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ASSET PURCHASE AGREEMENT
among
BALLOON ZONE WHOLESALE, INC.
and

M. & D. BALLOONS, INC.
(d/b/a M&D Industries International, Inc.),

BALLOON SUPPLY COMPANY,
M&D INTERNATIONAL

August 31, 1995
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement")} is entered into
n August 31, 1995, by and among BALLOON ZONE WHOLESALE, INC.
nguyer"), and M. & D. BALLOONS, INC. (d/b/a M&D Industries
nternational, Inc.), BALLOON SUPPLY COMPANY and M&D
NTERNATIONAL (collectively, "M&D"), (each, a "Seller" and
ollectively, "Sellers"},.

WHEREAS, Sellers own certain assets, more fully described
erein, that are used in connection with the manufacture and sale
f metallic/plastic balloons and related products (referred to
ereafter as "Balloons"); and

WHEREAS, Sellers wish to sell such assets to Buyer and Buyer
wishes to purchase such assets from Sellers; and

WHEREAS, pursuant to a certain Loan Agreement, dated
August 31, 1995 (the "Loan Agreement'), Buyer agreed to loan
certain amounts set forth in the Loan Agreement to Sellers upon
the terms and conditions set forth in the Loan Agreement:

NOW, THEREFORE, in consideration of the parties’ mutual
promises set forth herein and in the Loan Agreement, the parties
hereto agree as follows:

ARTICLE I
DEFINITIONS
SECTION 1.1 Definiticons. Unless otherwise defined

elsewhere in this Agreement or in the Loan Agreement, the
following definitions shall apply:

"AG" means American Greetings Corporation.
"agreement” means this Asset Purchase Agreement.

"Agreements and Contracts" means any agreements, contracts,
arrangements, or understandings, whether written or oral,

related to the Business.
"artwork" means the designs, images, original art, and

layouts created by Sellers and Sellers’ employees in
connection with the Business,

< \Wwplan\wypfiles\assetpur, md9
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"ascets" means those assets described in Section 2.1 of this
Agreement, to be sold by Sellers and purchased by Buyer
under the Agreement and excludes those assets described in
Section 2.2 of this Agreement.

"Assumption Adreement' means the Assumption Agreement to be
dated as of the Closing Date between Buyer and Sellers, l

substantially in the form of Exhibit B.

"Buginess" means the design, development manufacture,
assembly, packaging, sale, and distribution of Balloons
carried on by Sellers prior to the Closing Date and by Buyer
after the Closing Date.

o e

"Business Day" means a day other than Saturday, Sunday, or a
national holiday.

e T

"Closing" means the completion of the sale of Assets
contemplated by this Agreement, as more fully described in
Section 2.7 of the Agreement.

"Closing Date™ means the date upon which the Closing occurs.

"Closing Documents" means those documents listed on Schedule
7.5 hereto to be delivered in connection with the Closing.

"Customer Lists" means those customer lists of Sellers
forming a portion of the Assets, and attached hereto as

Schedule 3.16.

"Escrow" means the escrow arrangement provided for in
Section 2.5(g) hereof.

"Existing IDRB Debt" means those obligations of Sellers set ;
forth on Schedule 2.3 hereof. i

e A R s R g

"Financial Statements" means those audited and unaudited
financial statements, balance sheets, operating statements, e
working papers, and summaries relating to the Business as i
referred to in Section 3.9 hereof and attached to this |
Agreement as Schedule 3.9, as updated to reflect the period
from the Signing Date until the Closing Date.

"Intellectual Property" means all trademarks, tradenames,
service marks, copyrights, patents, designs, names, trade

c:Wplantwpfileatasactpur. md9
-
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cecrets and other intellectual property and prope;ty rights
used in connection with the Business, whether registered or
not, as set forth on Schedule 3.15 hereof.
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ARTICLE II
SALE OF ASSETS

SECTION 2.1 Agsets. As of the Closing Date, Sellers will
. to Buyer and Buyer will purchase from Sellers all of
llers’ assets (or Sellers’ rights in such assets) listed on
edule 2.1 and used in connection with the Business, free and
ar of recorded and unrecorded liens, security interests ang
er encumbrances, import duties, other taxes and surcharges of
nature, except as otherwise provided for hereinafter, as - ;

lows:

(a) Inventory;

(b) Intellectﬁal Property;
(c}) Real Property; [
(d) Raw Materials and Work-in-Progress; ;

(e) Machinery and Equipment; . H

(f) Customer Lists;

{(g) Artwork;
(h) Receivables and prepaid expenses;

(i) Agreements and Contracts, Licenses and Permits that are
assignable and that are entered into by Sellers from and

after the Signing Date in accordance with Section 8 of the ;
Loan Agreement or that are specifically set forth on :
Schedule 2.3; and :

e:\wplan\wpfiles\assetpur.md9
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IN WITNESS WHEREOF, the parties have executed this Agreement
» be effective as of the date first above written.

BALLOON ZONE WHOLESALE, INC.

/@[«W
Tit{e: (\3

M&D INDUSTRIES, INC.

By:

¢ (d/bfa M&D Industries
Int i _
By: .
BALLOON SUPPL |
i 2
5 | ;
y: '\ i. !
Titlet I
B
i
M&D INT AL @}
T
By: & ' .
Title: ' i

Wphan\wpliles\ssseipur.md9
: ~-35-
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that M. & D. BALLOONS, INC.,

é?aLLOON SUPPLY COMPANY and M&D INTERNATIONAL (herein referred to

- the "Sellers"), for and in consideration of amounts received
to be received under that certain Asset Purchase Agreement

tween Sellers and Balloon Zone Wholesale, Inc., dated

gust 31, 1995, (the "Asset Purchase Agreement"),

DOES HEREBY sell, transfer, set over and assign unto BALLOON
NE WHOLESALE, INC., an Ohio corporation having its principal -
fice at One American Road, Cleveland, Ohio 44144-2398 (herein
referred to as "Buyer"), all Assets (as defined in the Asset
Purchase Agreement) to have and to hold the same unto the Buyer

é- SELLERS COVENANT AND AGREE to and with Buyer to warrant and /
idefend the sale of said Assets hereby sold unto Buyer against all :
?nd every person and persons whomsoever. :
§ The warranties and covenants contained in the Asset Purchase “
Agreement shall survive this Bill of Sale and become a part
bereof and shall continue in full force and effect as though
herein set forth fully and at length.

&

. The terms, covenants and agreements, herein contained shall
bind and inure to the benefit of the respective parties hereto, i
and their respective legal representatives, successors and !
assigns.

|
: IN WITNESS WHEREQF, the Seller has signed and sealed these ?
Presents this 31st day of August, 1995. ﬂ

M. & D. BALLOONS, INC. w
BALLOON SUPPLY COMPANY L
M & D INTERNATIONAL ;

‘\wplan\wpfics\billsal. md B
i
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E OF ILLINOIS )
_ )88
TY OF )

on the fgﬂﬁf day ofKZLH;AH;f‘ , 1995, before me came

o /jzjﬂﬁuw' -~ who// being duly sWorn, did depose and say
- he resides 9 i s BOF /7? ;
he is the _ ___of M. & D. BALLOONS, INC.,
OON SUPPLY COMPANY and M & D INTERNATIONAL, the corporations
ribed in, and which executed, the foregoing instrument; and
he executed the foregoing instrument by order of the board
lirectors of said corporatiopnps:

&w]@g A/
NO{?RY PUBLIC C:/

My Commission Expires:\},wor~y 30,/59%

(.

SHELLEY McHUGH™
Notary Public for the State of Ohlo
My Commission Expires Jan. 30, 1999

Whfiles\billsal.md
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BILL OF SALE, ASSIGNMENT AND CONVEYANCE

This Bill of Sale, Assignment and Conveyance (“Bill of Sale”) is delivered as of this 11th
day of April, 2000 by M&D Balloons, Inc. , Balloon Supply Company, M&D International
(collectively, “M&D) to Balloon Zone Wholesale, Inc. (“BZW"),

WHEREAS, pursuant to that certain Asset Purchase Agreement dated as of August 31,
1995, as amended July 1, 1997 (“Agreement”) by and between M&D and BZW, BZW agreed to
purchase substantially all of the assets of M&D. All capitalized terms not defined herein have the
meanings ascribed to them in the Agreement.

WHEREAS, pursuant to the terms of the Agreement, M&D is selling, transferring,
conveying, assigning and delivering to BZW the assets set forth in Section 2.1 of the Agreement, as
specifically set forth on Schedule 2.3 to the Agreement (the “Acquired Assets”) subject to certain
liabilities. '

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, M&D does hereby
sell, transfer, convey, assign and deliver to BZW all of M&D's right, title and interest in and to the
Acquired Assets. . '

Notwithstanding anything to the contrary implied by the generality of the foregoing, M&D
will not transfer, and BZW will not purchase, any Excluded Assets, as set forth in Section 2.2 of
the Agreement and more fully described in Schedule 2.2 thereto.

M&D hereby irrevocably makes, constitutes and appoints BZW the true and lawful
attorney of M&D, with full power of substitution, for and in the name and stead of M&D but on
behalf and for the benefit of BZW, to demand and receive from time to time any and all property,
tangible and intangible, real, personal and mixed, constituting any of the Acquired Assets and to
give receipts and releases for and in respect of the same and any part thereof,

M&D hereby agfees to take or cause to be taken all such other actions ag may be
necessary or appropriate to give effect to the sale, transfer, conveyance and assignment of the
Acquired Assets to BZW as contemplated by this Bill of Sale.

The provisions of this Bill of Sale will be binding upon and inure to the benefit of the
parties hereto and their respective successors and any permitted assigns; provided, however, that
no party may assign, delegate or otherwise transfer any of its rights or obligations under this Bilt of
Sale without the prior written consent of the other party hereto.

This Bill of Sale shall be construed in accordance with the laws of Ohio.

hrphytlisim&delosing\billofsale.doc
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LR

IN WITNESS WHEREOF, M&D has caused this instrament to be duly executed and

delivered as of the date set forth above,
M&D BALLOONS, INC.

NS
Title: U /L €S\ ewmi

B ON SUPPLY COMPANY
By:
y -"‘%\m

Title: D& e o

M&D INTERNATIONAL

Title: '[: L crrtwn

AGREED AND ACCEPTED:

BALLOCON ZONE WHOLESALE, INC,

By:

Title:

hephyliis\m&delosing\billofsale. doc
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IN WITNESS WHEREOF, M&D has caused this instrument to be duly executed and
- delivered as of the date set forth above,

M&D BALLOONS, INC.

By:

“Title:

BALLOON SUPPLY COMPANY

By:

Title: -

M&D INTERNATIONAL

By:

Title:

AGREED AND ACCEPTED:
BALLOON ZONE WHOLESALE, INC.
By: ? %Z/ 1 éz’/;ﬂ/ /

Title;

hephyllismé&dclosingbillofale.doc
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SCHEDULES AND EXHIBITS

Title

Assets

Excluded Assets
Assumption of Liabilities
Purchase Price Allocation

Purchase Price Adjustment
for Capacities

Capitalization
'. Title; Security Interests
Litigation

Compliance with Law; Governmental
and Industrial Approvals

Environmental Matters
Financial Statements
Absence of Certain Changes
Labor Matters
Liabilities
Employee Benefits
Insg;ance

TR P g g

Intellectual Property

 Processes and Customer Lists
‘Contracts
. Bales Representatives

Machinery and Equiphient

Asset Purchase Loan

Agreement Agreement

2.1 1{a)

2.2 1(b)

2.3 n/a

2.4 n/a

2.6 n/a

3.3 12(c)

3.4 12 (d)

3.5 12(e)

3.7 12(g)

3.8 12 (h)

3.9 12(1)

3.10 12(3)

3.11 12 (k}

3.12 12(1)

3.13 12 (nm)

3.14 n/a

L vwwmmng?x?W%ww}

3.16 12(p)

3.17 12(q)

3.18 12(xr)

3.19 12(s)
PATENT
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- ISSUED PATENTS (all assignable)

Title Re Ho.
~=~ Balloon Inflation valve Us 4,721,491
-~ Inflation Valve For U8 4,586,910

Balloons And The Like

A A s,

-= Balloon with Flat Film g” US 5’248’27§mm}
Valve and Method of ettt
Manufacture

-~ Balloon Assembly Connected ‘us 5,378,186”\
By Tab And Encircling e

Collar {(a/k/a Tap Dancer

Assembly) —
~=- Method of Making a Balloon %\ Us 5,378,
With Flat Film Valve s

(a/k/a Bay Valve)

- PENDING PATENT APPLICATIONS

Serial No. Title

gy

708/179,308 ) Improved Balloon and

e ' Balloon Valve

[08/333,600,.0
0D8/475,422 ™ Improved Balloon and

e

Toy Balloon Package

. " Balloon Valve
. 08/370,678 Toy Balloon Package

RECORDED: 09/19/2012

Filing Date

1-10-~94

11-2/94
6-7-95

1-10-95
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