Selter, o he per!'armcd o or before
1he Closing Date pursuant 10 the terms of this Agectnent <hall have been doly performed by the Closing
Date, in all material [esprots; provided, ROWSVEL, that (i) Buyet shall be deemed 10 have waived any
preach by Seller of any covenant oceurring priot to the Avction Time as 1o which Buyer has actual
xmowledge prior to the Auction Time uniess prior to the Auction Time, Buyer shell have terrinated this
Agreement pursuant to Qection 10 hereof in whole or i part on cuch breach snd (i1) the failire to perform
any such obligations m all smaterial respects as of the Closing Date shall not constitute 8 basis for Buyer @
cefuse to consunmale the transactions sontcraplated hereby unless such failure has of would reasonably
be expected 10 have a material adverse affect on Buyer's ability to perform its obligations under this
Agreemenl.
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Section 8. CONDITIONS TO OBLIGATIONS OF SELLER. The obligations of
Seller 1o consummate the fransactions contemplated hereby shall be subject to the fulfillment, or the
watver by Seller, on or prior to the Closing Date, of the following conditions: o

(8} Representations end Wapanties True atthe Closing Date. The representations and
warrantics of Buyer contained in (his Agreement shall be deemed to have been made at and as of the
Closing Date ard shall then be true and correct i all material respects as of the Closing Date with the
same forec and effect as though the sume had boen made on and as of the Closing Date, and on the -
Closing Date Buyer shall have delivered to Seller 2 certifiozte 1o such effect, signed by an officer of
Ruyer; proyided, howcver, the failure of any such represcntations oF warranties 16 be truc and correct in
all material rospeels as of the Closing Date shall not constitute a basis for Seller to refuse to consummate
the transaclions contemplated hereby unless such failure has or would reasonably be expected to have 2
ruaterial adverse affeet on Seller’s ability to perform its obligations under this A greement,

(b) Buyer's Performance. Each of the obligations of Buyer to be performed on or before
the Closing Date under the terms of this Agreement, including peyment of the Purchase Price under the
\ermns hereof and the provision of all sssurances of future performance required 1o be provided by Buyer
hereunder so that all vontiacts and unsxpired leases congtrituting parl of the Acquired Assets may be
assumcd by Scller and assigned to Buyer in accordance with the provisions of Section 365 of the
Bankruptey Code, shull have been duly performed by the Closing Date in all ynaterial Tespects; provided,
howeyer, that the failure to performany such oblipations inall matenal respects a8 of the Closing Date
<hall not constitute a basis for Seller to refuse to consummate the mansactions contemplated hereby unless
such failure has or wonld reasonably be expected io have 2 material adverse uffect on Seller’s ability to
perform its obligations under this Agresment,

Gection 9, MNATURE AND SURVIVAL OF REPRESENTATIONS ANT
WARRANTIES, ETC.

{#) Survival of Representalions, Wanranties, Bic. None of the represcntations, wamranties
and eovenants required hereunder or under any other agreement, instrument ar document executed in
conncetion herewith shall survive the Closing and shal] terminate on the next day following the Closing
Pate.

() NoQther Represeniations. Motwithstznding anyihing to the contrary contained
herein and notwithstanding any delivery or disctosure to Buyer or its officers, directors, employess,
agents or other representatives of sny documentation or other information, it is the explicit intent of each
party hereto that Scller 15 making no other representations of warrantics Whatsoever, express oF implied,
(including any implied represenistion or wamranty 2810 condition, merchantability or guitability as to any

of the Acquired Asscls) except thoze representations snd warranties contained in Section 3.

Seotion 10. TERMINATION,

(2) Terminaion. This Agreement may be terminated by wrilten notice at any time pnot
to the Closing Date:

(i) By mutugl cansent of Buyer and Seller; .
{ii} By Buyer or by Seller if the other party hereto shalt violate in any
rnaterial respeet any representation, watranty ot covenant o be performed by seid other
parly (which viclation would result i the {ailure to satisfy one or more of the conditions
set Torth in Scctien 7 or Section 8, as applicable) o1 shall intentionally fail or refuse to

6

CHReA 060 4

- REEL: 014235 FRAME: 0947

0. 966

P24




Y288 :
) 16:54 SKADDEN ARPS + 917E3386329925H91 6HHNN

consummate the iransactions contemplated hereby ot to take any other matetial action
refarred Lo herein pecessary 1o Consummale the Uensactions contemplated hereby after
afferding such defauiting party 2 five (5) day period after notice in which to cure such
defaul;

(i) By Buyer or by eiler if the Closing shall nat have taken place on or
belore the Outet Closing Date; of o

(iv) By Buyer ot Seller {at the direction ot with the consent of Lender) if the
fingl report of the nventory Taking indicates that the Cost Value of the Acquired Assels

;a malerially different from the Cost Value of the Acquired Assets set forth on Scheduie
A; '

(b) Effectof “Termjnatipn. In the event of ‘he termination of this Agreement 85 provided

"in Section 10(a), this Agreement shall forthwith beeome wholly void and of no further force and effect

and, othet than with tespect to the defaulting party in the event of a tcrynination pursuant 1o Section
10¢a)ii), there shatl be no liability on the part of Sciler or Buyer or their respective officers, directors or
permers {excep: 25 set forth in Sections 10(c) and 11 hereof); provided, however, that thig Section 10(B)
and 10(¢) and Sccuion Bl aholl survive termination of this Aprecment. '

(¢) Payment of Damapes upon Breach. If the wransactions contcrmplated by this
Agreement arte not consu nmated because one party (the «Non-Bresching Party”) terminates this
Agreement 85 a result of a materia) breach of this Agreement by the other party (the “Breaching Party”),
the rezching Party shall wpoa the occwrTenee of any such cvent, reimburse the Non-Breaching Party as
follows: (i} if Buyer is the Mon-Treaching Parly, Buysr shall be entitled to the return af its Depusit plus
actual damages resulling from such breach, and (i) if Seller is the Non-Breaching Party, Scller shall
automatically be entitied to retain the Deposit and all other rights end remedies available under applicable
law. The remedy pravided by thix Section L0{c) shalibe the gole and cxelusive remedy of the Non-
Breaching Party for any breach by the Breaching Party of any of its obli gations hereunder.

Seotion 11, PAYMENT OF CERTAIN EXPENSES. Buyer shall be responsible for all
Fedcral, state, county, local and foreign taxes {including any twransfer taxes) which mey be payeble by
reason of the purchase and sale pursuant o this Agrecment of the Acquired Assets. Except s otherwise
expressly proveded in tns Agreement, each party will be liable for its own costs and expenses incurred m
connection with the negotiation, preparation, execution or performance of this Agreement.

Soction 12. WAJVER; CERTAIN CONSENTS. Any of the terms of conditions of this
Agreement may be waived al any time and from time Lo time in writing by the party entitled to the
benshits thereof without sffecting 20y other terms or conditions of this Agreement.

Section 13. NOTICES. All notices, Teguests, dernands, and other comrmunications under
this Agrecment shall be in writing and shall be decmed to have been duly given if detivered, addressed ot
telceopied to the address of iclecopier number set forth below and shall be de¢med to have been made
(i) on the date of service if served personally on the party, (i) on ihe first Business Day after delivery to
an overnight courier cerviee if first available delivery is indicated and paid for, (iii} of. the third Busincss
Dray after mailing if ruailed to the party 10 whom notice is 1o be given, by first class mail, Tegistered of
certified, postage prepaid, o {iv) on the date of wansmission, i sent by telecopier and confirmation of
rransimittal is received by the qansmitling party. Any purly may change its address for purposes of this
paragraph by giving the other partics wrilten nolice of the new 2ddress in the marmer set forth above.
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I 1o Seller, 100 B If 1o Buyer, 10t
FASMA, LLC H1itoo Whelssale, LLC
1420 Kinsington Road s Revere Drive, Suite 206
Suite 102 Worthbrook, 1L 60062 '
Oak Brook, IL 60523 Attn: Jamie Teich

Attn: Brion Ruiawitz
with copies 107

Richard A. 1.evy, Bsq.
1.atham & Watkins
geqrs Tower, Suite 5800
233 &. Wacker Dr.
Chicago, 1L 60606

Geetion 14. ENTIRE AGREEMENT: AMENDMENT. This Agrecment and the other
agreements ceferred to hesein and emered into in connection herewith and the Saie Order and the Order
approving the auction procedure, 5&t forih the entire agresment and understanding of the porties in respect
of the transactions contemplated hercby and supersede ) prior agreements, arrangements and
understandings relating to the subject matter hereol. Thix Agreement may be amended or modificd only
by & wiillen instrument cxgcuted bY Ruyer, Seller end Lender ot by theif SUCCESs0rs gnd $E51ENE.
Notwithstanding anything 10 the ontary in this Agreement, the Lender (i) is not making any
reprcsenlati(ms ar warrantics to any o7 211 of Setler and Buyer o any offiliate of Scller or Buyet in
conncation with this Agreement oF 211y other agreement, insrament, certihicate of doemment exccuted n
connection herewith of {herewith of the transaciions conte mplated herein or therein, (ii) shall not be liatle
to any Person for any preach by Beller or Buyer of any aifiliate or assignee of Seller or Buyer of any of
their respeciive represemations, warraniies, vovenants or other agreements in connection with this
Agreement oF aRY other agrecment, ingrrument, certificaté or document exceuted in connection herewith
or therewith or the fransactions contemplated hersin Of therein, snd (i) ghall not have any obligations O
fiabitiics wader of in respect of any of this Agreetnent or 21 other agreement, instrument, cedlificate of
document executed conncetion herewith of thercwith or the trangaciions contemplated herein or
thereit.

Seetion 15 GENERAL. This Agreement: (i) shall be governed bY, construed and
enforced in accordance with the Bankruptey Code and the aubstantive Jaws of the Siate of Tiinols without
repard to the conflict of laws principles thoteat: (ii) shall inure 10 {he benefit of and binding wpon the
successors and permitted assigns of Sellet +nd Buyer. Nothing ip this Agreement, expressed or jraplicd,
<hall, or is intended t© confer upan any othet Person (except for the Lender, who shalt be deemed a third
party beneliciary hereol) any rights or remedies hercunder, provided, that, except as otherwise provided
herein, neither party heret may assign its rights or ohligationshereunder without the prior written
consent of the other party hercto, excepl that (A) Buyer may ASIgn this Agrecrent to one ot mere

i affilistes of DuyeT, (1) this Agreement may be assigned w0z frustee or other estate :cpr:szntative .

‘ appeinted to suececd 1o the Tights of Seller, and {C) to the extent provided i the DIP Financing Order and
the DIP Loan Docurents (a5 dchined in the DIP Finaneing Order), Lender shall have a lien on Seller's
right, title and interest in and to this Agreement and 211 other ngreements, instruments, certificates and
docurments executed in conmection therewilly; provided, however, that no such assigament chaill relieve the
assignor of its Jiability hereunder; and (iit) may be ayecuted in two OF more coumterparts, each of which
ghall be deemed 20 priginal but all of which together chall constitute one and the samé instrament. The
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Seetion and other headings contained in this Agreement are for relerence purposes only and shali not

£ meaning or interpretation of this Agrcement. Any legal action o1 procecding

affoet in any way b
relating to disputcs between the partics hereto solely arising under this Agreement shal} be brought in the

Bankruplcy Court and, by axecution and delivery of this Agreement, Seller hereby accepts for itsclf and
for Seller’s bankeuptcy eslale, and Buyer hereby aceepts for itrelf, penerally and unconditionally, the.
jurisdietion of the gforesaid court. The partics hereie hereby irrevocably waive any objection, including,
y ohjection to the laying of venue of bascd on the grounds of forum non conveniens,

without limitation, an
which any of them may now or hereaficr have to the bringing of any such action or proceeding in such

jurisdiction. The parties hereto consent 10 the jurisdiction of the Bankruptey Court 1o resolve all disputes
Wwith respeet to this Agresment. .

Section 16, SEVERABILUTY. To the extent that any provision of this Agreement shall
be invalid or uncnforceable, it <hal] be considered delcted here from and the remainder of such provision
and of this Agreement shall be unaffected and shall continue in full force and effect. In furtherance and

" not in limitation of the foregoing, if the duration or geographic extent of, of business activity covered by,
any provision of this Agreement shall be in cxeess of thal which 15 €D forcegble under applicable law, then
such provision chall se construed 10 cover only that duration, exicnt oF achivilies which may be validly

and enforceably covered.

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

“Acquired Assets” has the meaning aseribed 10 1t in Sections 1(a).

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

s auction Time" means the date and time at which the Bankrupicy Court approved
auction has commenced.

s[ankruptey Cede” has the meaning ascribed to itin the recitals hergto.
“Ysankruptey Court” hasthe meaning aseribed to it in the recitals hereto.

«Business” means Sellcr’s business of assembling and distributing body care and related
products.

«Businesy Day” meens a day other than Saturday, Sunday or any day on which banks in
Chicago, Hlinois are suthorjzed or obligated to close.

“Ruyer™ has {he meaning ascribed to It in the forepart of this Apreement.
«(Josing” and “Closing Date” each has the meaning aseribed o it ju Seetion 2.
#{zost Valne” has the meaning ascribed to it in Section 1(e). i .
«pebtor” has the meaning as ascribed to it in ine forepart of this Agreement,

“eposit” has the meaning ascribed thereto in Section 1{c).
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“DIP Finsaclng Order” means the final deblor-in-possession financing ¢nieréd by the
Bankruptey Court, @8 amended. ‘ .

“Fpcumbrances” means all claims, morigages, imperfections of fitle, pledges, liens,
security interests, assignments, charges, and encembrances of any kitd or nature whatsoever, except
Accepted Liabilities,

wFxchaded Assets” has the meaning aseribed to it in Section 1(b}.
“Wycllities” has the meaning ascribed 1o it in Sestion 1(¢)-
“Inventory Taking” has the meaning ascribed to it in Section 1{d).

«] ender” means LaSalle Business Credit, LLC, f/k/a LeSalle Business Credit, Inc. and
ils successors and assipns. :

«Quter Closing Date” means the earlier of (f) October 31 ,2003, and (ii) the third day
afier the entry of the Sate Order (provided the Sale Order i then in full foree and effect and not the
subject of a stay). '

“Person” means any natural person, corperstion, general partnership, limited parinership,
proprieturship, other business organization, ust, union, association or governmental or regulatoty
authority.

“pyrchase Price” has the mesning ascribicd to it in Scction 1{e}-

“gale Iearing” means & huaring scheduled by the Bankruptey Court 1o approve this
Agreement or, i applicable, the highest or ntherwise best offer for the Acquired Assets made at the
aucuon.

“Sule Order” has the meaning ascribed to it in Section 7(e)-
“Sofler™ has the mexning aseribed 10 it in the forepart of this Agrectnent.

All accounting terms used herein and not expressly defined herein shall have the
mesnings given 1o them under generally accepted accounting principles. Any repre senietion of warranty
vontained herein s to the enforceability of a contract shall be subject to the effect of any bankruptcy,
insolvency, reorganization, moratorium or other similar Jaw affecting the enforcement of creditors’ rights
generslly and to general squi table principles (regardless of whether such enforceability is considered ina
proceeding in equity or sl law),

10
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1 WITNESS WHEREQF, the partics hereto have canscd this Agreement }9 be duly B

execuled the day and year first abave writien.

CING3 19664

HILCO WHOLESALE, LLC

By:

Mame:
Fithe: __

C{Aﬂ

SARAH MIC-“I}IAE 52/
Nam%

Title:

.':.AR.AHMH?E
By; g

Nad s co7 T
Title 4 S

i1

PATENT

REEL: 014235 FRAME: 0952

| W= =1 = A3




A1 B7. 2804 16:54 SKRDDEW ARFS + 917HAIZE632993HI 1668866 HO. 966

t Koo2
* :19-’13/'03 T 12:46 FAX 1 847 548 1156 RILCC THADING CO.

' duth
™ wW [FINESS WHEREQF, the parties hereto have caused this Agreemant to be duly
exoculed the day and year first ahove writien.

1D1.CO WHOLES

By: o " ‘
N AT o P AT TIEA —_—
FASMA, LI1.C
By . —_—
Name:, -
Tile:
SARAH MICHAELS, INC.
By: __ .
Mame: —_—
Title:

SARAH MICHARLS. LLC

By:
Mome: —
Title: L
11
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$CHEDULE A
AL‘.Q‘!IRE'!! ASSETS

The only assets of Geller constituting Acquirgd Assels are #5 follows:

1. See attached schedule of inventory.

1,751,231 00 (the amount of the Purchase Price

5~ in the aggregate amount of §

2 The® gold ordet
15 $700,000).

allpeated (O guch orders
o Soap Brand” intellectval

Michae!s Brand” and Lot 3 -~ San Traocise

3. Seethe“Lot2~ Sarzh
schedule of intellectual property-

property on the attached

cH6z53102
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FASMA LLC/ Sarah Michaels, Inc.
Trademarks and Intellectual Property Guide

Lot 1 - Ereeman Brand

Trademark #5
Patents

Internet Domain Name Registrations

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

None

Freemancosmetics.com

Lot 2 - Sarak Michaels Brand

Trademark #5 50-1059,119,120,127

Patents All Sarah Michaels

Intemnet Domain Name Registrations Sarahmichaels.com

Lot 3 - San Francisco Soap Brand

Trademark #5 Clearly Marked

Patents Mone

internet Domain Name Registrations sfscap.com
simplybewell.com
sanfransoap.com
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