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ASSET SALE AGREEMENT

This Asset Sale Agreement (“Agreement”) is made as of the 1% day of Fuly, 2007, by and

between Tebco Ply, Ltd. ("Seller”) and:Tebeo Tnternational;: lnea i Buyer’

WITNESSETH

WHEREBAS, Seller is desirous of selling all of its assets fo Buyer; and

WHEREAS, Buyer is desirous of purchasing all of the Seller’s assets as well as assuming
the Seller’s liabilities as provided herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, the parties hereto do represent, warrant, govenant
and agree as follows:

1. Sale of Seller's Assets

{8)  Tramsfer of Assets. Seller does hereby sell, fransfer, assign, convey and

deliver to Buyer as of the date hareofali of its assets, both tangible and intangible, including, but
not limited to all cash, account receivables, intellectual property rights, contract rights and the
name of the Seller (hereinafter called the "Purchased Assets").

() Consideration. As consideration for the sale of the Purchased Assets,
Buyer agrees to pay to Seller the sum of One ($1.00) Dollar, the receipt of which is hereby
acknowledged. As additional consideration, the Buyer agrees to assume 2}l liabilities of the
Seller, including contractual obligations and shareholder loans as evidenced on the most recent
financial statements of the Seller.

2 Representations and Warranties of Seller. Seller represents, warrants and agrees

Lae

as follows:
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(@)  Powerto Act. The execution, delivery and performance of this
Agreement, including the transfer of the Purchased Assets, as hereby contemplated, have been

duly and validly authorized by all necessary action of Seller.

(b)  NoBreach of Statute or Contract. Neither the execution and delivery of

this Agreement, nor compliance with the terms and provisions of this Agreement on the part of
Seller will violate any statute, license, or regulation of any governmental authority, domestic or
foreign, or will result in the default by Seller of any judgment, order, writ, decree, rule or
regutation of any court or administrative agency, or will breach, conflict with, orresultm a
treach of any of the terms, conditions or provisions of any material agreement or mstrument to
which Seller is a party, or by which heis or may be bound, or constitute a defanlt thereunder, or
result in the creation or imposition of any claim, lien, charge or encumbrance of any nature

whatsoever upon any of the Purchased Assets.

{c) Title to Purchased Assets. All the Purchased Assets conveved hereunder
are free and clear of any and all mortgages, pledges, security interests, liens, encumbrances,
restrictions and payments.

(@  Litigation. Seller isnot aware of any pending or threatened litigation,
claim or investigation to which the Purchased Assets may be subject.

(e) Lisbilities. All liahilities of the Seller are set forth on its books and

records which have been shared with the Buyer.

3. Entire Acreement; Modification. This Agreement sets forth the entire agreement

and understanding between the parties as to the subject matter hereof, and merges and supersedes
all prior discussions, agreements and understandings of every nature between them, and no party

""""" _shaiibebcuﬁdbyanycondition,deﬁniﬁon,wanm'fy,'orrepreseutaﬁen,oﬂ:erthanexpress}yset2
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forth or provided for in this Agreement, Of a5 may be, on or subsequent to the date hereof, set
forth in writing and signed by the party to be bound thereby. This Agreement may not be
changed or modified, except by agreemen’t‘in writing, signed by all of the parties hereto.

4, Partics In Interest. All the terms and provisions of this Agreement shall be
binding upon and inure to the benefit of and be enforceable by the successors in interest of the

respective parties hersto.

5. Further Instruments. Buyer will on such date as Seller may request, without cost

or expense to Seller, execute and deliver or cause to be executed and delivered to Seller such
further instruments of transfer and conveyance and will take such other action as Seller may
reasonably request to more effectively consunmate the transactions contemplated by this
Agreement.

IN WITNESS WHEREOF, the parties hereto have cansed this Agreement to be duly

executed as of the day and year first above written.

ATTEST: SELLER:
Tebco Piy, LtZ ‘ 4 %mcn %—m-n
N Q%%QT CL)C ) By: { !
, Acting President
ATTEST: BUYER:

Tebeo International, Inc.

y Bw: 74&»/‘4‘9~

, Acting President
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