EXHIBIT A



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agresment™) dated as of June _____, 2005 is by and
ameng FSB Acquisition Company, LLC ("Buyer™), and WARREN ] MARTIN, JR. ("Seller"),
as Assignee for the Benefit of Creditors of Fleer Collectibles, LLC, a Delaware limited liability
company ("Fleer Collectibles™), and as Assignee for the Benefit of Creditors of Fleer/SkyBox
International LP, a Pennsylvania limited partnership ("Fleer/SkyBox").

Background

On May 31, 2005 (the "Cessation Date™), Fleer/SkyBox and Fleer Collectibles ceased
operating their respective businesses. Prior to the Cessation Date, Fleer Collectibles conducted a
business of seiling die-cast miniatwe replica vehicles that are subject to licenses from sports
leagues and/or vehicle manufactarers (the "Collgctibles Business™).

On June 10, 2003, each of Fleer/SkyBox and Fleer Collectibles executed and delivered a
Deed of Assignment for the Benefit of its Creditors 1o Seller, and thereupon Fleer/Skybox and
Fleer Collectibles became subject to state court proceedings pursuant to NJS. A 2A:19-1 ef seg.
{the "Assienment Proceedings™) in the Superior Court of the State of New Jersey, Chancery

Division, Burlington County (the "Court™}.

Seller believes that it wouid be in the best interests of the respective creditors of
Fleer/SkyBox and Fleer Collectibles for Seller to enter an agreement to sell, in an expeditious
manner, substantially all of the respective assets assigned to Seller by Fleer/SkyBox and Fleer
Collectibles. Buyer desires to purchase {a) all of the U.S. and foreign trademarks and goodwill
associated therewith, copyrights and other iniellectual property assigned o Seller by
Fleer/SkyBox and (b} substantially all of the assets assigned to Seller by Fleer Collectibles, on
the terms and subject to the conditions set forth in this Agreement.

In order to proceed expeditiously with said sale, Seller and Buyer are enteting into this
Agreement at this time, recognizing that this Agreement shall not be binding on Seller and
cannot be performed by or enforced against Seller nnless and until the Court approves this
Agreement and authonzes Seller to perform hereunder, whersupon this Agreement shall be
binding on Scller and shall be performed by and may be enforced against Selter.

NGW, THEREFORE, in consideration of the foregoing and the 1espective covenants
contzined herein, the parties, intending to be legally bound, hereby agree as follows:

Agreement

1 Sale and Purchase of Assets

1.1 Fleer/SkyBox Intellectual Property. At the "Closing” (as defined in
Section 4 1), Seller, in its capacity as Assignee for the Benefit of the Creditors of Fleer/SkyBox,
shall sell, transfer, assign and convey to Buyer, and Buyer shall puzchase and accept from Seller,
without recourse, all of Seller's tight, title and interest in and to the "Fleer/SkyBox Intellectual
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Property” (zs defined in Section 1.1{a)), frec and clear of all "Liens" and "Claims" (as such
quoted terms are defined in Section 1.3),

{a)  Fleer/SkyBox Intellectual Property For purposes hereof, "Fleer/
SkvBox Intellectual Property"” means all of Fleer/SkyBox's right, title and interest in and to the
following, as assigned, granted and conveyed to Seller:

(1) Trademarks, Ete. All US and foreign trademarks and
service marks (whether pending, registered or unregistered) and the goodwill associated
thetewith; all partnership or fictitious names, trade names and domain names, and all
registrations with respect thereto; all logos, slogans and other trade dress and commercial
symbols with which the goodwill of Fleer/SkyBox or any of its products or services may be
associated; all renewal rights with respect to any the foregoing, and all translations, adaptations,

derivations and combinations of any of the foregoing

() Copyrights. All U.S. and forsign copyrights (registered
and unregistered), and applications therefor

(i)  Other Intellectual Property. All trade secrets, know-how
and other intellectual property of any kind not included in Section 1.1(a) or 1 .1{b).

(iv) Claims Against Third Parties. All claims against third
parties based on any unauthorized disclosure, unauthorized use, misappropriation, dilution,
infringement or other violation of the rights of a holder of Fleer/SkyBox Intellectual Property,
but excluding all claims of any kind (known or unknown) against Fleer Collectibles or any of the
Related Parties. For purposes hereof, Golden Cards, LLC, a Delaware limited liability company;
all other partners constituting Fleer/SkyBox; and all of the respective members, managers,
sharcholders, directors, officers, employees, agents and counsel of any of the foregoing are
collectively, the "Related Parties”, sach individually a "Related Party”. Without limiting the
generality of the foregoing, the parties specifically acknowledge and agree that "Related Parties”
or "Related Party” further include: Alexander Grass; Roger L. Grass; Christopher Tobia; S
Robert Grass, Irustee U/I/T Louise B Giass, dated as of September 14, 1994; and Max
Frankston, Trustee 1U/1/T Alexander Grass, dated as of January 21, 1999

(b)  Excluded Assets. As a matter of clarification, Fleer/SkyBox
Intellectual Property does not include, and Seller shall retain all right, title and interest in and to,
all assets and properties of Fleer/SkyBox not expressly included in the definition of
"Fleer/SkyBox Inlellectual Property” pursuant to Section 1.1(a).

1.2 Eleer Collectibles Assets. Seller, in his capacity as Assignee for the
Benefit of the Creditors of Fieer Collectibles, shall sell, transfer, assign and convey to Buyer, and
Buyer shall purchase and accept from Seller, without recourse, all of Seller's right, title and
interest in and to the "Fleer Collectibles Assets” (as defined in Section 1.2(a)), free and clear of
all "Liens” and "Claims" (as such quoted terms are defined in Section 1.3).

(a)  Fleer Collectibles Assets. For purposes hereof, "Fleer Collectibles
Assets” means all of Fleer Collectibles’ assets and properties (whether real, personal or mixed,
tangible and intangible, including all rights, warranties and claims, wherever located) transferred,
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assigned and conveyed to Seller, as such assets and properties exist on the date of Closing (the
"Closing Iate”); except, however, the "Fleer Collectibles Assets” shall not include, and Seller
shall retain all rights, title and interest in and te, all of the assets and properties (whether real,
personal, mixed, tangible and intangible, including rights, warranties and claims, wherever
located) listed in Section 1.2(b). Without limiting the genmerality of the preceding sentence,
subject to Section 1.2(b), the Fleer Collectibles Assets shall include the following assets and
properties held by Seller in trust for the benefit of Fleer Collectibles' creditors:

{i) Fleer Collectibles Accounts Receivabie  All accounts
receivable, whether or not arising in comnection with the pwchase or sale of inventory
{collectively, "Fleer Collectibles Acgounts Receivable”)

(ify  Fleer Collectibles Cotiections. All cash and other proceeds,
if any, received by Seller or Fleer Collectibles after the daie of this Agreement in respect of Fleer
Collectibles Accounts Receivable ("Eleer Collectibles Collections”).

(i}  Fleer Collectibles Inventory. Ail merchandise inventories
(including all finished goods and work-in-process, inventory in transit, inventory in storage,
samples and models and all of Fleer Collectibles' rights in inventory on consignment or
memorandurn) and parts and supplies (collectively, "Fleer Collectibles Inventory™)

(ivy  Fleer Collectibles Furmniture, Fixtures and Equipment Al
machinery, equipment, furniture, fixtures, molds, dies and other tangible personal property
{including computer hardware, telephones, tools, supplies and the like} not included in Fleer

Collectibles Inventory (collectively, "Fleer Collectibles Equinment”).

{v)  Fleer Collectibles Business Records. All mailing, vendor
and customer lists and all files, documents, correspondence, records and other data in recorded
formm (whether in writing or stored in electronic, magnetic, digital or any other medium},
including all such data relating to suppliers, customers, vendors or advertising, and all other
business and financial records and data relating to any of the Fleer Collectibles Assets, except as
provided in Section 1 2{b)(v)

{vi}  Fleer Collectibles Trademarks, Ete. All U.S. and foreign
trademarks and service marks (whether pending, registered or unregistered) and the goodwill
associated therewith; all limited Hlability company and/or corporate or fictitious names, trade
names and domain names, and all registrations with respect thereto; all logos, slogans and other
trade dress and commercial symbols with which the goodwill of Fleer Collectibles or any of ifs
products or services may be associated; all renewal rights with respect to any the foregoing, and
all translations, adaptations, derivations and combinations of any of the foregoing.

(vil)  Copwviights. All US. and foreign copyrights (registered
and unregistered}, and applications therefor.

(viil) Other Inteliectual Property. All trade secrets, know-how
and other intellectual property of any kind not otherwise included in this Section 1 2{a).
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{ix)  Other Intangible Property Rights. All telephone, facsimile
and other telecommunications numbers used by Fleer Collectibles and all other transferable
intangible property rights not otherwise included in this Section 1.2(a);

(x) Governmentzl Permits, Licenses and Authorizations. To
the extent transferable, all licenses, permits, franchises, certificates, registrations, approvals and
authorizations of any kind issued by any govermnment agency, authority or instrumentality, other
than 2 limited liability company charter and qualifications to do business; and

(xi)  Claims Against Third Parties. All manufacturer and other
warranties with respect to any of the Fleer Collectibles Assets, and all claims against third parties
for damages, warranties and the like with respect to any of the Fleer Collectibles Assets.

{b) Excluded Assets. Notwithstanding anything herein to the contrary,
the Fleer Coliectibles Assets shall not include any of the following:

(i) Cash_and Investments. All cash on hand or in bank
accounts, all petty cash and other cash items, checks and cash equivalents (including items in
transit), Jetters of credit, securities, financial investments and similar assets, if any, other than

Collections.

(i)  Refunds, Etc. All rights to refunds in respect of prepaid
expenses, rights to a return of deposits (including security, utility and similar deposits relating to
the Collectibles Business), rights to funds held in escrow and the Iike.

(iti) Real Property  All interests in 1cal property leased,
licensed or used in the conduct of the Collectibles Business, and all fixtures to any such real

property.
(iv)  Qrganizational Documents. The minute books and other

records relating to Fleer Collectibles' formation and organization, and any membership mierest
ledger or books of Fleer Collectibles.

(v}  Retained Copy of Business Records. One copy of all files,
documents, correspondence, records and other recordings of data in any form (whether in writing
or stored in electronic, magnetic, digital or any other medium) relating to the Fleer Collectibles
Assets or the Collectibles Business (collectively, the "Retained Copy™).

(vi) Iax Matters. Retwns, staiements, filings, bocks and
records of any kind relating to any federal, state, local or foreign taxes {which, for purposes
hereof, includes all taxes, tariffs, duties and other governmental charges and assessments of any
kind}, and rights to refunds in respect of any taxes.

(vii} Private, Confidensial and Privileged Information.
Information that cannot be disclosed or made available to Buyer without vieclating applicable law
(including personnel files that the Americans With Disabilities Act prohibits Fleer Collectibles or
Seller from disclosing or making available to Buyer), viclating the rights of a third party
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(whether under a confidentiality or non-disclosure agreement or otherwise) or forfeiting any
applicable attorney-client, work-product, accountant-client or similar privilege

(viii) Liabiliies Due from Related Parties; Claims Against
Related Parties. Liabilities and obligations of any kind (contractual or otherwise) owed by any
Related Party to Fleer Collectibies, and all claims of any kind (known or unknown} against
Fleet/SkyBox o1 any of the Related Parties, excluding claims arising after June 10, 2005 relating
to or affecting the Purchased Assets (as defined below).

(ix)  Avoidance Action Claims and Recoveries. All causes of
action or other claims that Seller, in his capacity as assignee for the benefit of Fieer Collectibles’
creditors, may have under any zpplicable law to avoid or recover any assignment, transfer,
conveyance or other disposition (including the granting or suffeting of any Lien {(as defined
below)) of Fleer Collectibles’ assets or property of any kind to any person or entity, whether
arising by virtue of the Assignment Proceedings or otherwise (including any claim to recover
preferential transfers to creditors and all fraudulent transfers/conveyances), and all amounts
recovered or received in respect of any such causes of action or claims.

(x)  Contract Rights. All of Seller's rights and interests in, to
and under this Agreement, any Seller Transaction Document, any Buyer Iransaction Document
or any other Contract (each as hereinafter defined), including all rights and interests in and to any
Equipment Jeased by Fieer Collectibles, trademarks, except as set forth on Schedule 8.2 or 8.3(d)
and associated goodwill licensed-in (& g., where Fleer is the licensee) by Fleer Collectibles, real
estate leased by Fleer Collectibles and any improvements or fixtures therefo and any other
property {real, personal or mixed, tangible or intangible) leased or licensed in by Fleer
Collectibles. For purposes hereof, "Contract” means any unexpired agieement, license, lease,
permit, arrangement, commitment, understanding or other contract under which Fleer
Collectibles (or Seller, as Fieer Collectibles’ assignee) has 1ights, whether as a party, third-party
beneficiary or otherwise, with the understanding that the foregoing definition of Contract does
not inclnde those items included on Schedule 8.2 and 8.3(d).

1.3 Liens and Claims.

(a) Liens For putposes hereof, “Liens” means all Iliens,
encumbrances, sccurity intcrests, collateral assignments, morigages, deeds of frust, charges,
pledges, hypothecations, imperfections or defects of title, assessments, restrictions and rights of
third parties of any kind; provided, however, in no event do "Liens"” include "License Claims" (as
defined in Section 2.2).

(d)  Claims For purposes hereof: (i) as used in the context of the sale
of Flee:/SkyBox Intellectual Property, "Claims” means all hiabilities of and claims against
Fleer/SkyBox, secured or unsecured, and (ii) as used in the context of the sale of Fleer
Collectibles Assets, "Clairns® means all lzbilities of and claims against Fleer Collectibles,
secured or unsecured; provided, however, in no event do "Claims” include License Claims.

14 No Participation by Related Parties. No Related Parties are party to this
Agreement, and, accordingly, none of the Related Parties shall have any rights, lisbility or
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obligation hercunder whatsoever. Without limiting the generality of the preceding sentence, the
parties specifically acknowledge and agree that none of the Related Parties shall have any
obligation hereunder to sell, transfer, assign or convey any right, title or interest in or to any of
their respective assets o1 property (real, personal or mixed, tangible or intangible) whatsoever.

2 Certain Liabilities and Obligations.

2.1 Excluded Liabilities. Buyer shall not assume or be liable hereunder for
any debt, liability, obligation or expense of Seller, Fleer/SkyBox, Fleer Collectibles or any
predecessor owner of any Fleer/SkyBox Intellectual Property or Fleer Collectibles Assets
(collectively, the "Purchased Assets”). Without limiting the generality of the preceding sentence,
the parties specifically acknowledge and agree that Buyer is purchasing the Purchased assets in
cormection with its own business, not merely continuing the respective businesses previously
conducted by Fleer/SkyBox or Fleer Collectibles, and that Buyer shall have no lLability or
responsibility whatsoever (whether as a successor, transferee of the Fleer/SkyBox Intellectual
Property or Fleer Collectibles Assets or otherwise) with respect to any liabilities or obligations of
Seller, Fleer/SkyBox, Fleer Collectibles or any predecessor owner of any Purchased Assets.

22  License Claims Notwithstanding anything in ihis Agreement ioc the
comtrary, the patties expressly understand and agree that: (i) each of Fleer/SkyBox and Fleer
Collectibles is in default (including with respect to payment of license fees and royalties) under
various license agreements to which it is a party {collectively, "Prior License Agreements”); (1)
other parties to the Prior License Agreements may have rights of termination under the Prior
License Agreements, and such rights may have been exercised already; (iii) other partiss to the
Prios License Agreements may have claims under the Prior License Agreements or other claims
relating to any past, present or future use of trademarks other than the trademarks set forth on
Scheduie 8.2 or 8.3(d) (all such claims, whether asserted or unasserted, known or unknown, are
sometimes referred to in this Agreement as the "License Claims"); and (iv) Seller may have no
rights, title, interests and claims whatsoever in any frademarks or service marks or goodwil
associated therewith, other than those trademarks registered in the name of Seller and included in
the Purchased Assets. Notwithstanding anything in this Agreement to the contrary, the parties
understand and agree that nothing in this Agreement shall require Buyer, Seller, Fleer/SkyBox or
Fleer Collectibles (I} to pay any unpaid license fee or royalty, to cure any other default under any
Prior License Agreement or to remedy any breach of a Prior License Agreement, (II} 10 be liable
for any License Claim, (III) to defend, hold harmless or indemnify any party hereto with respect
to any License Claim or {IV) to tzke any other action with respect to any License Claim.
Without limiting the generality of the preceding sentence:

{a) It 1s specifically understood and agreed that Buyer is not assuming
any liability for any License Claim whatsoever (including, for example, any unpaid license fee or
royalty or any obligation to cure any past default or remedy any breach of a Prior License
Agreement}, and Buyer hereby expressly disclaims and disavows any Hability for License
Claims.

)] It is specifically understood and agreed that Seller, Fleer/SkyBox
and Fleer Collectibles shall have no liability or obligation whatsoever to Buyer {(or any of its
representatives, successo:s or assigns) arising from, and Buyer shall have no right to rescind this
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Agreement or any other agreement instrument executed in connection herewith or to be released
or excused from performing any of its obligations hereunder or thereunder based on, any actions
that may be taken by the holder of any License Claim, including: (A) any refusal or decline to
give an approval ot consent necessary for the sale, assignment, transfer or conveyance to Buyer
of any rights or interests in any trademark, (B) any exercise of 2 right of termination or any other
right under a Prior License Agreement, (C) any refusal ot decline to reinstate a terminated Prior
License Agreement, (D} any refusal or decline to grant a license to Buyer, (E) the imposition of
any one or more conditions (including, for example, the payment of unpaid license fees and
royalties, the cure of any other defaults and the remedy of any other breaches) for such holder's
waiver or forbearance from exercising termipation or other rights, the reinstatement of any
terminated license or the grant of a new license, (F) the taking of any action to prevent Buyer
from using any trademazks or from exercising any rtights provided under a Prior License
Agreement or (G) the assertion of any License Claim against Buyer (including any claim that
Buvyer's use of a trademarks (other than those ttademarks set forth on Schedules 8.2 and 8.3(d}))
constitutes or would constitute infringement on, or otherwise violate, the rights of the owner of
such trademark or any license or sublicense thereof). Subject to Seller's compliance with Section
8.5, Buyer will have completed its due diligence by no later than July 12, 2005 (the “Due
Diligence End Date™) and provided Buyer has not elected to terminate this Agreement pursuant
o Section 12.1(a), Buyer will have entered into this Agreement taking into account all of the
risks described in the preceding sentence and all other risks associated with entering into and
performing this Agreement on the terms and conditions, including disclaimers, set forth in this

Agreement.

2.3 Payment in Respect of Fleer Collectibles' Liabikities. Though under
absolutely no obligation to do so, if Buyer independently makes any payment in respect of any
liability or obligation of Fleer/SkyBox or Fleer Collectibles for any reason (including, for
example, to cure any default or breach under a Prior License Agreement or satisfy a condition
imposed by a holder of a License Claim to the reinstatement of a license previously granted to
Fleer/SkyBox or Fieer Collectibles, the consent to the assignment of such a license to Buyer or
the granting of a new license to Buyer), Buyer shall give Seller prompt written notice of such
payment for purposes of providing notice to the Seller of the satisfaction of a claim by a creditor.

24 Transaction Cosis Each party hereto shall pay all of its own costs and
expenses (including attorneys' fees and costs) incurred in connection with evaluating (including
due diligence), negeotiating, documenting and preparing for consummation of the transactions
contemplated by this Agreement and the other agreements, instruments and documents
contemplated hereby. Without limiting the generality of the preceding sentence, Seller shall pay
all costs and expenses incurred in connection with obtaining an order of the Court approving this
Agreement and authorizing Seller to perform its obligations set forth in this Agreement,
including the sale of the Purchased Assets to the Buyer pursuant to this Agreement free and clear
of Liens and Claims Buyer shall pay all costs and expenses (including filing fees payable to the
U.S. Patent and Trademark Office or any other federal, state, local or foreign governmental
agency or body) and trapsfer taxes, if any, incurred in connection with effectuating, evidencing,
recording or confirming the sale, transfer, assignment and conveyance of the Purchased Assets zs
provided herein.
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3. Consideration.

31  Purchase Price. The consideration payeble by Buyer to Seller for the
Purchased Assets shall consist of the payment to Seller at Closing of the surn of Two Million
Dollars (32,000,000 00) (the "Purchase Price"), by Seller's applying the "Deposit" (as defined in
Section 8 1) towards the Purchase Price and by Buyer's payment of the balance by wire iransfer
of immediately available funds 10 an account designated by Seller. The payment of the Purchase
Price and the offer of Buyer set forth in this Agreement is for all of the Purchased Assets.

32 Allocation. The allocation of the Purchase Price among the Purchased
Assets shall be in accordance with Exhibit A and Section 1060 of the Internal Revenue Code of
1986, as amended, and the regulations thereunder. Buyer and Seller, on behalf of Seller, shall
file all returns and reports with respeet to the transactions contemplated by this Agreement,
including all federal, state and local tax returns, on the basis of such allocation.

4 The Closing Date: Deliveries at the Closing.

4.1 Closin.g Date. The closing of the sale and puwichase of the Fleer
Coliectibles Assets pursuant to this Agreement {the "Closing") shall take place at the offices of
Fox Rothschild, LLP, 2000 Market Street, 10th Floor, Philadelphia, Pennsylvania 19103 at 10:00

a.m, Eastern Time, on either:

(2} the second business day after the Court approves this Agreement
and authorizes Selier to perform hereunder and consummate the Closing, if no objection to such
approval was made and not withdrawn at the hearing at which such approval was granted, or

(b the expiration of the appeal period with respect to the Court's
appioval of this Agreement and authorization of Seller to perform hereunder and consummate
the Closing, if an objection to such approval was made and not withdrawn at the hearing at

which such approval was granted,

subject in either case to satisfaction or waiver of the conditions to the parties' respective
obligations to consummate the Closing as set forth in Sections 10 and 11

42 Deliveries by Seller At the Closing, Seller shall execute and deliver to
Buyer (a) Assignments of Trademarks {U.S. and foreign), substantially in the form of Exhibit B
{("Irademark Assignment"), covering all trademarks included in the Purchased Assets, (b)
Assignments of Copyrights (U S. and foreign), substantially in the form of Exhibit C ("Copyright
Assignment"), covering all copyrights included in the Purchased Assets, (c} a Bill of Sale and
Assignment, substantially in the form of Exhibit D (the "Bill of Sale and Assignment™), covering
all Fleer/SkyBox Intellectual Property not conveyed by the Trademark Assignment or Copyright
Assignment, {d) a Bill of Sale and Assignment, covering all Fleer Collectibles Assets not
conveyed by the Trademark Assignment or Copyright Assignment, and (¢) any other transaction
documents or instruments listed in Section 11 or otherwise required hereunder or 1easonably
requested by Buyer, and delivery of which is within Seller's control, in connection with the
transactions contemplated by this Agreement. All of the agreements, instruments and documents
to be executed by Seller pursuant to this Agreement are hereinafter sometimes referred to
collectively as the "Seller Transaction Documents”
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413 Deliveries by Buyer At the Closing, Buyer shall deliver the Purchase
Price in the manner provided in this Agreement and shall execute and deliver to Seller any
transaction documents or instruments listed in Section 10 or otherwise required hereunder or
reasonably requested by Seller in connection with the tramsactions contemplated by this
Agreement. All of the agreements, instruments and documents to be executed by Buyer pursuant
to this Agresment are hereinafter sometimes referred to collectively as the "Buyer Transaction

BPocuments”.

5 Seller's Representations and Warranties  Seller represents and warrants to Buyer
that the following statements in this Section 5 are true as of the date hereof and as of the date of

Closing:

5.1 Title to Purchased Assets  Except as set forth on Schedule 5.1, Seller has
good and valid title to the Purchased Assets, including without limitation all right, title and
interest in and to the intellectual property set forth on Schedules 8.2 and 8.3(d), and, upon
consummation of the Closing, Seller shall transfer and convey to Buyer good and valid title to
the Purchased Assets, fise and clear of all Liens and Claims. Following the Closing, neither
Seller nor any Related Party will have any rights, futerests or claims of any kind or nature against
or affecting the Purchased Assets other than the rights provided to the Seller pursuant 1o Section

3 10.

52  Authority. Subiect to the Court's approval of this Agreement and
authorization of Seller to perform hereunder and consummate the Closing, and compliance with
the requirements of applicable law, Seller shall have the requisite power and zuthority to execute
and deliver this Agreement and the Seller Transaction Documents, to perform its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby
Subject to approval by the Court and compliance with the requirements of applicable law, the
execution and delivery of this Agreement and the Seller Transaction Documents, the
performance of Seller's obligations hercunder and thereunder and Seller's consummation of the
transactions contermnplated hereby and thereby shall have been duly and validly authorized by all
necessary action on the part of Seller. This Agreement has been duly and validly executed and
delivered by Selier and, subject 1o approval by the Court and compliance with the requirements
of applicable law, shall constitute the legal, valid and binding agreements of Seller, enforceable
against Seller in accordance with their respective terms, subject to principles of equity and to the
effect of any bankruptcy, insolvency, moratorium, reorganization or similar law for the relief of

debiors

53  Consents and Approvals; No Violation. Except for receipt of all required
Cowrt approvals and disregarding all License Claims, there is no requirement applicable to Seller
that would require making any filing with, or obtaining any permit, authorization, license,
consent or approval of, any third party as a condition to the lawful consummation of the sale of
the Purchased Assets to Buyer pursuant to this Agreement. The execution and delivery of this
Agreement by Seller and the consummation by Seller of its obligations hereunder and under the
Seller Transaction Documents, assuming receipt of Court approval, shall not {i) violate any
order, writ, judgment, injunction or decree applicable 1o Seller, Fleer/SkyBox, Fleer Collectibles
or any of the Purchased Assets; or (ii) result in the creation of any Lien upon any of the
Purchased Assets which would not be discharged on or before the Closing Date,
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54  Certain Fees. Neither Seller nor anyone acting on behaif of Selier has
engaged any broker or finder or incurred any liability for any financial advisory, brokerage o1
finders' fees or commissions in connection with the transactions contemplated hereby

55 Accuracy of Information Fumished No representation or warranty by
Seller in this Agreement knowingly contains any untiue statement of a material fact or

knowingly omits to state a material fact necessary to make any such representation or warranty
not materially misleading to a prospective purchaser of the Purchased Assets that is sophisticated
and knowledgeable of the respective businesses previously conducted by Fleet/SkyBox and Fleer
Collectibles and that has conducted appropriate due diligence. The Court, before it issues an
order approving the consummation of the Closing, shall have been accurately informed of all
material facts relating 1o this Agreement and the iransactions contemplated hereby to the extent
required by applicable law goveming the Assignment Proceedings and motions {0 approve sales

of assets in the Assignment Proceedings.

6. Disclaimer of Additional Representations, Warranties, Etc. EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT, THE PURCHASED ASSETS ARE
BEING SOLD, TRANSFERRED, ASSIGNED AND CONYEYED "AS IS, WHERE IS
AND WITH ALL FAULTS.” Except as otherwise expressly set forth in this Agreement,
SELLLER HEREBY EXPRESSLY DISCLAIMS ANY REPRESENTATION,
WARRANTY, COVENANT, CONDITION, GUARANTY OR ASSURANCE OF ANY
KIND WHATSOEVER THAT OTHERWISE MIGHT BE IMPLIED BY THIS
AGREEMENT OR UNDER APPLICABLE LAW, OR MIGHT ARISE OR BE IMPLIED
FROM A COURSE OF PERFORMANCE OR A COURSE OF DEALING OR TRADE
USAGE ©OR CUSTOM, INCLUDING BUT NOT LIMITED TO ANY
REPRESENTATION, WARRANTY, COVENANI, CONDITION, GUARANIY OR
ASSURANCE AS TO THE MERCHANTABILITY OF ANY PURCHASED ASSETS,
VALIDITY OR COLLECTABILITY OF ANY ACCOUNTS RECEIVABLE, DESIGN OR
WORKMANSHIP IN ANY INVENIORY OR EQUIPMENT, REPAIR OR
MAINTENANCE OF ANY INVENTORY OR EQUIPMENT, DURABILITY OR
CONDITION OF ANY INVENTORY OR EQUIPMENT, ABSENCE OF DEFECTS
{PATENT OR LATENT) OR DANGEROUS CONDITIONS IN ANY INVENTORY OR
EQUIPMENT, QUALITY OR VALUE OF ANY PURCHASED ASSETS, RELIABILITY
OR CONDITION OF ANY PURCHASED ASSETS, CONFORMITY OF ANY
PURCHASED ASSETS WITH ANY SPECIFICATIONS OR DESCRIPTION,
ACCURACY OR COMPLETENESS OF ANY RECORDS OR INFORMATION, USE OF
ANY PURCHASED ASSETS, ADEQUACY OR FITNESS OF ANY PURCHASED
ASSETS FOR ANY PARTICULAR PURPOSE. Without limiting the foregoing, with
respect to any copyrights, trademarks or service marks (whether pending, registered or
unregistered), limited liability company, partnership and/or corporate or fictitious names,
trade names, domain names, logos, slogans, trade dress, commercial symbeols, trade secrets,
know-how and other intellectual property rights of any kind included in the Purchased
Assets {collectively, "Intellectual Property™), except as otherwise expressiy set forth in this
Agreement, SELLER HEREBY EXPRESSLY AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATION, WARRANTY, COVENANT, CONDITION, GUARANTY OR
ASSURANCE OF ANY KIND WHATSOEVER THAT OTHERWISE MIGHI BE
IMPLIED BY THIS AGREEMENT OR UNDER APPLICABLE LAW, OR MIGHT

DOCST-H261796-v0 10
PH2 2321 76v6 06/29/05




ARISE OR BE IMPLIED FROM A COURSE OF PERFORMANCE OR A COURSE OF
DEALING OR TRADE USAGE OR CUSTOM, INCLUDING BUT NOT LIMITED TO
ANY REPRESENTATION, WARRANTY, COVENANI, CONDITION, GUARANTY OR
ASSURANCE AS TO THE QUALITY, DISTINCTIVENESS OR VALUE OF ANY
MARKS INCLUDED IN THE PURCHASED ASSETS. Seller has conducted no due
diligence, analysis, valuation or assessment of the Intellectual Property with the
understanding that, as between Buyer and Seller, all risks associated with the foregoing
matters shall be borne by Buyer. The foregoing disclaimer is intended to effect an
allocation of risk and rights as between Buyer and Seller and is not, and shall not be
deemed to constitate, an admission or evidence that any rights or claims with respect to any
Intellectual Property are invalid, deficieat or unenforceable.

7 Buver's Representations and Wairanties. Buyer 1epresents and warrants to Seller,
Fleer/SkyBox and Fleer Colisctibles that the following statements are true as of the date hereof:

71  Existence; Good Standing; Authority. Buyer is and through the Closing
Date shall be a limited liability company duly formed, validly existing and in good standing
under the laws of the State of Nevada. Buyer has the requisite limited liability company power
and authority to enter into this Agreement and the Buyer Transaction Documents, to perform its
chligations hereunder and thereunder and to consummate the transactions contemplated hereby
and thereby. The execution and delivery of this Agreement and the Buyer Tramsaction
Documents, the performance of its obligations hereunder and thereunder, and the consummation
of the wansactions contemplated hereby and thereby have been duly and validly authorized by all
necessary limited liability company action on the part of Buyer. This Agreement has been duly
and wvalidly executed and delivered by Buyver and constitute the legal, valid and binding
agreements of Buyer, enforceable against Buyer in accordance with their respective terms and, as
of the Closing Date, shall be enforceable against Buyer in accordance with their respective terms,
subiect to principies of equity and to the effect of any bankruptey, insolvency, moratorium,
reorganization or similar law for the relief of debtors

7.2 Consents and Approvals: No Vieolation,  There is no requirement
applicable 1o Buyer to make any filing with, or to obtain any permit, authorization, license,
consent or approvel of any third party, as a condition to the lawful consummation of the
transactions contemplated by this Agreement The execution and delivery of this Agreement and
the Buyer Transaction Documents, and the performance by Buyer of its obligations hereunder
and thereunder shall not: (2) conflict with or result in any breach of any provision of ifs
certificate of formation or operating agreement; (b) result in a default or give rise {o any right of
terminztion, canceliation or acceleration under any of the terms, conditions or provisions of any
contract, note, bond, mortgage, indenture, agreement, lease, or other instrument or obligation to
which Buyer is a party or by which Buyer or any of its assets may be bound, or violate any order,
writ, injunction or decree applicable to Buyer.

73 Sufficient Funds Buyer possesses on the date hereof, and Buyer shall
possess at all times relevant to its performance of this Agreement, sufficient financial resources
to consummate the trapsactions contemplated by this Agieement and to perform its other
obligations hereunder, without need for any financing or investment not already in place.
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74 Litigation There is no legal, administrative, arbitration or other
preceeding or governmental investigation involving Buyer pending or, to the knowledge of
Buyer, threatened that could adversely affect the right, power or ability of Buyer, legally or
practically, to perform its obligations under this Agreement or any Buyer Iransaction Document.

7.5  Cetain Fees. Neither Buyer nor anyone on behalf of Buyer has engaged
any broker or finder or incurred any liability for any financial advisory, brokerage o1 finders' fees
or commissions in connection with the transactions contemplated hereby

7.6 Acceptance of Limited Representations, Warranties and Covenants.
Seller, Fleer/SkyBox and Fleer Collectibles have not made, and none of them are required or
expected to make, any representation, warranty or covenant of any kind, express or implied, and
none of them have provided, and none of them are required or expecied to provide, any guaranty,
assurance or inducement of any kind relating to this Agreement, any Seller Transaction
Document, any Buyer Transaction Docament or any transaction contemplated by any of the
foregoing, except as expressly set forth in this Agreement or in the Seller Transaction
Documents. Without limiting the generality of the foregoing, Seller has expressly disclaimed
any representation, warranty, covenant, condition, guaranty or assurance of any kind that
otherwise might be implied by this Agresment or under applicable law, or might arise or be
implied from a course of performance or a course of dealing o1 trade usage or custom, including
as to a variety of matters and risks referenced in Section 6. Prior to the Due Diligence End Date
or termination of this Agreement, Buyer will have examined the Purchased Assets, reviewed
books and records of Fleer/SkyBox and Fleer Collectibles and conducted independent due
diligence (inciuding through contact with the other paities to the Prior License Agreements)
regarding the matiers and risks referenced in Section 6 and the other risks associated with
entering into this Agreement on the terms and conditions set forth herein, and, based on such
examination, review and due diligence by Buyer, Buyer will have made its own independent
determinations with respect to the matters and risks referenced in Section 6 and such other risks
Buyer has tzken into account the limited 1epresentations, warranties and covenants being made
by Seller and the hmited remedies provided under this Agreement and the Seller Transaction
Documents in entering into this Agreement and in negotiating the Purchase Price and other terms
and conditions set forth herein.

8. Certain Covenants of the Parties

8.1 Good Faith Deposit  On the date hereof, Buyer shall pay Seller the sum of
Five Hundied Thousand Dollars (8500,000.00) as a good faith security deposit {the "Deposit™).
Upon consummation of the Closing, Seller shall retain the Deposit, and the amount of the
Deposit shalt be apphed as a credit towards the Purchase Price payable by Buyer at the Closing,
1f Seller terminates this Agreement in accordance with Section 12 2(b), Seller shall be entitled to
retain the Deposit. If Buyer terminates this Agreement in accordance with Section 121 {which
includes termination by Buyer pursuant to Section 8.2, 83, 8.6, 8.8, 9.2, 9.4 or 9 5), if Selier
terminates this Agreement pursuant to Section 12.2(a) or 12 2(c) or if either party terminates this
Agreement pursuant to Section 12 3, Seller shall refund the Deposit to Buyer.

8.2 ~ Fleer/SkyBox Intellectual Property. On the date hereof, Seller has no
knowledge that any of the following statements are not true and correct:
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(&) Prior to the Closing Date, all necessary and appropriate filings
shall have been made with each Governmental Authority necessary to register all of the
trademarks and copyrights listed on Schedule 8.2 in Seller’s name. For purposes hereof,
Governmental Authority means any United States federal, state or local, or any supra-national or
non-US, government, political subdivision, governmental, regulatory or administiative
authority, instrumentality, agency body or commission, self-regulatory organization, court,
tribunal or judicial or arbitial body.

()] Except as disclosed on Schedule 8.2, Fleer/SkyBox's use of its
Intellectual Property has not infringed on the rights of any third party.

{c) Except as disclosed on Schedule 8.2, no claim, suit or action is
pending or threatened alleging that Fleer/SkyBox has infringed on the intellectual property rights

of any third party.

If either party hersto discovers that any statement in Sections 8 2{a)-(c) is false as
of the date hereof, such party shall so inform the other party hereto in writing promptiy (and, in
any event, within three business days) of such discovery. Buyer shali have the right to terminate
this Agreement, by giving written notice of termination to Seller within five business days after
its discovery {including by its receipt of notice from Seller) that a statement in Sections §.2(a)-(c)
is false, if and only if the effect of such false statement would deprive the Buyer of the material
benefits of its bargain under this Agreement. If Buyer does not elect to terminate this Agreement
in accordance with the preceding sentence within five business days afler discovery of a false
staternent in Sections 8.2(a)-{c}, Buyer shall be deemed to have waived its right to terminate
based on such false statement, but Buyer shall retain its rights with respect to any subsequent
discovery of a false statement in Sections 8 2(a)-(c)

83 Fieer Collectibles’ Assets On the date hereof, Seller has no knowledge
that any of the following statements are not true and correct:

{(a) Accounts_Receivable.  Schedule 8.3{a) contains a true and
complete list and aging of the Fleer Coliectibles Accounts Receivable as of the date hereof based
on Fleer Collectibles' books and records. Except as set forth on Schedule 8.3(a), all Fleer
Collectibles Accounts Receivable as of the date herecf arose in the ordinary course of conducting
the Collectibles Business and reflect only extensions of credit consistent with Fleer Collectibles'

past practices

(b) Inventorv. Schedule 8.3(b) contains a true and complete list of the
Fleer Collectibles Inventory as of the date hereof based on Fleer Collectibles' books and records.

All items on Schedule 8.3(b) were acquired for resale, for use as a sample or model for
marketing purposes, or for parts or supplies in the ordinary course of conducting the Collectibles
Business, consistent with Fleer Collectibles' most recent practices.

{©) Eguipment Al material items of Fleer Collectibles Equipment as
of the date hereof that have a fair market value in excess of $1,000 are listed on Schedule 8,3(c)
Except as disclosed on Schedule 8.3{c), all such Fleer Collectibles Equipment was as of the
Cessation Date in working order, noimal wear and tear excepted, and conformed in all material

DOCSI-H263T46-vo 13
PH2 232176v6 D6/25/05



respects with all applicable legal requirements. Schedule 8.3(c) identifies those items of Fleer
Collectibles Equipment used in the Collectibles Business that are leased, and true and correct
copies of all leases of such Fleer Collectibles Equipment have been delivered or made available

to Buyer

(d)  Intellectual Property. Prior to the Closing Date, all necessary and
appropriate filings shall have been made with each Governmental Authority necessary to register
all of the trademarks and copyrights listed on Schedule 8.2(2) in Seller's name. Except as

disclosed on Schedule 8.3(d), Fleer Collsctibles' use of its intellectual property has not infringed
on the rights of any third party (other than Fleer/SkyBox). Except as disclosed on Schedule

8.3(d), no claim, suit or action is pending or threatened alleging that Fleer Collectibles has
infringed on the intellectual property rights of any third party.

(e)  Sufficiency of Assets The assets assigned to Seller constitute all of
the assets of Fleer Collectibles and Fleer/SkyBox used in the ordinary course of business of Flee
Collectibles and Fleer/SkyBox

If either party hereto discovers that any of the statements i Sections 8.3(a)-(d) are false
as of the date hereof, such party shali so inform the other party hereto in writing promptly (and,
in any event, within three business days} of such discovery. Buyer shall have the right to
terrninate this Agreement, by giving written notice of termination to Seller within five business
days after its discovery (including by its receipt of notice from Seller} that a statement in
Sections 8 3{(a}-(d) is false, if and only if:

(i) the face amount of the Fleer Collectibles Accounts Receivable
as of the date hereof, as set forth on Schedule 8.3(a), is overstated by more than 10%, it being
specifically acknowledged that no representation, warranty or other assurance of any kind has
been made with regard to collection of any Fleer Collectibles Accounts Receivable;

(i1} the Fleer Collectibles Inventory as of the date hereof, as set
forth on Schedule 8.3(b), valued at the lower of actual cost o1 fair market value (on a going
concern basis not in liquidation) consistent with Ficer Coliectibles' past practices (including with
respect to write-offs for damaged or obsolete merchandise) based on the specific identification
method, is overstated by more than 10%, it being assumed for purposes of valuing the Fleer
Collectibles Inventory that all requisite licenses would be in place for sale thereof; or

(111) the effect of the false statement in Section 8 3(c) or (d) would
deprive the Buyer of the material benefits of its bargain under this Agreement

If Buyer does not elect to terminate this Agreement in accordance with the preceding sentence
within five business days after discovery of a false statement in Sections § 3(a)-(d), Buyer shall
be deemed to have waived its right to terminate based on such false statement, but Buyer shall
retain its rights with respect to any subsequent discovery of a false statement in Sections 8.3(a)-

(.
84 Conduct Pending the Closing Until the Closing or the termination of this

Agreement (in the absence of a Closing), Seller, subject to approval of the Court, shall use ail
commercially reasonably efforts to:
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(a) not dispose of any Puichased Assets (other than collection of Fleer
Collectibles Accounts Receivable) and

(b} not knowingly violate any applicable law or any order, judgment,
injunction or decree applicable to Seller cr any of the Purchased Assets or 1o the conduct of the’

Collectibles Business.

85  Access. From the date hereof until the Closing Date or the termination of
this Agreement (in the absence of a Closing), Seller shall: () afford Buyer and its officers,
employees, agents, representatives, accountants and counsel who have been informed of and
agreed to comply with the obligations and restrictions pursuant to Section 132 {collectively,
"Representatives”) reasonable access during nermal business hours to all information reasonably
available concemning the Fleer/SkyBox Intellectual Property, the Fleer Collectibles Assets, the
Pricr License Agreements and the operation of the Collectibles Business {(including Fleer
Coliectibles' financial records and reports, Contracts, properties and any other materials relating
to the Collectibles Business, Fleer Collectibles' labilities and obligations) as Buyer may
reasonably request in order to conduct due diligence or prepare for the consummation of the
Closing; and (b) use all reasonable efforts to causc the respective officers, accountants and
representatives of Fleer/SkyBox and Fleer Collectibles to cooperate with such due diligence
examination by Buyer and 1o furnish Buyer with such information to which it may be entitled
hereunder. The parties acknowledge that Seller is providing Buyer with access to information
pursuant to this Section 8.5 solely for purposes of facilitating Buyer's due diligence, Buyer's
preparation for the Closing and Buyer's preparation for the conduct of its business using the
Purchased Assets after the Closing (such purposes, "Permitted Purposes™); accordingly, unless
and until the Closing is consummated, neither Buyer nor any of its Representatives shall directly
or indirectly use o1 exploit any "Confidential Information” (as defined in Section 13 2) for any
purpose whatsoever other than the Permitied Purposes

86  Satisfactory Due Diligence Review. Notwithstanding any other section of
this Agreement, Buyer's obligation to close the transactions contemplated hereby and this
Agreement, including its obligation to pay the Purchase Price, is subject to Buyer’s satisfaction
as determined in its sole discretion with the results of ils financial, legal and business due
diligence. At any time on or before the Due Diligence End Date, Buyer may ¢lect to terminate
this Agreement, by giving written notice of termination to Seller, based on Buyer's
determination that it is not satisfied with the results of its due diligence. If Buyer doss not give
written notice of termination to Selier pursuant to the preceding sentence on or before the Due
Diligence End Date, Buyer shall be deemed for purpose of this Section 8 6 and Section 12.1(a) to
have completed and be satisfied with the resulis of its due diligence. Notwithstanding the
foregoing, Buyer's satisfaction with the results of its due diligence shall not constitute a waiver
of any of Seller's representations, wairanties or covenants set forth in this Agreement

87  Efforts to Close. The parties shall use all of their respective commercially
reasonable efforts to perform or cause to be performed each covenant made by it and to satisfy or
cause to be satisfied all conditions to the other party's obligation to consummate the Closing as
soon as practicable.  If any party acquires knowledge after the date hereof of (a) any matter
which, if existing, occurring or known at the date of this Agreement would have been required to
be disclosed pursuant to this Agreement or (b) the occurrence of any event (including the failure
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of any event to occur) that is h}(eiy to result in the failure to satisfy any condition specified in
Section 10 or 11, the party acquiring such knowledge shall promptly notify the other parties
thereof, in writing, in sufficient detail to permit a reasonable analysis thereof.

8.8  Maintenance of Insurance; Risk of Loss. Seller shall not cause Fleer
Collectibles to cancel any insurance it has in effect with respect to any of the Fleer Collectibles
Assets, it being specifically agreed that the risk of loss to the Fleer Collectibles Assets shail be
bome by Seller, and Seller shall be entitled to receive ali proceeds of insurance maintained by
Seller or Fleer Collectibles on the Fleer Collectibles Assets. If all or any substantial portion of
the Fleer Coliectibles Assets are damaged, destroyed or lost as a result of fire, explosion,
carthquake, fload, tornade, hurricane, natural disaster, act of armed forces, terrorism, riot, civil
disturbance or uprising, government taking or act of God (a "Substantial Loss"), either party
shall have the right to terminate this Agreement by giving written notice of termination within
five business days afier such party learns of the Substantial Loss.

89  QGuarantee. On the date hercof, The Upper Deck Company ("Guarantor™)
has entered into a Guarantee in the form of Exhibit F (the "Guarantee"), pursuant to which
Guarantor (a) confirms that the representations and warranties of Buyer in this Agreement are
true and correct and that all representations and warranties of Buyer in the Buyer T'ransaction
Docurents shall be true and comrect when made, (b) agzees to cause Buver to comply with all
provisions of this Agreement and shall comply with all provisions of this Agreement that relate
fo Guarantor {including an provisions that refer to an "affihate” of Buyer) and (c} guarantees the
complete and timely payment and performance of 21 liabilities and obligations of Buyer as,
when and if the same are due under this Agreement and the Buyer Transaction Documents and
agrees to indemnify and hold hanmless Seiller from and against any breach of representation,
warranty or covenant by Buyer or any other failure of Buver to completely and timely pay or
perfotm any of its liabilities or obligations under this Agieement or any Buyer Transaction
Document to the extent and if same arg due and owing. All provisions of the Guarantee shall
survive the termination of this Agreement unless Buyer terminates this Agreement as provided in

this Agreement

8 10 Limited Covenant Not to Sug and Consent to Use. Buyer recognizes that
Seller, pursuant to his duties under N.J.S A, 2A:19-1 et seq., is conducting an auction of the
existing inventory of product and items assigned by Fleer/SkyBox to Seller ("Assignee's
Inventory") which may contain or display on such articles Fleer/SkyBox Intellectual Property
and/or the trademarks, copyrights, and other intellectual property of Fleer Collectibles ("Fleer
Collectibles Intellectual Property™). Buyer and Seller expressly acknowledge that, in light of the
limited and unique circumstances of Seller’s auction and sale of such inventory as Assignee for
the Benefit of Creditors of Fleer/SkyBox International LP and for the Benefit of Creditors of
Fieer Collectibles, LLC, there is no appreciable likebhood of consumer confusion with respect to
the Assignee's Invenfory sold by Seller in connection with such role. Buyer will exanune the
Assignee's Inventory in connection with its due diligence, thereby approving the quality of such
products and items through its ultimate decision to proceed with Closing of this Agreement
Accordingly, Buyer hereby expressly acknowledges and agrees that: (i) it consemts to the
incorporation in or display on each article of Assignee's Inventory of any Fleer/SkyBox
Inteliectual Property and/or Fleer Collectibles Intellectual Property as presently existing for the
limited purposc of such sale of the Assignee's Inventory with no right of Seller to modify or
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create a derivative work using Fleer/SkyBox Intellectual Pioperty and/or Fleer Collectibles
Intellectual Property, with no further obligations to Buyer other than as expressly provided
herein; and (i) it will not and shall not pursue, threaten, or otherwise seek (through litigation,
arbitration, administrative, or other proceedings) to enforce any claims or rights in and to the
Fleer/SkyBox Intellectual Property and/or Fleer Collectibles Intellectual Property against Seller
arising out of ot in connection with such sale of Assignee’s Inventory. This covenant not fo sue
and consent to use is personal to Seller and non-transferable, but shall be enforceable against
Buyer, its related entities, successors-in-interest, assignees, licensees, and all other parties who
take or base any claim of rights in and to the Fleet/SkyBox Inteliectual Property and/or Fleer
Collectibles Inteliectual Property from Buyer or upon the rights conveyed to Buyer hereunder.
This covenant not to sue and consent to use is particular to the parties involved and the
circumstances of Seller's auction and sale of products and items of Assignee's Inventory, and
shall not be interpreted o1 construed to effectuate any abandonment of or intention to abandon
any rights of Buyer in the Fleer/SkyBox Intellectual Property and/or Fleer Collectibles
Intellectual Property, to provide evidence that any use of Fleer/SkyBox Intellectual Property
and/or Fleer Collectibles Intellectual Property does not constitute an infringement of any of
Buyer's rights therein, or to form the basis of any claim of rights of thitd parties.
Notwithstanding the foregoing, Buver acknowledges that Seller's sale of any Assignee's
Inventory constitutes the sale of genuine trademarked and/or copyrighted goods made with
Buyer's consent for purposes of the "exhaustion” and “first sale” docirines

3 Assisnment Proceedings

91 Court Filings. Unti! the Closing Date or the termination of this Agreement
(in the absence of a Closing), Seller shall deliver to Buyer copies of all pieadings, motions,
notices, statements, schedules, applications, reporis and other papers that Seller files in the
Assignment Proceedings within a reasonable time after filing; however, with respect to any such
papers that relate to Buyer, Seller shall deliver a copy thercof not less than 48 hours before such
filing and afford Buyer the opportunity to review and comment regarding all statements
contained in such papers as they relate to Buver

92  Court Approval The parties acknowledge and agree that this Agreement
cannot be performed by or enforced against Seller unless and until the Court approves this
Agreement and authorizes Seller’s performance of this Agreement (including the sale of the
Purchased Assets to Buyer free and clear of all Liens and Claims, subject to receipt and Court
approval of any higher or better offer as contemplated by Section 9.4), If Court approval of this
Agreement is not obiained within 60 days after the date of this Agreement, at any time thereafter
before such Court approval is obtained, either Seller or Buyer may elect to terminate this
Agreement by providing wriiten notice of termination to the other party hereto, in which event
this Agreement shall terminate without any further liability or obligation hercunder on the part of
any party, except for Seller's obligation to pay the "Break-Up Fee” (as defined in Section 9.5) if
and to the extent approved by the Court and except for obligations that survive termination as
provided in Section 12.4.

93 Certain Limitation on Liability. In no event shall Seiler have any lability
hereunder in excess of, and in no event shall Buyer seek reconrse or assert any claim hereunder
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(or execute any judgment obtained in respect of any breach hereof) against, any assets held by
Seller other than the Purchased Assets and the proceeds thereof

94  Higher and Better Offers. Buyer acknowledges and agrees that this
Agreement (including Buyer's purchase offer contained herein) is subject to higher or better
offers for the Fleer/SkyBox Intellectual Property and Fleer Collectibles Assets, which may be
solicited by and/or received by Seller and approved by the Court. Seller shall give Buyer 5
business days' prior written notice of the hearing on his motion to approve and authorize the sale
of the Fleer/SkyBox Intellectual Property and Fleer Collectibles Assets pursuant to this
Agreement ("Sale Hearing"), and Buyer shall have the right and opportunity (but not the
obligation) to make a competitive bid If Buyer's bid is not accepted and approved by the Cout,
Seller's obligation to sell the Fleer/SkyBox Intellectual Property and Fleer Collectibles Assets
pursuant to this Agreement shall terminate without any further Hability or obligation on the part
of any party, and this Agreement shall terminate without any party having any further liability or
obligation hereunder, except for Seiler's obligation to pay the "Break-Up Fee" (as defined in
Section 9.5) if and to the extent approved by the Cowrt and except for obligations that survive
termination as provided in Section 12 4.

95  Break-Up Fee In the event that the Court approves a higher or better
offer for the purchase of the Purchased Assets from a person other than Buyer or any person or
entity directly ot indirectly affiliated with or otherwise related to Buyer or any nominee thereof,
then, subject to Court approval, Buyer shall be paid, upon closing from the proceeds of the sale
of the Purchased Assets to such other person the sum of Sixty Thousand Dollars (360,000.00)
(the "Break-Up Fee™), by wire transfer of immediately available funds to an account designated
by Buyer, as liquidated damages Seller shall seek Court approval of the Break-Up Fee as
provided in this Section 9 5 on the same day as the Sale Hearing but in no event fater than 30
days following the date of this Agreement If Court approval of the requirement to pay the
Break-Up Fee as provided in this Section 9.5 is not obiained on the Sale Hearing date
immediately prior io the hearing on the sale, Buyer may ferminate this Agreement by providing
written notice of termination 1o Selier at any time prior fo the Court’s approval of the Break-Up

Fee.

10 Conditions to the Obligation of Seller. The obligation of Seller (o effect the
transactions contemplated hereby on the Closing Date shall be subject to the satisfaction on or
prior to the Closing Date of the following conditions, any one or more of which may be waived

by Seller:

101  Buver Tiansaction Documents Al of the Buyer Tiansaction Docurnents
shall have been delivered by Buyer to Seller.

102  Puwrchase Price. Buyer shall have tendered the Purchase Price in
accordance with this Agreement.

10.3  Ng Termirnation. This Agreement shall not have been lerminated in
accordance with Section 82, 83,846,88,92,94,850r 12,
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104  Sale Approval Order. The Court shall have entered an order in form and
substance reasonably satisfactory to Seller and Buyer approving this Agreement and authorizing
Seller to perform its obligations under this Agieement, including the sale of the Purchased Assets
pursuarnt to this Agreement free and clear of all Liens and Claims (the "Sale Approval Order").

11.  Conditions to the Obligation of Buyer The obligation of Buyer to effect the
transactions contemplated hereby on the Closing Date shall be subject to the satisfaction on or
prior to the Closing Date of the following conditions, any one or more of which may be waived

by Buyer:

11.1  Seller Iransaction Documents All of the Seller Transaction Decuments
shall have been delivered by Seller to Buyer.

112 Conveyance of Purchased Assets Free and Clear. Seiler shall have sold,
transferred, assigned, granted and conveyed the Purchased Assets to Buyer, free and clear of all

Liens and Claims.

11.3 No Termination. This Agreement shall not have been terminated in
accordance with Section 82, 83,86, 88,02,94, %501 12,

114 Sale Approval Order. The Court shall have entered the Sale Approval

Order
12. Termination.

12.1  Temmination by Buver. This Agreement may be terminated and the
trznsactions contemplated hereby abandoned by Buyer as follows:

{a) On or before the Due Diligence End Date, by written notice to
Seller in accordance with Section 8.6; or

{H) by written notice to Seller in accordance with Section 82, 8.3, 8 §,
92,94, 01 8.5, if applicable; ar

{c) by written notice to Seller prior to the Sale Hearing based upon any
material breach by Seller of any covenant ar agreement under this Agreement; provided,
however, Buyer must exercise its right of termination within five (5) business days afler attaining
knowledge of such breach or Buyer's right to terminate based on such breach shall have expired;

or

(d) by written notice to Seller prior to the Sale Hearing based upon any
breaches of representations or warranties of Seller set forth herein where, if Closing were to
occur, such breaches would result in the incuirence by Buyer of out-of-pocket fees and expenses
of Fifty Thousand Dollars ($50,000.00) in the aggregate; provided, however, Buyer must
exercise its right of termination within five (5) business days afier attaining knowledge of such
breach or Buyer's right to terminate based on such breach shall have expired; or
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(e) upon the entry of an order for relief under Chapter 7 or Chapter 11
of the U.S Bankruptcy Code in a case in which Fleer/SkyBox or Fleer Collectibles is the debtor;

£ if the Sale Approval Order is not entered by the Court within 60
days after the date of this Agreement

122 Iermination by Seller This Agreemnent may be terminated and the
transactions contemplated hereby abandoned by Seller:

{a) by written notice to Buyer in accordance with Section 82, 83,8 8,
92 or 94, if applicable; or
) at any time prior to the Closing Date by wiitten notice to Buyer,

based upon any material breach by Buyer of any of its covenanis or agreements under this
Agreement, o1 any material bicach by Buyer of any of its representations or warrantics in this

Agreement;
(c} if the Sale Approval Order is not entered by the Court within 60
days after the daie of this Agreement.
12.3  Termipnation by Mutual Consent. The parties hereto may terminate this
Agreement at any time on o1 prior to the Closing Date pursuant to a written instrument signed by
all parties.

12.4  Effect of Termination From and after the termination of this Agreement
in accordance with the terms hereof, Seller and Buyer (and their respective officers, directors,
employees and affiliates) shall have no further liability or obligation whatsoever under this
Agreement; except, however, no termination of this Agreement shall 1elieve any party from a
liability or obligation hereunder arising before such termination, shail reiease any claim based on
a failure 1o satisfy a liability or perform an obligation to be satisfied or performed hereunder
before such termination or shall relieve any party from a lisbility or obligation under any
provision of Section 9.5, 132 or 14

125 Limited Remedies. Notwithstanding anything in this Agreement to the
contrary, prior fo the consummation of the Closing, Buyer's sole and exclusive remedy in the
event of a misrepresentation, breach of warranty or other breach of any provision of this
Agreement by Selier shall be either:

(a) to terminate this Agreement, by giving Seller written notice of
termination, or

{b} if Seller is refusing fo consummate the Closing in breach of this
Agreement and Buyer is 1eady, willing and able to consummate the Closing, to obtain an order
from the Court to compel consummation of the Closing

No representation, warranty or covenant made by Seller hereunder shall survive the Closing, and,
accordingly, from and after the consummation of the Closing, Buyer shall not have any claim
against Seller hereunder whatsoever. Without limiting the generality of the foregoing, at no time
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and under no circumstances shall Buyer shall have any right to, or shall Buyer seek to, (i)
recover monetary damages from Seller, except for the recovery of the Break-Up Fee as provided
in Section 9.5 if with Court approval Buyer becomes entitled to receive the Break-Up Fee in
accordance with the terms and conditions of this Agreement, or (i) restrict, condition or
otherwise interfere with the right or ability of Seller, Fleer/SkyBox, Fleer Collectibles or any
third party to sell, transfer, assign and convey any or &l of the Fleer/SkyBox Intellectual
Property or Fleer Collectibles Assets or otherwise take amy action inconsistent with
consummation of any transaction contemplated by this Agreement, except for the right Buyer
may have to compel consummation of the Closing in accordance with clause (b) of the first

sentence of this Section 12.5 (if applicable).

13. Certain Covenanis Regarding Information.

13.1 Post-Closing Access to Information. After the Closing, Buyer shall
provide Seller with such information, and access during normal business houss to all books and
records relating to any of the Fleer/SkyBox Intellectual Property, Fleer Collectibles Assets or the
Collectibles Business (including the items described in Section 1 2(a)}(v)), with respect to
information atising prior to the Closing Date, as Seller may reasonably request frorn time to time
in order to perform his duties as assignee for the benefit of the creditors of Fleer/SkyBox or as
assignee for the benefit of the creditors of Fleer Collectibles, to administer and conclude the
Assignment Proceedings, to wind up the affairs of Fleer/SkyBox or Fleer Collectibles (including
the preparation and filing of tax returns, issuance of W-2's and similar matters) or to dissolve

Fleer/SkyBox or Fleer Collectibles.

132 Covenants to Maintain Confidentiality Unless and until Closing occurs,
Buyer covenants that Buyer, its affiliates and their respective shareholdess, directors, members,
managers, officers, employees, agents, counsel, advisors and representatives shall maintain in
strict confidence and duly safeguard, and shall not dizectly or indirectly disclose, divulge, use or
exploit for any purpose whatsoever, any information regarded by Fleer/SkyBox, Fleer
Collectibles or Seller as confidential or proprietary, including all information provided to Buyer
pursnant to Section 8.5 (collectively, "Confidential Information"), except for disclosure to
Representatives on a need-to-know basis and use of the Confidential Information solely for
Permitted Purposes,  Confideniial Information does not include any information that (i) is or
becomes publicly available without hieach of this Agreement, (i} can be shown by
documentation to have been known to Buyer or its Representatives at the time of its receipt from
Seller, (1ii) is received from a third party who, to the knowledge of Buyer or its Representatives,
did not acquire or disclose such information by a wrongful or tortious act, or (iv) can be shown
by documentation to have been independently developed by Buyer or its Representatives without
reference to any Confidential Information  In addition to whatever Hability a Representative may
have for his own acts or omissions, Buyer shall be responsible and liable for all acts and
omissions of its Representatives, as if committed directly by Buyer. If Closing does not occur
and the Fleer/SkyBox Intelicctual Property or Fleer Collectibles Assets are sold to a third party,
the covenants of Buyer in this Section 13.2 shall be deemed to have been assigned as part of the
Fleer/SkyBox Inteflectual Property or Fleer Collectibles Assets to the purchaser thereof and shall
inure to the benefit of and may be relied upon and enforced by such purchaser as fully and
effectively as if 2 party hereto. After the Closing, Seller covenants that it shall rmaintain in strict
confidence and duly safeguard, and shall not ditectly or indirectly disclose, divulge, use or
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exploit for any purpose whatsoever, any Confidential Information (including as may be
contained in the Retained Copy) or any information provided or made accessible to Seiler
pursuant to Section 13.1. This Section 13.2 shail survive the termination of this Agreement for

two (2) years from the date hereof

14 Dispute Resolution. The parties hereto agree that any claim, dispute or
controversy arising under or in connection with this Agreement shall be submitted to the Cowt,
and the determination of the Court shall be final and binding on all parties in interest, and each of
the parties hereby waives any rights of appeal or review which it may otherwise have had in
connection with such determination 1o the fullest extent permitted by law  This Section 14 shall
survive the termination of this Agreement for any reason whatsoever.

15 General Provisions.

151 Entire Apreement. This Agreement, which includes the Exhibits and
Schedules, embodies the entire agreement and understanding of the parties with respect to the
transactions contemplated by this Agreement. All references herein to an "Exhibit" or
*Schedule™ shail refer to such exhibit or schedule to this Agreement.

152 Amendment and Modification. This Agreement may be amended,
modified or supplemented only by the wiitten agreement of all the parties hereto and, if i the
opinion of Buyer and its counsel or Seller and its counsel it is necessary, approval by the Court
pursuant to a final and non-appealable order

153 Notices All notices or other communications required or permitied to be
given under or by reason of the provisions of this Agreement or any Seller Transaction
Document or Buyer Transaction Document shall be in writing and shall be delivered personally
to the recipient, sent to the recipient by reputable overnight courier service with charges prepaid
or mailed to the recipient by United States certified or registered mail with return receipt
requested and postage prepaid  Such notices or other communications shall be sent to the parties
hereto at their respective addresses indicated below:

{a) If to Seller

Warten J. Martin, Jr.

Prozio Bromberg & Newman, PC
100 Southgate Patkway

P.O. Box 1997

Morristown, NT 07962

with a copy to:

Fleer/SkyBox International LP
1000 North Front Street

Suite 503

Wormieysburg, PA 17043

Attn: Alexander Grass, President
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and to

Fleer Collectibles, LLC

1000 North Front Street

Suite 503

Wormleysburg, PA 17043

Attn: Alexander Grass, President

and {o

Fox Rothschild, LLP

Princeton Pike Corporate Center

997 Lenox Drive, Butlding 3
Lawrenceville, New Jersey 08648-2311
Attn: Hal Baume, Esg

{b) I to Buyer:

FSB Acquisition Company, LLC
3993 Howard Hughes Parkway
Suite 850

Las Vegas, NV 89109

Attn: President

with a copy to:

Liner Yankelevitz Sunshine & Regenstreif LLP
1100 Glendon Avenue, 14th Floer

Los Angeles, California 80024

Atm: Joshua B. Grode, Esg.

Notwithstanding the preceding sentence, each party shall have the right to change its address for
receipt of notices and othet communications and the person 1o whose attention such notice or
other communication must be sent by giving notice of such change to the other party hereto in
the manner provided above at least ten (10} days in advance. Al notices and other
communications shall be deemed to have been given hereunder when delivered personally, one
business day after deposit with a reputable courier service that has guaranteed overnight delivery,
or on the date shown on the refurn receipt, whether or not delivery is accepted by the addressee.
Each party agrees fo accept service of process at its address for receipt of notices pursuant to this

Section 15.3.

154 Parties in Interest This Agreement and all of provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs,
Tepresentatives, successors and permnitted assigns; however, neither this Agreement nor any of
the mghts, interests or obligations under this Agreement shall be assigned by any party hereto
without the prior written consent of the other parties. Except for Seller, Buyer and their

DO S 1-0263746-v0 23
PH2Z 232170v6 D6/29/05 ’



respective heirs, representatives, successors and permitted assigns (including any purchaser of
the Fleer Collectibles Assets, which shall be deemed a successor and permitted assign of Seller
for purposes of Section 13.2), no other paxson or entity (including any director, officer or
employee or former director, officer or employee of any party hereto, or any creditor of any party
hereto, whether or not an incidental beneficiary of any provision of this Agreement) is an
intended third-party beneficiary of any provision of this Agreement or shall be entitled to rely
upon or enforce any representation, warranty, covenant or other agreement herein, and no such
person or entity shall have any claim, cause of action, right or remedy pursuant to this

Agreement

155 Further Assurances. Each party agrees that, at any time and from time to
time after the Closing, it shall teke such actions te execute, acknowledge and deliver such further
instruments and documents, including making the appropriate assignment filings with the U.S
Patent and Trademark and U 8. Copyright offices as set forth in Sections 8 2(a) and & 3(d), and
such further actions as the other party may reasonably request in order to carry out the ferms and
purposes of this Agreement, including to effect, evidence, record and confirm the sale, transfer,
assignment and conveyance of the Purchased Asseis to Buyer as contemplated by this

Agreement

156 Goveming Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of New Jersey applicable to contracts made and to be
performed entirely within such state, without regard to principles of conflicts of law

157 Severability. If any term, provision, covenant or restriction of this
Agreement is heid by a court of competent jurisdiction or other tribunal to be invalid, void,
unenforceable or agsinst its public policy, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated.

158  Counting Days. For purposes heteof, in computing the number of days
(except where this Agreement requires computing the number of business days), all days shall be
counted, including Saturdays, Sundays and holidays; provided, however, if the final day of any
time period falls on a day that is not a business day, the final day of such period shall be deemed
to be the immediately following business day. For purposes hereof, "business day” means a day
that is not a Saturday, a Sunday or a day on which banking institutions in the State of New Jersey
are authorized to close.

i59 Knowledge For purposes hereof, the knowledge of Seller shall mean only
the actual knowledge of Seiler after reasonable inquiry of Alexander Grass and Chris Tobia.

15.10 Construction. The terms "hereof,” "hereby,” "hereto” and "hereunder”
mean, respectively, of, by, to and under this Agreement and refer to this Agreement as a whole,
and not merely to the specific Section in which such term is used. The term "or" shall be
construed to be inclusive and have the meaning of "and/or". The masculine form, wherever used
herein, shall be construed to include the feminine and the neuter, and vice versa, whete
appropriate.  The singular form, wherever used herein, shall be construed 1o include the plural,
and vice versa, where appropriate. The term "include” (and correlative terms, such as "includes”
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and "tocluding”} shall not be constnmd a3 a term of Emitation in any ecomtext but shail be
construed as if followed by the words "withoor limitation,” AR Exkibits 1o this Agreement are
hereby incorporaied by reference into this Agreement. The captions of Sections are for the
convenicnce: of reference only; they form wo part of this Agrecment and shall not Yimit or
otherwise affect the. interpretation ofany provisien hersin. + Thie Agreement js among
sophisticated pacties represented by, their oWn indépendent counsel, and no pypvision hereof shafl
be construed sgainst a party merely becaose of the thld’of sl pars¥ or his or its coumsel in the
drafting thereof. ¢ : S R T

1531 Countspants.  'This Agrecment may be cxecoled in one or more
counterpars, none of wiich need contain the signatures of sl panies, each of which shall be
deemed an original, and g} of which together shall constimte one and the same instrusment

oL

1512 Pasimile Signatures. This Agreement shall be decmed exscuted and
detivesed by @ party when its signatore borcio has heen delivered by facsimile transmission. A

facsimile signatare shall be troated in all respects as having the same forcs and effect as an
originai signatarce. ’
IN WITNESS WHEREOF, the parties hereto have executed Ihis Agraement zs of the date

first above writisn. }
U %"

WARRENJ MA for the
Benefit of the G s of Fleer Colloibies, L1C
ant a5 Assignge fir the Benefit ofthe Creditors of
Flesr/SkyBox atiopal LP

LLLC

Title: President
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LIST OF EXHIBITS AND SCHEDULES

Exhibit A Allocation of Purchase Price

Exhibit B Form of Trademark Assignment
Exhibit C Form of Copyright Assignment
Exhibit D Form of Bil! of Sale and Assignment
Exhibit E Form of Guarantee

Schedule 8 2 Fleer/SkyBox Intellectual Property
Schedule 8.3(a) Accounts Recsivable

Schedule 8.3(b) Inventory

Schedule 8 3(c) Equipment
Schedule 8.3(d) Fleer Collectibles Intellectual Property
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Schedule 5.1
Schedule 8 2
Schedule 8 3(a)
Schednle 8 3(b}
Schedule 8 3(c)

Schedule 8.3(d)

Guaranty — dated June 29, 2005 by The Upper Deck Company
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AMENDMENTTO
ASSET PURCHASE &GREEMENT

This Amendment (this "Amendinent") is made and enteréd ifito ds of the 15th day of J uly,
2005 by and anigng FSB Acquisition Company, LLC ("Buyer”), and WARREN J. MARTIN, IR
("Sellet™), as Agsignice for the Benefit of Credifors of Fleer Collectibles, TLC, a Delaware
Timited Hability company {"Fleaz Calicchbles") and a8 Assignee fof the Beriefit of Creditois of
F ieerfSkyBcax International, LB, a Pénnsylvania Hmited paftnemfnp {“Pleer!SkgBa‘x"}

" Background

Buyer and Seller entered into a certain- Asset Purchase Agreement dated as of June 30,
2005 (the "Original Ameement") Any capitalized term used but-not defined in this. Afmendiment
shall have the meaning ascribed to such ferm pursuant te the Original Agresment, and any
referepos in this Amendmmt to a "Section” shall refer to such section af'the Ongm“al Agreament

Seller has purchasad and currently owns rights i in the domain name located at the addréss
el ﬁeezahc com"” and has créated and made accessible @ website af that address in ‘order to
supply to and/or collect {tom patsntxai puirchasers information and detaits eoncerming and related
to the sale of exisling Asszgnee‘s Inventoty The Criginal Agreement ﬁld not expmss the

‘intention of the paities regaiding the Assignes’s website,

Upm:i entering into the Original Agresment, the partles undesstood that the Fleer/SkyBoX
Intellectual Property does not include all assets of . FleerfSkyBex necessaly 10 conduct the
business previously conducted by Fleei/SkyBox in the ordingry course of business and,
accordingly; w;sh to cortect Section B.3(g). o _

Oﬁg}nal Ag:z eemem 10 reﬂect the mtentmns ei the palfaes

NOW THEREFORE in consideration of the foregoing and the réspective covenaxﬁs_
contained hf:rcm, the pames, intending to be legally bound, , hereby agree as f@ﬁcﬁws

L. Purchase Price. As aresult of the auction held on July 14, 2003, Buyer subrmtted
the winning bid for the Purchased Assets of Six Million One Hundred Th ugand: Dollars
(36,100,000.00) {the "New Purchase Price"). The Purchuse Price set forth in-Section 3.1 of the
Agreemeit is hereby amended to reflect the New Purchase Price. The allocation of such New
Purchase Price is allocated as set forth in Annex ] attached hietéto.

2. Assignee’s Website. A mew Section 8.1 is hereby added:

811 Grantof License for Assignses 'WebS%fe.

{a} Seller shall be gzantei i non-exclusive, non-transferable,  non-

sublicensable and resiricted license to use and display the Fleer trademark
attached hereto as Exhibit A {the *Fleer Trademark™) on and in conngction with
Assignee's website through and until the earlier of (i) thirty {(30) days after the’
date of Seller’s final accounting as the Assignee for the Benefit of the Creditors

953867



of Fleer/SkyBox Intematzona], LP and Fleer Collectiblés, ELC, or (113 February
1, 2006, and notbmg in the Asset Purchase Agreement shall require Sellet to
transfer or assign Yo, or shall create in, Buyer any rights er interest with rf:spﬁct
to Assignet's website; provided, however, that Assignee and Buyer acknowiedge
and agree that as of the date hereof Buyer owns all right, title and interest in and
to the Fleer Tradematk. Buyer expressly acknowledges and agrees that: {I) '
Se]ler shaii ba panmtted to use and operate Asmgnees wabsxm ("Asszgnees
Im*eutery, mcludmg, wﬁhout hmztauen the use, refesﬁncc anéfor dxsp.{ay
thetein of the Fleer Trademiark, in substa.a%xaﬂy the same form and with
cnbstanmal}y the same content as contained in, d:splaysd on, or embedded within
Assigned's Website (nmludz:ag1 without Lmitation; the vse: of afly hyperfinks,
mictatags or other embedded or encrypted data) as of the date hereof without any
‘additional financial obligation to Buyer other that as ¢xpressly set foith in this
Agreement; (I} Seller makes no sepreseniation or wartanty regarding fhe
potential effect of the operation of Assignes’s Website or its content ypon
Fleer/SiyBox Intsllestual Property, Fleer Colléctibles Intellectusl Property
andfpr any right or asset conveyed to Buyer under this Agreementy and (I} if
Seller has not materially breached this Section 8,11, Buyer shall not pursue or .
otherwise seek (through litigation, abitiation, adminiStrative or other
proceedings) to enforce any claims or.xiphts in and to Fleer/Skych Intellectual
Property and/or Fleer Collectibles Iitellectual Propeity against Seller arising out.
of or in connection with the creation, existence, usg and/or - -gpetation. of
Assipnee's Website.  Sgller may not reprﬁduce or use¢ {or authoiize fhe
reproduction or use of) the Flésr Trademark i any manter whatsoéver other
than as expressly authorized by this Agreernent or pcmntted by app}mable law
without 4 Heense. Buyer expressly acknowledges and agrees that nse of the
narne “Fleer” within the demain name of the Assipnee’s Website sﬁaﬂ not
subject Sellerto any izabﬁ:{ty or chhgatmm hereunder. :

) 'Rw}m. As of the date héx'ecf all rights of Buyez in :and to the Fleer
T rademark not expressly granted undeér this Section 8.11 are hereby réserved by
Buyer. Scller acknowledges that, as of the date hareoﬁ Buyer shall be the sole
owner of all right; title and interest in end to the Fleer Trademark, and’ that, upon
and sfier the Closing, Seller shall not have retained anid shall not acquire any
nght trt}e and mt=~rest 1n an& to the Fieer T::ademark axcapt the ﬂmﬁad Ixcense.

d_ate h_ﬁi’é‘f{}f ail usg of the ) lecz Trad_emaxk by Selleza and ail g_oqd_wzl} 48s0 czategl
with such use; shall inure io the benefit of Buyer.

{¢) Conduct: Seller shall conduct the Assignee’s Website in a manner that

will reflect positively on the Fleer Trademark. Seller chall use flie Fleer
Trademark in a manner that does not deiogate Buyer's rights in the Fleer
Trademark or the value of the Fleer Trademark, and shall take no action that
would interfere with, diminish or farnish those ﬁghts orvalue,
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2 Fléer/SkyBox Axgcis, Seoton 8.3¢) Iy herehy proendsd to delete the words “and
Fioer/SkyBox* in both places wherethose wordsapprax.

- orhie fo Originad Agresment, T fheoxtont of anyinconsisiency betwesn
provisione of-this Anmndent zmd provisiops of the Original Agmement, the
provisdons of this Asnendmenr shall supergede the inconsistont provishonsof the
Diignel Agrécricil  Except a8 sxpressly mended or wodificd ferdin, wl
provisibe of tHe Ofiginal Agrocrient sl remsin ichangeil aid i ffl fores
mid efféet  This Aapsadnscis shall be iitepicled o iFa purt OF the.Qigifial

Agrmement, and ol fefirences i e Dnping] Agrésibint to "Bl Aprrmsat®
shall rofurto S Chdgimh Apreement psambnded herdhys Azcordingly, withon
Eotiting &ie pencrality of the proceding seatence, thie. provisions. of Stcion £
ghall upply 16 il Amendant 25 sar frth ot lbngth deeen, and Sig punies
weknowIEtEe and gfres thar thin Aviendment: cantiot b peefdimicd By or
cnforctd agains Beller hlsie afd il i Cowrapmovsy this Andeidment dad
sitthorizes Séflefs prifominnts P Amenlivedt.

I WHEINESS WHEREGE, fhe parties herelo hove execuizd ik Amenfimuit axdi the
dawe sk ahive Wit '
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EXHIBIT A

FLEER TRADEMARK

See attached.
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ANNEX 1

ALLOCATION OF PURCHASE PRICE




ANNEXI

ALLOCATION OF PURCHASE PRICE

Fleer/SkyBox:
Intellectual Property $3,500,000

Fleer Collectibles:

Accounts Receivable $319,000
Fixed Assets/Equipment $£187,000
Inventory $1,300,000
Intellectual Property $794,000
Total Purchase Price $6,100,000
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