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ASSET PURCHASE AND SALE AGREEMENT

THIS AGREEMENT entered into this 4 #gay of December, 2006, by and
between SUSPENSION FEEDER CORPORATION. an Tinois Business Carporation (“8eljer”
and GREGORY G. BARCN (“Sharehalder™) and STRATE FLO, CORP., an Illinois business
corporation (“Purchaser™) for the acquisition of substantially all of the assets of the business known
as SUSPENSION FEEDER CORPORATI{)N, (the “Property™),

WHEREAS, Shareholder owns and Seller operates a businesg Which mannfactures,
inventories, sells and distributes a parented device which allows and facilitates the feeding of
¢nvelopes to a printing machine; and

WHEREAS, Seller hag provided and represented to Purchaser that the finageial statementy,
income tax returns, credit capd Statements, employes Tecords, end other documents and records
including patents, website, intornet sites, e-nyai] address, telephone, fax, enstomer lists, vendor and
supplier lists, inventory and equipment list, lease and banking information which have been
provided by Seller for Purchaser’s due dilipence investigation; and

WHEREAS, Purcheser in reliance ou the aforesaid representations and documents provided
for inspection by Seller desires to purchage substantially all the assers of Scllers’ business free and
lear of any and all claims, lens, encumbrances, debts or taxes; and

WHEREAS, the parties hereto have reached &N agreement with respect to the purchase by
Purchaser af the aforesaid assets of the business of SUSPEN: SION FEEDER CORPORATION ang

Sopeer’

the non-competition and continuing assistance of GREGORY G.BARON as 2 consultant,

NOwW THEREFORE, in consideratior of the mutual promises contained herein and other
£00d and valuable congideration, the parties hereto sgree a8 follows:,

L. RECITALS. The recitals hereinabove mads are incorporated herein and made 3 part of thig
Agreement

2, PURCHASE AND SALE, Buyer heeby agrees to purchase and Seller ta sell the Property
consisting of the assets of the business including withoyt limitation, all patents,
improvements, designs, trade secrets, trademarks, equipment, inventory, raw niaterial, tools,
tooling, mold, jigs, tools, dies, signy, vehioles, customer lists, veador dists, telephone, fax,
websiles, e-mail addresses, computers, software, and records of the business as et forth op
Exhibit "A" aitached hereto acquired by Purchaser even if pat specified in Bxhibit "A", or if
it was included in the financial statements or records of provided by the Seller or used or
otherwise included as an asset of the business, and pay seller fior consulting and not-to-
compeic agreements allocated as follows:

(8)  $840,000.00 for equipment and pegsonal property as listed on Exhibit *A", and also
accounts receivable, inventory, assigarment of the lease for premises at 221 James
Street, Bensenville, Dinois, assignments of two (2} equipment leases with Hewlett
Packard and Merin Lsasing the name “Suspension Feeder”, telephone numbers,
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trademarks, service marks, logos, prepaid advertising and other intellectual property
rights of Seller including patents, appliestions for patent, and rights to patents used or
acquired by Seller in connection with the business; and

(b}  $£100,000.00 for the consulting services of Shareholder for three (3} days per week
for two (2) months after closing, and therenfter for an additional sixtzen (16) months
without requirement that the consulting take place on the premises; and

(©) $10,000.00 for the agreement by Seller and Shareholder not-ta-compeate with the
Buyer in & same of similar business within the United States for four (4) years after

Closing.

PAYMENT. The price for the gforesaid purchase and sale shall he paid by Purchaser ag
fallows:

(®  $40,000.00 as an earnest money deposit upon execution of this Agreement to be
beld by Seller’s and Purchaser's atoTieys In 2 joint escrow unti] the Closing Date
and paid over 10 Seller upon Closing or promptly retumed to Purchaser if the deal
does pot close,

adjustments (inchuding working capital under § 83,297.00); (c) $140,000.00 to an
eserowes under a jojnt altomey escrow agreement the form of which is

aftached hereto as Exhibit "B" (the “Post Closing Escrow™), and paid 1o Seller from
that escrow acecount in installments from thar Post Clasing Bscrow a5 follows:

#73, 300 hawy 1
(i) $50,066:80 paid tm%meéy 1, 2007; during the first month after closing fég®
three days work per week by Shareholder; and
432 300 Thue 1,
(ii) ss&’egmag i ; N
Gin) J:fé%?gﬁ; daﬂ's 7 p‘f.%%yl Shaf??jf%“’:?"‘;f::dw t&,}f@ﬂu m/%e:_g HHowng
} - M
é&? 540,00030 pggg ne %&%ﬂ%ﬁr ??581% orZarlim up‘gn%e‘ﬁmhaser
v lr’f??i“r;lai& “patent pending” designation for a new suspension foeder patent.

s (f'.-‘l!{bw;{fhiq 4~ An\ G bvs) ] be of¥3e
CONTINGENCIES t;.s«ﬁ ahs Y 4y lm.u/_ /

() An sdditional §770,000.00 cash to Seller st Closing plis of myims any proratians or &}\

This Agreement iy contingent on the follovwing events:

(@  Delivery of good, clear title to ali assets by sworm bill of sale, ussignment, estoppe]
certificate of the Property affidavit of title, and such other customary documents
required for the transfer of clear title to Purchase; and

(b} Satisfactory imspection of premises within 72 hours prior to closing including of
inventory, raw materials, equiptoent, computers, and other asseis . Seller shalt
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()

(d

cooperate in such inspection and demonstrate that the same are in operating
condition; and

Seller's sooperation and prompt compliance with Purchaser’s due diligence requests
including without limitation current financials mchuding complete bank statements,
preduction and sales information through closing; and

Consent of the landlord to assignmient of the lease of the premises including relcase
of the Shereholder, puarantes received by Cloging,

SELLER REPRESENTATIONS, WARRANTIES

(2)

()

(©

(d)

(e}
()

(2

Seller has not recedved sny notice of existin g or proposed tay, deficiencies ot tax
liens against Seller or the Property. There are no agreements by Seller for an
extension of the time for the assessment of any taX. All Federal, State and local taxes
due and paysble by Seller on or before the date of this Agreement have been paid:
and

The Property owned by Seller and to be canveyed, sold or assigned to Purchaser
hereunder are all of the assets used by Seller in the Present operation of
the business; and

There are no liens or other encumbrances on the Property as of Closing and if any is
pledged as collateral, the pledge shall be removed at Sellers cost priorto or at
Cloging; and

Seller has the tight and will take all necessary COIporate action to approve and
complete the transaction and will cooperate before and aftep closing to coondinate
and orderly ransition of all matters pertaining to the business; and

The Property is current and in new, useable or operating condition: and

All assets being acquired are Free and clear of any clatms, or enctimbrances, fiens, are
owned by the Seller and do not infringe on any patent or license. That all equipment,
mventory, computers, software, vehicles are in operating condition. That the business
reeords including “QuickBooks™ are complete and current through the date of
closing and that operations of the business are to the best of Seller’s and
Shareholder’s knowledge, is in compliance with the jaw and regulations of the
Federal ,State ,and local authorities inchndmg without limitation

EP A(environmental), 0SHA(safety), and EEOC (fair cmplayment, wage and hours);
and

Seller hag not made auy oral agreements or promises to any party regarding the
business and there are no outstanding contracts, Jeases, sales agrecrents, or purchase
agreements, purchase orders, oredits or outstanding obligation that may be promised
or owed to third parties except those identified in Exhibit "C" hereto; and

EBISsSibits S&awlDosSy DL WY EﬁA?EN.FS LA-V@B -

REEL: 019181 FRAME: 0293



APR=08~2007  10:48AM

=17 I

FROM-SUSPENS{ON FEEDER

)]

0)

k)

ity

(m)

(n)

(@)

630 585 4283 T-734  P.004/014  F-BED

Seller has not been told of any circumstauces 107 does Seller have any knowledge or
information thereof that would waterially impact on the operstions of the business
and that the one (1) patent deseribed on Exhibit "D hereto, is in good standing; and

That financial and other information provided by Seller's to Purchaser was and is
true and accurate to the best of Seller’s knowledge; and

That all the aforesaid warranties and representations will survive the clasing and are
made and delivered by Seller and by Shareholder with the intent that they be relied
upon by Purchaser; and

Seller shall have full lagal right, pawer, and athority, without the consent of any
other person, to execute angd delver this Agreement, and 10 carry ot the transactions
conterplated hereby. All corporate actions required to be taken by Seller to
authorize the execution, delivery and perfarmanee fiereby have been duly and
properly taken; and

All of the assets agreed to be sold as coumerated in this agreement and the anached
Exhibit "A" are owned y Seller and goed and marketabl= title to said assets is held

unrestricted right to assign, transfer and deliver the same to Buyer. Thera ave no
Judgments, liens, ordery, actions, suits or proceedings pending or, to the knowledge

which involve the possibility of any judgment, liability or order which may
materially affect the operation of the Business or title to the assets being transferred;
and

Seller shall convey to Buyer oy closing, without additional consideration, all books,
records, customer information, account files, and other information used in
conniection with the operation of the Business; and

Seller has not entered into any contracts or obligation with any emplovee which will
in any way affect his or her ernployment by Purchaser subsequent to closing if
Purchiaser elects to offer to employ any employee and there exists no contract which
will be binding on the Pwrchaser or affect the business subsequent to the Closin g; and
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The Sellerisnot a party 1o any pension, profit-sharing, retirement or siyitar incentive
er.dcferrad compensation plan or arrangement with any employee or officer of the
said Business; and

Seller shalt, bctw_rfeen }hzdatc of this Agreement and the Closing Date, continue to
conduct the business in !;he $ame manner in which it hag always been conducted and

6. CLOSING DELIVERIES

1.

S@tad

Documents seller shal deposit and deliver to Purchaser at Closing:

(8)  Abill of sale and affidavit of title fior all Propenty transferrad providing that
the Property is new, merchantable and in warking condition free and clear of
all lieus ar enewnbrances,

(&) UCCTI and UCC-2financing statement agd chattel mortgage searches
showing no encumbrances op the assels, business, Inventory, equipment and
property being transferred hepein,

(c) A judgment and lien search showing Szller to be free from such,

(d) A State of llinoia Department of Revenne Sales Tax Stop Order releasing
Seller or showing an escrow requirement for Purchaser,

(&)  AnTlinois Department of Employment Security Release to Purchager or
showing an escrow requirement as o nnemployment taxes,

(H Cotporate resofutions authorizing and approving this contract and sale.
(8)  Cenificate of Good Standing from Hlinois Secretary of State for the Seller.

(h) Signed non~eorpete, rade secrer and consulting agreements in the form as
set and fo Bxhibit "F* and "G" hereto,

(1) Transfer of the patent and trademarks from Seiler to Purchaser at Seller’s
expense.

® Equipment design, febrication, and other records pertaining to vendors and
customers that Seller maintains,

(%) Such other documents, photagraphs, promotional materials, end WTItings
including an agreemert for the Seller’s name, phone number, vendor number.
Seller shall change its corporate name 0 2 non-iyilar name and assign it's
existing narse exclusively to Purchaser.

M Assignment of Lease and Release of Shareholders as grantor as approved by
the landlopds,
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(m)  Current Aceoust Receivabies fir units o1 parts shipped hefore closing as
collected by Purchaser wil] be paid to Seller oa or about the fifteenth day of
the following month when the receivable was received by Purchasger,
Purchaser shall be given a credit o closing for any deposits received for
unshipped units or pars.

() Seller will provide proof of existing insurance ox al) employees, the
leﬂsehqld, equipment, inventory and other assets being sold. The parties will
cooperate o assare the orderly transition of all insurances and vtilities,

(©)  Allkeys, codes, passwords, combinations, disks, CD’s, electronic or other
hackup, records, warranties, manuals and materjals in an orgamized and
current fashion that may be needed for the operation of the premises,

(®)  Buyer shall deliver the following to Seller at closing;
® Executed Post-Closing Escrow Agreement,

(i)  Payment of balance of purchase in the fomm of a cashier’s check
payableto Seller and a cashier’s check for deposit into the Post-
Closing Escrow, .

7. REPRORATION.  Seller and Purchaser will reprorate such expenses or bills or other
items within 50 days after closing for bills whick need to b allocated between the parties,

8, BUISNESS NAME, Seller agrees to discontinue it’s use of Seller's names “Suspension A
Feeder Corporation”, Seller will take whatever action is necessary to transfer the name
“Suspension Feeder” to Seller with the Ilinois Secretary of State,

9. BROKERS. Seller and represent that thers are no brokers involved in the sale of this
transaction except Yutegratand John Gerhart whose foe will 'bze paid by Purchaser,

10 CLOSING DATE. The Closing shall take place on Sns 572007 a1 10:00 z.em. at the
offices of Seller’s attomey at 533 W. North Avenue, Suite 204 in Rhmhurst, Minois, or
earlier by agreement of the parties,

11.  ASSUMPTION OF LIABILITIES. Except as provided hetein, Buyer shall not assume,
and shall not be responsible to Pay, perform, ot discharge any debts, obligations cr lizhilities
of Seller, of any kind or natare whatsoever coming due before the Closing Date.

12, TRANSFEREE LIABILITY,

(@  Seller shall obtain and deliver to Buyer at Closing, written instroctions from the
Ilinois Depattment of Revenue as to amounts 10 withhold from the Purchase Price
hereunder in order to avoid the statutory transferee liability under the Retailer's
Occupation Tax Act. The holdback will be held by the Seller’s Attorney*s as
escrowee until Buyer receives a clearance letter from the [linois Departinent of
Revenue with respect to the holdback requirement.

(b)  Seller shall obtain and deliver to Buyer at Closing, writteq instructions from the
Director of Labor of the State of llinois as to amounts to withhold from the Purchase

6
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Price herennder in order to avoid the statutory ransferce Nability under the Minois
Unemploymant Compensation Act, The holdback will be held by the Seller's

13. PURCHASERS REPRESENTATIONS WARRANTIES AND COVENANTS

(b)  The Purchaser chall indermnify and hold hapnless the Seller against any deht,
liability, lass, customer complaints, damage, obligation or expenee, including, but not
limited to, legal and other foes for taxes, inferest, agsessmenty and penalties thereop
of any kind or nature, shributable to any period after the date of closing, present and
future which may he due and owing by the owner of the buginess,

any of the lgbilities of the Seller of any kind or nature, whether fixed or coptingent,
including liens, apcowmis, notes and taxes payable, eaiployee comimissions or unioy
contracts, wages, soverance pay, vacation, profit sharing, pension, bonus health
insurance or other benefits or any unemployment or FICA taxes relating to the
cmployees of Seller. The Seller shall pay and discharge, or make adequate provision
therefore payment thereof at or before Closing,

(d  Ifthe Post-Closing Eserow is insafficient to fund payments to Seller when due ag
required by Paragraph B hereinabave, Buyer shall make up any such deficiency,

()  The Seller shal] indemnify and hold harmless the Buyer agains any commisgion,
debt, Liability, loss, customer complaints, damage, obligation or expense, mneluding,
but not limited to, legal and ofyer fees, taxes, interest, assessments and penalties
thereon of any kind or namre, attributable to any pesiod up to and including the
Closing which may be due and owing by the Sellcr.

4. OTHER PROVISIONS

(@  Upon execution of this Agresrnent, Seller shal] continug in the general course of
business, making na unusuat transactions, sales, purchases or other such acrions

without Purchaser’s written consent,

(b} This Agreement shall be binding upon and shall imure to the benefit of the parties
hereto and their respective heirs, administrators, executors, successors, of 4sSigne.
Each party shall bear their own costs and attorneys fecs of this transaption.

7
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(d)

(e)

)

(2)

(k)

o
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This Agreement may be executed in any number of counterparts, each of which shall
be deemed a dupficata original and al] of which together shall constitute byt ope and
the same instrument,

Purchaser and Seifer BZXEC {0 exeeute such other documents and to do all acts zc may
fime to time after the closing become fiecessary or desirable to flly and further
€Xecute and perform the agreements and transactions conternplated hershy and
required pursuant to the tarms hereof and which may he necessary o fully and
adequately vest title 1o the Pbroperties being acquired herennder in Purchaser,

If any f:thbit referred to herein shall not have been attached hereto at the time of the
excention of this Agreement, or if any such exhibit shal] ba incompiete ar such time,
such exhibit shal) be later attached ag S00n a8 completed and such exhibit shall, as

Fach of the representstions covenants and wamanties herein made by either party are
made to be relied upon by the ofher and are desmed to be material 1o this agreampnt.
If any paragraph of this agreement is found to violate the Jaws of Winois, the
remaining terms and conditions of this agrecment shall remain i fll force and
effect and the prohibited paragraph shall be ineffective,

This shall be the emtira Agreement of the parties and shall merge any and all other
agreements oral or written between the parties in this Apreement. Only written
amendments signed by both parties shall be permitted.

The Seller and Buyer, at any time before oy after the closing date and from time 1o
time upon the request of the other party, will exccute and deliver such further
instruments of conveyance, assignment and ansfer, and take such other action as
such other party may rezsonably request in order 1o effectuate the purposes of this
Agreement,

May desire to make use of the assurged corparate name identical with, or
substantially the same as, the corporate name now used by the Seller, At the closing,
Seller will deliver to Buyer all documents necessary in order to ensble Buyer tg
assume the name of Seller by Buyer. After the cloging, the corporate Seller, or its
successars, shareholders, officers or directors, shall not use the name “Suspension
Feeder” or any similar name, in connection with any business entetprise,

Any and all notices, demands, requests and correspondence required or made
beryveen the parties relative to fhis agreement shall be deemed duly given

when mailed by certified or registered mail, postage prepaid, or if sent by courier,
by deposit with Fed-Ex or UPS for overnight delivery, and subject to the
subsequent designation of ancther address, sddressed as follows:

]
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Ifto Seller

with 3 copy to:

If10 Buyer:

with & copy to:

B30 595 4283 T-734  P.008/014  F-BED

Greg Baron
221 James Street
Bensenville, finajs 60108

Kenneth T, Kubiesa, Eag.

Kubiesa, Spiroff, Gosselar & Acker, P.C.
533 W, North Aventle, Suite 204
Elmbarst, 1L 501 26

Gary Resnick Presidont
Strate Flo Corporation
1001 Greenbay Rd, 12}
Winnetka, lllinois 60093

Howard Gilbert, Ezg,
3315 Alaonquin Road #202
Rolling Meadows, [llinais 60008

(k) Anymodification, amendment or other change in this Agreement shall not be valid
or effective unless the same js in writing and signed by the parties hereto,

)] The terms, warranties and agreements herein contained shall bind and invre to the
benefit of the respective parties hereto, and their fespective heirs, legal
Ieprégentatives, successory and assigns, The Consulting Agreement (Exhibit £ }
cannot be assigned.

(m)  This Agreemont shall in all respects be governed by the laws of the Stars of Illinois
Venue for any litigation herennder shall be only in DuPage County, lllinois and
the prevailing party in any litigation shall be entitled to reasonable attomey fees and
costs from the other.

() Timeis of the essence, Iy any action 1o enforce the terms of this Agreement, the
prevailing party shall be eqtitled to Yecover from the losing party all of prevailing
party’s costs and expense in said action, including reasonable aliorney’'s fees.

(0)  The terms herein contained constitute the entire Agreement and understanding
between the parties heteto with respect to the subject matter herein set forth and there
&ré na Tepresentations or wWarranties, except as herein provided,

ERISSibibe

TBIW | TSEEN N g E?RTEN:TF LA-~-9g—-adu

REEL: 019181 FRAME: 0299



Frrwam i ega

APR-08-2007 15:40AM  FROM-SUSPENSION FEEDER B30 585 4283 T-734  P.010/0%4  F-268

N WITNESS W}emp ;
, i the partiey ;
':?mnt s ofihls T ey Dﬂ;scmfbm, 20}:3?::& have so their hands and seals o Taly

&ller:

SUSPEAISION FEEDER CORFORATIO

\

Hati
Rt inlon an‘hmmmmwumam
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