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To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)

EJS BLUE BLOWER, LLC.

Additional name(s) of conveying party(ies) attached?DYes No

2. Name and address of receiving party(ies)
Name: CFMPRODUCTS, LLC

Internal Address:

3. Nature of conveyance/Execution Date(s):
Execution Date(s)_OCTOBER 6, 2005

[ ] Assignment [ ] Merger

D Security Agreement D Change of Name
[:l Joint Research Agreement

[:I Government Interest Assignment

[:I Executive Order 9424, Confirmatory License
E Other ASSET PURCHASE AGREEMENT

Street Address: 4657 RAVENSWOOD AVENUE

UNITB

City: CHICAGO

State: ILLINOIS

Country:__USA Zip:_60640

Additional name(s) & address(es) attached? [] ves Noj

4. Application or patent number(s):
A. Patent Application No.(s)

D This document is being filed together with a new application.

Additional numbers attached? [ |Yes [/]No

B. Patent No.(s)

4,954,049

5. Name and address to whom correspondence
concerning document should be mailed:

6. Total number of applications and patents
involved:_ ONE

Name:_GARY L. SHAFFER, ESQ. LLC

Internal Address:

Street Address:_901 BANKS PLACE

7. Total fee (37 CFR 1.21(h) & 3.41) $_ 160
D Authorized to be charged by credit card
I:I Authorized to be charged to deposit account

Enclosed Ciferds A0 /- SEA~

D None required (government interest not affecting title)

City: _ALEXANDRIA

State: VIRGINIA Zip:_22312

Phone Number:_703-642-5435

Fax Number:__ 793-642-3239

Email Address:

8. Payment information

a. Credit Card Last 4 Numbers
Expiration Date

b. Deposit Account Number

Authorized User Name

9. Signature:

ate

Total number of pages including cover

E2

sheet, attachments, and documents:

11/28/20086 DBYRNE 00000248 4954049 _ .
01 FC:80 Maodetdf Person Signing
02 FC:80 Docu recorded (Including cover sheet) should be faxed to (571) 273-0140, or mailed to:

Mail Stop Assignment Recordation Services, Director of the USPTO, P.0.Box 1450, Alexandria, V.A. 22313-1450
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this "Agreengent™) is dated and is effective as of the
6th day of October, 2005, by and among CFM PRODUCTS, LLC, an Hiinois limited Lability
company (“Buyer™), and EJS BLUE BLOWER, L.L.C, an Ohio hmited liability company
(“Seller”), and SUSAN GERARD, individually and as a Member of Seller, and EDMOND
GERARD, individuaily and as Manager and a Mcmber of Seller (coliectively, the “Members™).

WHEREAS, Seller desires to sell and Buyer desires to purchase substantially all of the
assets relating to Seller’s business of manufacturing and selling portable air machines,
generators, power washers and heaters (the “Business™);

WHEREAS, the Members are the sole Members of Seller and will personally benefit
from the transactions contempiated hercin.

NOW, THEREFORE, i consideration of the mutual promises and agreements set forth
herein, Buyer and Seller agree as follows:

1. Purchase and Sale.

L1. Assets to Be Transferved. Subject only to the terms, conditions and Emitations
contained in this Agreement, Seller shafll sell, transfer, convey, assign and deliver to Buyer at
Closing (as hereinafber defined), free and clear of all Eabilities, claims, Bens, encumbrances and
charges, substantially all of the assets of Seller, wherever situated, excluding the Excluded
Assets described in Section 1.2 herein, together with the assets, properties, rights and interests of
the Business. Said assets (collectively, the “Acguired Assets™) shall inclade:

(a) all computers and other related tangible property including, without limitation,
as listed on Schedule 1.1(a) hereto; .

(b) all purchase orders (collectively, “Purchase Orders™) of Seller, including
without Emitation Purchase Orders #72605 and #72905, as described on Schedule 1.1(b) hereto;

(c) all rights and interests inasweﬂstheaetualphysicalpossgss_ion.ofthznmlds
used by the Business in the mamufacture of the products, including without Emitation those held
by World Friendship Company in China;

(@ aﬂrigmsandmmofseikxinandmmmamhoﬁzatbns
and commitments of customers of the Business including, without limitation, with respect to all
orders in process, aff as listed on Schedule 1.1(d) hereto;

e aﬂwmx&nﬁesmdguamnhsofwnmmmmmdmppﬁers
w&hmén)tomm&mmmmmmmmmmdmormwmz
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() all interests of Seller in and to all telephone and facsimile mumbers used in
comnection with the Business and Seller’s refated listings in telephone books and directories;

{g) any and all merketing, promotional and reference materials utilized in the
Business including, without Emitation, any and all product Hiterature and/or brochures, technical
documents, computer sofiware and ancillary materials, referral lists, marketing “leads,”
telephone numbers, and similar assets utilized by Seller in the conduct of the Business;

(h) any and all trade show displays and associated promotional materials used in
all other associated equipment;

(0 all lists, data bascs, files, records and other information relating to persons or
entities to whom or to which Seller has provided or may provide services at any time with
respect to the Business including, without limitation, customess relating to bids in process or
outstanding proposals, all as isted on Schedule 1.1(h) hereto (collectively, the “Customers™),
whether such records exist in written, electronic or other form;

‘ () alllists, data bases, files, records and other information relating to past, current
and prospective suppliers, vendors, distributors and employees with respect to the Business,
whether such records exist in written, electronic or other form; : ,

&) mmmmmmmwmmm
mmmmwmmmmmmmmmm
applications therefor; and all technologies, metbods, formulations, data bases, trade secrets,
know-how, inveuﬁomandoﬂuhtelbdmlmupatymedinlhenmorundudevemm;
andaﬂmnq:mmﬁwm(mhdhgdocmmthnmwlamdoﬁemandmmdes).aﬂas

listed on Schedule 1.1(k) hereto (collectively, the “Intellectual Property™), including but not
Emited to;

1) 1LS. Trademark Reg. #1658914 to “Blue Blower,” and
(2) U.S. Patent # 4,954,049 for the “Bluc Blower,” issued Sep. 4, 1990;

4 d aﬂtighsyndermyandaﬂﬁmdﬁsa&mes,?emﬁls(ashuﬁmﬂadeﬁmd),
casements, rights, applications, filings, registrations and other authorizations, (collectively,
“Authorizations™) of any nature applicable to Seller, to the extent assignable inchuding, without
limitation, all as listed on Schedule 1.1{1) hereto; for purposes hereof, “Permits” shall mean any
registration, franchise, license, application, filing, Bsting, approval or authorization of any nature
applicable to Seller for the operation of the Business.

{m) any and all rights under the Underwrites’s Laboratory UL lkisting, inclading but
not himited to the Underwriters Laboratory of Canada File #8133640, as well as any and all
rights to or under the ETL SEMKO electrical product safety testing ‘Listed” approval, and also
any and all GS1 US rights to listings and any and all rights and availability to declare more GS1
US listings; '
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(n} the Business and associated goodwill of Seller related to the Business as a going
concen as well as any and all proprietary rights of Seller in and to the trade name “BLUE
BLOWER.” Seller agrees to change its name to a name that does not include and is not similar to
“Blue Blower” as of the Closing Date and to execute and/or file any and all necessary
documents, instruments and certificates to accomplish such name change and to use an expedited
filing process and pay all fees and charges related to such filings; and

(o) any and all other assets and properties of Seller of every kind, character and
description, whether tangible, intangible, real, personal or mixed, and wherever located or by
whomever possessed refated to the Business including, without limitation, supplies on hand, afl
financial accounting and business rejated books and records pertaining to the Business, or any of
the Acquired Assets (provided that Seller’s accountant shall be permitted to retain all records of
Seller that it holds, but Buyer shall be provided access thereto, and may, at its expense, make
copies thereof), existing advertising, technical manals, any and all policy and/or procedure
manuals relating to the Business, all rights or choses in action arising out of occurrences before or
after the Closing, inchading without limitation all rights under express or inaplied warranties
relating to the Acquired Assets, and all information and records (incinding without Emitation
personnel records to the extent not prohibited by law), whether reduced to physical form or
otherwise, acquired for, used in, or in any way primarily related to the Business.

1.2. Exciuded Assets. Seller shall retain, and shall not transfer or deliver to Buyer, the
following assets of Seller (collectively, the “Excluded Assets™):

(a) cash and bank accounts;

(b) all accounts receivable of Selier as of the Closing Date, excepting the
Purchase Orders; ony

{c) Secller’s prior tax returns, Articles of Organization, record books and other
documents relating to Seller’s organization as a business entity; and

(d) momes to be received by Seller mnder this Agreement, and all other rights of
Seller hereunder.

2 Purchase Price. Buyer shall pay to Seller, as the aggregate purchase price for the
Acquired Assets, an amount equal to TWO HUNDRED EIGHTY-TWO THOUSAND AND
NO/100 DOLLARS ($282,000.00) (the “Purchase Price”). The Purchase Price shall be paid in
the manner provided in Section 4 hereof.

3. Excluded Liabilities. Buyer shall not assume or be liable for, and Seller shall retain,
discharge and perform, any and all liabilities and obligations of Seller including, without
limitation, (3) any Eability or obligation of Seller arising from or relating to services sold by
Seller prior to the Closing and the operation of the Business prior to the Closing; (b) any hability
- or obligation of Seller for loans, trade payables or other debts of Seller; (c) any Bability or
obligation of Seller to any employee, distributor, representative or agent of Seller for
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compensation or other benefits earned or accrued prior to the Closing except to the extent that
such contracts or Purchase Orders are assumed by Buyer because of Buyer’s taking delivery of
the products relating thereto; (d) any obligation of Seller for federal, state or local Taxes (as
hereinafter defined) (inchuding interest and penalties) arisiug from the ownership or use of the
Acquired Assets or the operation of the Business prior to the Closing, or arising out of the sale or
conveyance by Seller of the Acquired Assets pursuant to this Agreement; (¢) any Eability or
obligation related to any lease (whether with respect to real property or other property); and

(D) any other liability, contract, corsmitment or obligation (whether known or unknown, fixed or
contingent, liquidated or unliquidated) arising out of or relating to the ownership or usc of the
Acquired Assets and/or the operation of the Business prior to the Closing (with all such excluded

liabilities collectively referred to herein as the “Excluded Liabilities™). Seiler and the Members
bereby jointly and severally agree and covenant to perform and discharge folly all of the
Excluded Linbiliti

4. Closing.

4.1. Time and Place. The Closing of the transfer and delivery of the documents and
instruments necessary to consummate the purchases and sales contemplated by this Agreement
(the “Closing™) shall be forwarded to Meltzer, Purtill & Stelle LLC, 1515 E. Woodfield Road,
Second Floor, Schaumburg, Illinois,. Upon confirmation from each party that all conditions of
closing have been satisfied, Meltzer, Purtill and Stelle LLC shall disburse the documents
reccived by them. The date on which the Closing is actually held hereunder is sometimes
referred to herein as the “Closing Date™. The Closing shall be effective as of 12:01 a.m. on the
Closing Date. : :

4.2. Paymeant of Purchase Price. At the Closing on the Clesing Date, Buyer shall pay
Seller as follows,

(@  Purchase Price. At the Closing on the Closing Date, Buyer shall pay the Purchase
Pmebymmﬁ:gmddﬁvuhgﬂ»?mnﬁso:yNotemSeMasdmibedembn4z(b)
for the full amount of the Parchase Price in substantially the form of Exhibit A hereof,

(b)  Eromissory Note. The Buyer will sign a promissory note (the “Note”™) in the form
attached hereto as Exhibit A, in the amount of TWO HUNDRED EIGHTY-TWO THOUSAND
AND NO/100 DOLLARS ($282,000.00), payable to Sclier. The Buyer shall make a payment on
the principal balance of the note in the amount of $32,000 on June 1, 2006, along with an interest
payment of $9400 (a simple interest rate of five (5%) percent per anoam for eight months on
$282,000). Additionally, Buyer shall make four (4) consecutive annual payments of principal
and intercst, commencing Junc 1, 2007 and continuing on the first business day of June in each
succeeding year. Interest shall be paid at a siniple inferest rate of five (5%) percent per annum
on the then existing outstanding balance, and principal shall be paid in equal payments of
$62,500 on the principal amually. The Note shall be secured by a security interest in favor of
Seller in Buyer’s assets pursuant to a Security Agreement in the form attached hereto as Exhibit
B. Al payments due and owing porsuant to the Note shall be subordinate to Buyer’s lender, if
any, on terms and conditions mutually agreeable to Seller and such lender, and Seller shall
execute and deliver any reasonable standby and subardination agreement in form and substance
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satisfactory to said lender and Seller. The Subordisation Agreement will provide that the
regularly scheduled payments under the Note will be made, unless the lender has declared a
default in writing. The amount of the Note may be prepaid by Buyer at any time in whole or in
part without premium or penalty. Once made, the payments shall be non-refimdable.

©) Holdback. Ifthere are any delays or problems with the transfer and assignment of
the Intellectual Property, it is possible that Buyer will be restricted from using the Inteflectual
Property as needed to operate the Business. Buyer shall use its best efforts to diligently obtain
the transfer of the Intellectual Property. Consequently, if such delays are not attributable to
Buyer, Buyer may withhold the final payment due on the Maturity Date in the amount of
$62,500 plus accrued and unpaid interest {the “Holdback™) unless provided as follows. If Buyer
is able to obtain the transfer and assignment of all Intellectual Property licenses and rights by the
Maturity Datc, then the Holdback shall be duc and payabic to Scller. ¥fby such date, Buyer has
not obtained full rights to all the Intellectusl Property licenses and patents, then the Holdback
shall be retained by Buyer.

(V] sulting Agreesnent. Buyer shall enter into an agreement to compensate Seller
for consulting services as provided in Section 10.

4.3. Transactions at Closing. At the Closing of the purchase and sale of the Acquired
M&WM&Mwmm&wmmmm
mnstruments: '

. (a) Seﬂershaﬂdeiiverto&xyw,hsuchﬁrmasmayinmhcmbemmmbly
satisfactory to counsel for Bayer, the following items:

(1)  ABill of Salc in substantially the form of Exhibit C hercto:
(2)  An Assignment and Assumption Agreement in the form of Exhibit D

(3) A certificatc of good standing for Scller;

(4) Documents evidencing the change of Seller’s name to 2 name that is not -
similar to “Blue Blower,” along with a fee: for expedited filing of such documents with the
Secrctary of State of the State of Ohio;

(5)  Secretary’s Certificate certifying incumbency of officers, and certifying as
to unanimous agreement of Seller®s Managers and its Members regarding the sake and the change

of name contemplated by this Agreement; and

{6) Such other documents or instruments as counsel for Buyer reasonably
deems necessary to consummate the transactions contemplated by this Agreement.

(b Buyer shall deliver to Seller, in such form as may in each case be reasonably
satisfactory to counsel for Seller, the following items:
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(1)  the Note, the Security Agreement and the UCC-1;

(2)  Secretary's Certificate certifying as to the unanimous agreement of the
Managers of Buyer by written consent, regarding the acquisition contemplated by this
Agreement; and

3) Such other documents or instruments as couansel for Seller reasonably
deems necessary to consummate the transactions contemplated by this Agreement.

5. Adjustments. Seller shall pay any sales, use, and other transfer Taxes with respect to the
sale and Buyer’s purchase of the Acquired Assets. Seller shall pay and deliver evidence that
such has been pait on or before the Closing Date.

6. Represeatations and Warranties of Seller and the Members. Seller and the Members,
Jointly and severally, represent and warrant to Buyer as follows as of the Closing Date, except as
expressly set forth in an exception to a particular Schedule to this Agreement (each, a
“Schedule™, and collectively, the “Disclosure Schedules™. Any disclosure made on a Schedule
here shail be deemed to refer only to the particular Schedule in which the disclosure is made
unless an express cross-reference is made to another Schedule. Capitalized tenms used in the
Disclosure Schedules and not otherwise defined therein have the meanings given to them in this

) 6.1. Organization of Seller; Awthority. Seller is a limited liability company duly
organized, validly existing, and in good standing under the laws of the State of Ohio. Seller has
all requisite power and authority to own and hold the Acquired Assets owned or held by it, to
carry on the Business, and to own or lease and operate its properties as such Business is now
conducted and such properties are now owned, Jeased, or operated. Seller has all requisite
power, authority, and capacity to execute and deliver this Agreement and all other agreements,
documents, and instruments contemplated hereby and to carry out all actions required of it
pussuant to the terms of this Agreement, and this Agrecment has been duly executed and
delivered by Seller and the Members and constitutes the lepal, valid, and binding obligation of
Seller and the Members, enforceable against Sefler and the Members in accordance with its
terms, ’

6.2. Noacontravestion. Neither the exccation and delivery of this Agreement by Seller
and the Members nor the consuammation by Seller and the Members of the transactions
contemplated hereby will constitute a violation of, or be in conflict with, or constitute or create a
default undex, or result in the creation or imposition of any Encumbrance (as defined in Section
6.3 herein) upon any property of Seller (inclhading, without Kimitation, any of the Acquired
Assets) pursuant to (a) the charter docuinents or By-Laws of Seller, each as amended to date; (b)
any contract, agreement or commitment to which Seller or one of the Members is a party or by
which Seller, the Members or any of their respective properties (including, without limitation,
any of the Acquired Assets) is bound, or to which Seller, the Members or any of such properties
is subject (and will not constitute an event which, afier noticc or lapse of time or both, would
result in such violation, conflict, defauft, acceleration, or creation or imposition of any
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Encumbrance); or (c) any statute or any judgment, decree, order, regulation, or rule of any court
or governmental authority. Neither the execution and delivery of this Agreement by Seller and
the Mexmbers nor the consummation by Seller and the Members of the transactions contemplated
hereby will require any consent, approval asthorization or other action by, or filing with or
notification to any governmental or regulatory authority.

6.3. Title to Acquired Assets. To the best of Seller’s knowledge, Seller is the lawfil
owner of, has good and valid record and marketable title to, and has the full right to sell, convey,
transfer, assign, and deliver the Acquired Assets, without any restrictions of any kind
whatsoever. All of the Acquired Assets are entirely free and clear of any security interest, liens,
claims, charges, options, mortgages, debts, leases (or subleases), conditional sales agreements,
title retention agreements, encumbrances of any kind, or restrictions against the transfer or
assignment thereof (collectively, “Encumbrances™), and there are no filings in any registry of
deeds in any jurisdiction or under the Uniform Commercial Code or similar statute in any
jurisdiction showing Seller as debtor which create or perfect or which purport to create or perfect
any Encianbrance in or on any of the Acquired Assets. At and as of the Closing, Seller will
convey the Acquired Assets to Buyer by deeds, bills of sale, certificates of title, and instruments
of assignment and transfer effective to vest in Buyer, and Buyer will have good and valid record
and marketable title to all of the Acquired Assets, free and clear of all Encusnbrances.

6.4. Tangible Property. Seller owns or has the right to use, and is transferring to Buyer
pursvant 10 the terms of this Agreement, all property, real or personal, tangible or intangible,
which is necessary for the operation of the Business, incloding the molds held by Workl
Frhndshq;Compam as described in Section 1.1(c), and the computer(s) of the Selleras
specified in Section 1.1(a), (collectively, the “Tangible Acquired Assets™). No person other than
Seller owns any of the Tangible Acquired Assets.

6.5. Contracts, Seller is not in default and no event has occurred which with or without
the giving of notice or lapse of time, or both, would constitute a defiult in the performance,
observance, or fulfillment of any obligation, covenant or condition contained in any of the
agreements, contracts, commitments, Ieases, documents, and other instruments (the “Contracts™)
to which Seller is a party, and each of the Contracts is valid and enforceable in accordance with
its terms.

6.6. Customers, Distributors, Contractoers, Suppliers. Schedule 1.1(h) sets forth all
the Customers relating to the Business during the two (2) year period ended on the Closing Date,
and Schedule 6.6 sets forth all contractors, distributors and suppliers who have provided in
excess of Ten Thousand Dollars (§10,000) of services or materials in the aggregate to Seller
with respect to the Business during such two (2) year period (each, a “Material Supplier”). To
SeBer’s knowledge, there is mo plan or mtention of any Material Supplier to decreasec materially
or limit its services, supplies or materials to Seller; or to Seller’s knowledge, its usage, purchase,
or distribution of the services or products of Seller.

7. Litigation, Etc. Excepl for product Eability claims and suits which have been
ncndemdtoSel!u‘smnmecomny no action, suit, proceeding, or investigation is pending
or, to Seller’s and the Members’ Knowledge, threatened, relating to, or affecting any of the
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Acquired Assets or relating to or affecting the activities of Seller carried on with any of the
Acquired Assets or with respect to the Business, or which questions the validity of this
Agreement or challenges any of the transactions conternplated hereby, nor is there any basis for
any such action, suit, proceeding, or investigation.

6.8. Intellectual Property. Seller in the conduct of the Business did not and does not
utilize any Intellectual Property except for those listed on Schedule 1.1¢(k), all of which are
owned by Seller free and clear of amy liens, claims, charges or encumbrances. To Scller’s
knowledge, Seller does not infringe upon or unlawfully or wrongfully use any patent, trademark,
trade dress, tradename, service mark, copyright or trade secret owned or claimed by another.
Seller is not in default under, and has not received any notice of any claim of infringement or any
other claim or proceeding relating to any such patent, trademark, trade dress, tradename, service
mark, copyright or trade secret. No present or former employee of Seller and no other person
owns or has any proprietary, financial or other interest, direct or indirect, in whole or in part, in
any patent, trademark, trade dress, tradename, service mark or copyright, or in any application
therefor, or in any trade secret, which Scller owns, possesses or uses in its operations 2s now or
heretofore conducted. Schedule 6.8 sets forth all rights that any governmental entity may have |
or assert in regard to Seller’s Intelicctual Property and except for any such rights, Seller warrants
the validity of Sclier’s Intellectual Propesty. Seller has taken all necessary action to protect such
Intellectual Property and shall continue to maintain those rights prior to and as of Closing so as
to not adversely affect the validity or enforcement of such Intellectual Property.

6.9. Conformity to Law. Seller has complied with, and is in compliance with, (a) all
pmm@mmmgm@mmjmnmmmmm
judgments, writs, injunctions, decrees, or similar cornmands applicable to the Business or any of
the Acquired Assets (including, without linitation, any Iabor, employee benefit, occupational
bealth (including, without limitation, with respect to the Occupational Safety and Health Act, as
amended), zoning, the Uniform Disposition of Unclaimed Property Act, or other law, regulation,
or ordinance); (b) all terms and provisions of all contracts, agreements, and indentures to which
Seller is a party, or by which Seller or any of the Acquired Assets is subject; and (c) its charter
documents and By-Laws, each as amended to date. Seller has not commmitted, becn charged with,
or been under investigation with respect to, nor does there exist, any violation of any provision of
any federal, state, or local law or administrative reguiation in respect of the Business or any of
the Acquired Assets inclading with respect to any Permit or Aumthorization. Seller possesses all
Authorizations (inchading, without limitation, all Permits) which are in any menner necessary for it
to conduct the Business as now or previously conducted or for the ownership and vse of the assets
owned or used by Seller in the conduct of the Basiness.

6.19. Taxes. Seller has timely filed all required tax retarns, paid all Taxes (as hercinafter
defined) which are due and payable, and collected, withheld and remitted all Taxes which Seller
is required 1o collect, withhold and remit. To Seller’s knowledge, Seller is not the subject of any
pending investigation, audit, claim, assessment or proceeding relating to Taxes, and Seiler has
not received notice of any such action. ForpurposwofthisAgwemﬂ,’_[m”sha{!mmaﬂ
federal, state, Jocal and foreign taxes, including, without limitation, all income, franchise,
msfcr,realmopmym&tormdpmpmymmtdhg,dom,Mux, ]
property, payroll unemployment withholding, occupation, gross receipts, value added, excise and
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estimated taxes, due or which later become due and payable by Seller with respect to all taxable
pexiods up to and including the petiod ending on the Closing Date.

6.11. Books of Account. The books, records and accounts of Seller maintained with
respect to the Business accurately and fairly reflect, in reasonable detail, the transactions and the
assets and liabilities of Seller with respect to the Business. Seller has not engaged in any
transaction with respect to the Business, maintained any bank account for the Business or used
any of the finds of Seller in the conduct of the Business except for transactions, bank accounts

and funds which have been and ave reflected in the normally maintained books and records of the
Business.

6.12. Commissions/Deposits. Sefler does not owe any comumissions or deposits to any
clientorcusaumwofScller,andSeﬂuisnotob@tedtopaymya&mmtstomperﬁ)rm
other obligations (other than routine servicing of customer accounts) for any client or customer
of Seller.

6.13. Consents of Third Parties. Seller has no obligation to secure any consent from
any third party in order to permit the consurnmation of the transactions contemplated by this
Agreement.

6.14. Restrictions. Except as expressly set forth in this Agreement and the Schedules, or
mtheanehlSmmmhﬂnmﬁﬁeuesormhudmdeﬂmdmmo,
ncithrScﬂamromorbothofﬂnMenﬂnshasmehdgeofmyﬁus,dzvdemm
thumddcwbpmwuhmmmemkus,pmdmm chients, customers,
facilities, computer software, databases, personnel, vendors, suppliers, operations, assets or
prospects of the Business which would materially adversely affect the Busitess and/or operations
or prospects of Seller considered as a whole, other than such conditions as may affect as a whole
the economy generaily. Seller is not a party to any indemure, agreement, contract, commitment,
lease, plan, license, Permit, Authorization or other instrument, document or understanding, oral or
written, or subject to any charter or other corporate restriction or any judgment, order, writ,
injunction, decree or award which materially adversely afiects or materially restricts oz, so far as
Seller can now reasonably foresee, may in the future materially adversely affect or materially
restrict, the business, operations, assets, properties, prospects or condition (financial or otherwise)
of the Business after consummation of the transactions contemplated hereby.

6.15. Disclosure. No representation or warranty by Seller in this Agreement or in any
exhibit, schedule, written statement, cerlificate, or other document delivered or to be delivered to
Bmmmmm,mhmmbnwhh&emmimofdxmmmw
hereby, comtains or will contain any untrue statement of a material fact, or omits or will omit to
state 2 material fact required to bestatedtherehormtomakethestatemntscomymd
therein not misleading or necessary in order 10 provide a prospective purchaser of the Business
with proper and complete informetion as to Seller and the identity, value, and usability of the
Acquired Assets and the operations of the Business.
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7. Representations and Warranties of Buyer. Buyer represents and warrants to Seller as
foBows as of the Closing Date:

7.1. Organizstion and Standing of Buyer. Buyer is a limited liability company duly
organized, validly existing, and i good standing under the laws of the State of Illinois. Buyer
has full power and authority undex its Articles of Organization and By-Laws and applicable laws
to execute and deliver this Agreement and to consurmate the transactions contemplated hereby,
and this Agreement has been duly executed and delivered by Buyer and constitutes the Jegal,
valid, and binding obligation of Buyer, caforceable against Buyer in accordance with its terms.

7.2. Noncontraveation. Neither the execution and delivery of this Agreement by Buyer
nor the consummation by Buyer of the transactions contempiated hercby will constitute a
violation of, or be in couflict with, constitute, or cxeate a default under, or result in the creation or
imposition of any liens upon any property of Buyer pursuant to (a) the Articles of Organization
or By-Laws of Buyer, each as amended to date; (b) any agreement or comunitment to which
BuyeusapartyorhywhwhBuyumanyofﬂswopmsxsbomdortowhnhBuyeroranyof
its properties is subject; or (c) any statute or any judgment, decree, order, regulation, or rule of
any court or governmental authority relating to Buyer.

7.3. Brokers. Buyer has not retained, utilized, or been represented by any broker or
finder in cormection with the transactions contemplated by this Agreement.

8. Indemnification.

8.1. Seller’s and the Members® Agreement to Indemnify. Sclier and the Members,
jointly and severally, agree to indemmify, defend and hold harmless Buyer and its assigns from,
agamst and in respect of the full amount of any and all liabilities, damages, claims, deficiencies,
fines, asscssments, losses, Taxes, penalties, interest, diménution in value, consequential or other
damages, costs and expenses including, without limitation, reasonable fees and disbursements of
counse] (collectively, “Damages™), whether or not arising from a third party claim, arising from,
mmmwctnnwxﬁa.ormcxlentto(a}anynnmnh,mum breach, or omission of, from or in,

any represemiation or warranty of Seller or the Members contained in or made pursuant to this
Agreement; (b) any and all cleims, Babilities, and obligations arising out of the ownership, use or
operation of the Acquired Assets and/or the operation of the Business on or prior to the Closing
Date; {(c) the failure of Seller to perform any covenant oc agreement which Seller is required by
this Agreement to perform including, without imitation, the covenants set forth in Section 9
hereof;, and (d) the failure of Seller to pay, discharge and perform any of the Excluded Liabilities
including, without limitation, any tax Eability of Seller.

9. Noncompetition.

9.1  Noncompetition; Confidential Information. From the Closing Date until the
end of the fifth (5®) year following the Closing Date (the “Noncompete Period™), neither Seller
nor the Members will (directly or indirectly) own, manage, operate, join, control, finance or

mmpmemtbomﬂm,nmmwmmolmﬁmmmgoﬁorbemmdas
an officer, director, employee, principal, agent, representative, consultant, investor, owner,
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partner, manager, joint venturer or otherwise with, or permit his or its name to be used by or in
connection with, or knowingly lease, sell or permit to use any real property or interest therein
mejority owned by Seller or the Members to, any business or enterprise engaged in the Business
or other operations in which Seller engaged prior to the Closing Date (the “Noncompetition
Agreement™), within North America. Without limitation of the foregoing, the Members and
Seller covenant and agree that he, she or it, as the case may be, shall not use for his, her or its
mbehfmmvulgemanythudpmtymy&nﬁdmdhﬁ:lmmn(aslmunﬂadeﬁwd)or
trade secrets relating to the Business. As used herein, “Co) "
aﬂmﬁmm&on,kaledgeordntarehhnghtheBm(mhdmwﬂhomhnnan
information relating to customer and prospective customer hsts, prices and trade practices) which
is not in the public domain or otherwise published or publicly available.

9.2 Nonmsolicitation. Each of the Members and Seller agree that, during the
Noncompete Period, the Members and Seller will not (directly or indirectly) call on or solicit for
the purpose of engaging in the Business, or divert or take away from Buyer or any subsidiary of
Buyer the business of (inclnding, without limitation, by divalging to awy competitor or potential
competitor of Buyer the name of) any person, firm, corporation or other extity who or which at
the Closing Date was, or at any time during the three (3) years preceding the Closing Date had
been, a customer of Seller or whose identity is known to Seller or the Members at the Closing
Date as one whom Buyer intends to solicit within the succeeding year. Nothing contained in this
Section 9.2 shall affect or be deemed to affect in any manner any other provision of this
Agreement.

10. Consulting.

(a) Inconsidesation of the transactions and comsideration contemplated hevein, Seller
shall provide, through Seller’s representatives, and Buyer shall receive, for a period frorm the
Closing Date through June 1, 2010, certain informational and Emited services from Seller
(including, without limitation, advice as to running sales functions, warehouse and office
operations and accounting procedures for Buyer) for the purpose of assisting in the transition of
the Business to Buyer and the continuation of the Business. Such consulting services shall be
provided as partial consideration for the purchase of the Acquired Assets; provided, however,
that the parties agree to pay five {§%) percent of Gross Profits (as berecinafier defined) from the
Business for such consulting services, such profits to be pakl within sixty (60) days of the end of
cach calendar year, from 2006 through 2010, the last payment being due on or before March 1,
2011. Such consulting services shail be provided as needed, but shall not exceed twenty (20)
hours per month at such times and locations reasonably agreed to by the partics. Buyer shall be
responsible for reimbursing Seller for any travel expenses related to this Consuitation. Seller
whnwbdgesmﬂagmﬂmmmymnnte&nar’somkmmatmymmd
for any resson upon one (1) day’s prior verbal notice to Seller. Ifthe consulting arrangement is
terminated, the consuiting fee shall be converted to a royalty and Selier shall be entitled to
receive a royalty from Buyer in the same amount as Seller would bave received had the Seller
rendered the consulting services and within the same time frame.

(b) “Giross Profits” shall mean that part of the revenue of the Business derived from
sales LESS the Cost of Goods Sold. “Cost of Goods Sold” shall mean the direct cost to produce
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the products, including any carrying costs, as well as indirect product overhead provided
however, that such indirect product overbead shall not inclade salaries, distributions, bonuses,
excessive benefits or other compensation paid to members of Buyer or their relatives.

(c} Seller, at all times, shall be deemed an independent contractor of Buyer, and not a
partner, joint venturer or employee of Buyer. Seller shall assume and pay all of its own
expenses. Scller shall have no authority to enter into any contract or make any commitment on
behﬂ‘ofBuya,mdslnﬂnotmwmyothupasonnrm&yﬂmhlnsmhamhoﬁty.
washaﬂmtlmwmyoﬂigaﬁontomovide&hw&hmyhmﬂsmmmmmﬁnn(om
than as expressly provided herein, with such services being part of the consideration for the
WMM&WWW@:MMW}M&Mm
hnﬁtgtbuvyorka‘smmmuﬁouhmmlmubcmﬁhmmmmymbyeephn
or withbolding of FICA or any federal, state or local Taxes. Seller hereby agrees that Seller shall
luvempgwertobindﬁuyerortoactasmageﬁormpmnﬁaﬁwofBuyerandmﬂmt
mwmpemmlomof&mr(mddnlid@mﬁfymmh&mhmﬁom
Qmmmmmmxmsmwmmmmum,
mmommmm,ms,mmmmmmw
tomyandﬂ!chhmmaeﬁomﬁnbaes,dmmmﬁswmaﬁshgoﬂof&h’s
breach or violation of this Section 10.

11 General.

IL1. Definition of Knowledge. For purposes of this Agreement, “to Seller’s and the
Mm’mmg”mmmmﬁMwmmmmmmmm
%M&Mm&smﬂﬂmw&tsmdmmmwm&hm&mw
mmmhmemofmmbbandcusmmduem .

1L.2. Survival and Materiality of Representations and Warranties. The
representations and warrantics of the parties hereto contained in this Agreement or otherwise
mdehwrkhghcomecﬁonvﬁﬁﬁaﬁamadbmmmunpluedbutby(nmhmcmeptas
affected by the transactions contemplated by this Agreement) shall be deemed 10 have been
relied on by Buyer and shall survive the Closing for a peviod of five (5) years. |

For purposes of this Section 11.2 and this Agressment, the “survival” of a representation
or warranty refers to the period of time in which a claim may be made or Notice of Claim may be
delivered by a party against the other. No claim may be made or Notice of Claim delivered after
the expiration of the five year “survival” period; provided, that, if a Notice of Claim shall have
been given to Seller and/or the Members prior 10 the date on which a representation or warranty
would otherwise terminate pursuant to this Section 11.2, then such claim (and, as it relates to
such claim, the applicable representation and warranty) shall survive the time at which it would
otherwise terminate pursuant hereto with respect to the subject matter refexred to in such Notice
of Claim until the matter has been resolved as described in this Agreement.

11.3. Allocation of Purchase Price. The Purchase Price shall be allocated among the

Assets acquired hereunder as described on Schedule 11.3 hereof. Buyer and Seller shall prepare
and file their respective federal and state income tax retums inclnding, without limitation, Internal
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Revenue Service Form 8594, reflecting the transactions contemplated in this Agreement in a
manner consistent with the allocation in ssch Schedule 11.3. Seller and Buyer each hereby
covenant and agree that it will not take a position on any income tax retumn before any )
governmental agency charged with the collection of any income tax, or in any judicial proceeding,
that is in any way inconsistent with the terms of this Section 11.3.

11.4. Expenses. All expenses of the preparation, execution, and consummation of this
Agreement and of the transactions contemplated hereby including, without limitation, attorneys’,
accountants’ and outside advisers’ fees and disbursements, shall be borme by the party incurring
such expenses.

11.5. Validity; Severability. The provisions of this Agreement are intended to be
interpreted and construed in 2 mapner which makes such provisions valid and enforccable. in
the event that any provision of this Agreement is found to be partially or wholly invalid or
unenforceable, such provision shall be so modified or restricted to the extent and in the manner
necessary to render such provision valid and enforceable. If such provision cannot ander any
circumstances be modified or restricted, it shall be excised from this Agreement without
affecting the validity or enforceability of the remaining provisions of this Agreement.

11.6. Notices. Any notice or other conumumnication required or permitted hereunder shall
be in writing and may be delivered by hand, by ovemight courier service, by United States mail
or by facsimile. Notices delivered by hand or overnight courier service shall be deemed to have
been duly given on the date of delivery. Notices delivered by mail shall be deemed to have been
duly given four (4) days after the date of mailing, if mailed postage prepaid by certified first
class mail, return receipt required. Notices delivered by facsimile shall be deemed given when
received; provided, however, that notice delivered by facsimile shall only be effective if such
netice is also delivered by hand or deposited in the United States mail, postage prepaid, certified
mail on or before two (2) days after its delivery by facsimile. All notices to be given under this
Agreement shall be addressed to the parties at the following addresses and/or to such other
address (or to such other person’s attention or with a copy 10 such other person) as either party
may specify in a notice given in accordance with this Section 11.6. In the event that any notice
is not delivered to any party entitled thereto becanse such party has moved and the address is
unknown, or because such party has refiused to accept such notice, then such notice shafl be
deemed to be effective as if delivered.

Ifto Seller, to: EJS Blue Blower, LLC.
404 E. Glengary Circle
Highland Heights, OH 44143
Attention: Edmond Gerard
Facsimile: (216) $14-5045

With a copy sent

contemporancously to: Cavitch, Familo, Durkin and Frutkin, Co. L.P.A.
14"™ Floor, 1717 East Street
Cleveland, Ohio

Attention:Mohammed J. Bidar, Esq.
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Facsimile 216 621-3415

1f to Buyer, to: CFM Products, LLC
4657 N. Ravenswood Ave, Unit B
Chicago, IL 60640
Attention: Carlos Moros and Franz Wieshuber
Telephone: (773) 989-9028
Facsimile: (773) 989-9029

With a copy sent
contemporaneously to: Meltzer, Purtill & Stelle LLC
1515 E. Woaodfield Road, Second Floor
Schaumburg, Illinois 60173
Attention: Roger Stelle
Facsmnile: (847) 330-1231

11.7. Entire Agreement; Modification; Waiver. This Agreement, its schedules and
exhibits, and the documents delivered pursuant hereto contain the entire agreement of the parties,
and supersede all prior negotiations, representations, warranties, understandings and agreements
between the parties with respect to the transactions contempiated by this Agreement. Any
reference to this Agreement shall be deemed to include the schedules and exhibits hereto. This
Agreement may be modified only by a written instrument signed by all of the parties hereto.

Any term or provision of this Agreement may be waived at any time by the party entitled to the
benefit thereof by a written instrument executed by such party. No waiver of any breach of this
Agreement shall operate as a waiver of any similar or subsequent breach or any breach of any
other provision of this Agreement.

11.8. Governing Law; Jurisdiction; Venue, This Agreement shall be governed by and
construed in accordance with the internal laws, and not the laws of conflicts, of the State of
Iilinois. Each of the parties hereto consents and submits to the jurisdiction of the courts of the
State of Illinois and of the courts of the United States for Cook County of the State of Illinois.
For all purposes of this Agreement, and any ancillary document to which it is a party including,
without imitation, any action or proceeding instituted for the enforcement of any right, remedy,
obligation, or Liability, including Damages, arising under or by reason hereof or thereof, each
partycomentssndmbmitstothcvmueofsuchactionorpmeeedinghmeCixcuitComtbrthc
County of Cook in Rolling Meadows, Iilinois, and the United States District Court for the
Northern District of Illinois.

11.9. Further Assarsnces. From time to time, at the request of Buyer and}vithom
ﬁmmm&mmﬂnmmnmaﬂdenmmmm

ummhmmmmﬁmdﬂﬁswaﬁgﬂm
take all such further actions as may be reasonably required to carry out the transactions
contemplated by this Agreement.
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Without limiting the foregoing, Seller and the Members shall cooperate with Buyer in
transferring to Buyer any and all customer “leads™, referrals, and inquiries. Seller and the
Members shall refer to Buyer any customer calls or referrals received after the Closing Date with
respect to the Business.

11.10. No Implied Rights or Remedies. Except as otherwise expressly provided herein,
nothing herein expressed or implied is intended or shall be construed to confer upon or to give
any person, firm, or corporation, other than Seller and Buyer and their respective members, any
rights or remedies under or by reason of this Agreement.

11.11. Sections and Section Headimgs; Comnterparts. All enumerated subdivisions of
this Agreement are herein referred to as “section™ or “subsection”. The headings of sections and
subsections are for reference only and shall not lingit or control the meaning thereof This
Agreement may be executed in multiple counterparts, each of which shall be deemed an original,
but alt of which together shail constitute one and the same mstrument.

11.12, Assiganment; BRinding Agreement. No party’s rights and obligations under this
Agreement may be assigned without the prior written consent of the other parties, such consent
not to be unreasonably withheld, conditioned or delayed and any attempted assignment in
violation of the preceding sentence shall be void, provided, however, that Buyer may, at its
option, assign its interest to a third party which is under common comtrol with Buyer or to a
successor in interest, by merger or otherwise or to a lender to secure any Joan from such lender to
Bayer. Subject to the foregoing, this Agreement shall inure to the benefit of and be binding upon
the successors and permitted assigns of each party hereto.

IN WITNESS WHEREQOF, and intending to be legally bound hereby, the parties hereto
have caused this Agreement to be duly executed and delivered by their respective duly
authorized officers as an instrument under seal as of the date and year first above written.
EJSBLUBBLOLLC.

I OK
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EXHIBIT C

BILL OF SALE
Al worronsies, incledig merchantability cod finess, are excluded.

Seller, EJS BLUE BLOWER, LLC, an Ohio limited Lability company, having its principal place of
business at 404 E. Glengary Circle, Highland Heights, OH 44143, in consideration of the executed and delivered
Promissory Note for TWO HUNDRED EIGHTY TWO THOUSAND AND 00/100 ($282,000.00) DOLLARS,
receipt whereof is hereby acknowiedged, does hereby sell, assign, transfer and set over to Buyer, CFM
PRODUCTS, LLC, of 4657 N. Raveaswood Ave., Unit B, Chicago, IL 60640, the following described personal
propesty, to wit:

ALL ITEMS OF PERSONAL PROPERTY AS LISTED ON THE ASSET
l:% AgRC%EMTBETWEENBUYBRANDSEIIERDAmD

Sdhhebywpummdwmm&b&mtbﬂ%mﬂnabmhumofmm that
said propexty is fice and clear of all liens, charges and encumbrances, and that Seller has full right, power and
authority to sell said personal property and to make this bill of sale. A7 warranties of quality, fitness and
mercharmsability are hereby exchuded.

IN WITNESS WHEREOF, Seller emmdﬂﬂshillofsahmhcm@edmdmhdmmmbyns
officers thereunto duly authorized this of _ Lo/ 2", 2005.

0D Q g
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EXEIART D: |
ASSIGNMENT AND ASSUMPTION AGREEMENT

AND ASSUMPTION AGREEMENT (this “Agrecment”) is made
the_{;%day of %Wzm,s,bymmmsmnmwmmmomo

as of
limited Hability company (“Assignor™), and CFM PRODUCTS, LLC, an Hlinois limited Liability
company (“Assignee™).

RECITALS

1. WHEREAS, coocurreatly with the execution of this Agreement, Assignor and
Assignee are entering into a certain Asset Parchase Agreement (“Purchase Agreement”), dated as
of the date hereof, whereby Assignor has agreed to sell, and Assignee has agreed to purchase all
assets of Assignor.

2. WHEREAS, in order to consummate the acquisition contemplated by the
Purchase Agreement, Assignor snd Assignee have agreed to enter into this Agreement.

NOW, THEREFORE, for and in consideration of the mutusl covenants bereinafier
provided, and other good and valaeble consideration, the receipt and sufficiency of which are
hexeby acknowledged, the parties hereto agree as follows:

1. The foregoing Recitals are hereby incorporated by this reference.

2. Assignor hereby assigns, transfers and couveys to Assignee all of its right, title,
interests, powers, claims, remedics, bencfits and options in and to those computess, tangibie
property, purchase orders, molds, agreements, contracts, mthunzaﬁmn, commitments,

trademacks, service marks, tade dress, trade pames, copyrights, whether registered or
unregistered, franchises, licenses, permits, filing, listing, or goodwill yelsting to the Business (as
defined in the Purchase Agreement) described in Section 1.1 aftthmdmeAgquem,

with all other documents and instroments ovidencing any of such right, title and interest
(collectively, the “Assigned Propegty.

3. mwmmwmmﬁrmmmwm
Mniﬁmmdabrﬂndﬁehueoﬁhnbymduhb}mpay,pemmmm
muhﬁmmwmwﬂnmmmmuwm
mmmmmwmmﬁeﬂ,mummwm
MWMWMMmeW»WW&w«
Mmmmmmmﬁsm}mﬁmdmhﬂm
pature whatsoever of Assignor acising from or related to the Assigned Property, whether known
«mw«mm«mmmmmmm
ptior to the date hereof.
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