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ASSET PURCHASE AGREEMENT

- THIS ASSET ]"URCE ASE AGREE‘M. ENT (;‘Agreemen't;’) is made th.is as of the 15Fh
day of August, 2013, by and among Erva Tool & Manufacturing Co. Inc.; an lllinois corporanop
(the “Buyer”); and Paula Moody, an individual (the “Seller’).. .. RESRIERCI s o

- WHEREAS; the Seller sells a product callled “The Original DETOURA*NT”- :

(“Business™); and

WHEREAS, the Seller desires to sell and the Buyer desires buy substantially all of the
assets pertaining to the Business, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and qg{g:émgntg .
hereinafter contained, the receipt and legal sufficiency of which ar€ hereby acknowledged, and
intending to be legally bound, the parties hereby agree as follows:

ARTICLE |

7
#

CERTAIN DEFINITIONS

“Assets” shall mean Patent #6463878, Regisiered Trademark #2711467, all molds
used for forming the DETOURANT and all goodwill of the Business. I n

ARTICLE 1T

SALE AND PURCHASE OF THE ASSETS

Sale and Purchase. Upon the terms and subject to the conditions hereinafter set
forth, upon the execution of this Agreement, the Seller will sell, transfer and convey the Assets

to the Buyer and the Buyer will purchase the Assets from the Seller for good and valuable
consideration already received. '

i

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows:

3.1 Organization; Power and Authority; Authorization. The Buyer has full
authority to execute this Agreement. The Buyer is duly organized, validly existing and in good
standing under the laws of the State of lllinois, duly qualified to do business and in good
standing in every jurisdiction in which the nature of its business makes such qualification
necessary and has full corporate power and authority to own or use the properties it purports to
own and use and to carry on its business. This Agreement, when executed and delivered, will
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constitute a legal, valid and binding agreement of the Buyer enforceable against Buyer in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency or other laws affecting generally the enforceability of creditors’ rights, by general
principles of equity and by limitations on the availability of equitable remedies.

3.2 Non-Violation; Consents. The consummation of the transactions contemplated
the Buyer in accordance with their respective terms, except as such enforceability may be limited
by bankruptcy, insolvency or other laws affecting generally the enforceability of creditors’
rights, by general principles of equity and by limitations on the availability of equitable
remedies. by this Agreement and compliance with the provisions hereof will not: (a) conflict
with or violate any of the provisions of the Buyer’s Articles of Incorporation or By-laws, each as
amended; (b) violate any law, ordinance, rule or regulation or any judgment, order, writ,
injunction or decree or similar command of any court, administrative or governmental agency or
other body applicable to the Buyer; (c) violate or conflict with or result in a breach of, or
constitute a default under, any material instrument, agreement or indenture or any mortgage,
deed of trust or similar contract to which the Buyer is a party or by which the Buyer is bound or
aftected, or (d) require the consent, authorization or approval of, or notice to, or filing or
registration with, any governmental body or authority, or any other third party.

3.3 Litigation There are no actions, suits or proceedings pending, or, to the
knowledge of the Buyer, threatened, which might adversely affect the power or authority of the
Buyer to carry out the transactions to be performed by it hereunder.

3.4 Brokers and Finders. The Buyer has not engaged and the Buyer shall not
engage any broker, finder or any other person or entity who would be entitled to any broker’s
commission or finder’s fee in respect of the execution of this Agreement and/or the transactions
contemplated hereby. .

3.5  No Misstatements or Omissions. No representation or warranty made by the
Buyer in this Agreement or to be made by the Buyer pursuant to the terms of this Agreement,
and no statement contained in any agreement, instrument, certificate or schedule furnished or to
be furnished by the Buyer pursuant hereto, contains or will contain any untrue statement of a
material fact or omits or will omit to state a material fact necessary in order to make such

represenla‘xon Or warranty or sucL statement not rmsleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLER-

The Seller represents and warrants to the Buyer as follows:

41 Subsidiaries. The Seller does not currently have and has not ever had any
subsidiaries or any ownership interest in another entity with any relationship to the Business.

PATENT
REEL: 031505 FRAME: 0986



4.2 Litigation. There are no actions, suits or proceedings pending or, to the Actual
Knowledge of the Seller, threatened against the Seller which might adversely affect the power or
authority of Seller to carry out the transactions to be performed hereunder. There are no actions,
suits or proceedings pending or, to the Actual Knowledge of the Seller, threatened against or

affecting the Seller.

43  Tide to Assets; Encumbrances: No Infringement. The Scller has good title to
the Assets, free and clear of all liens (including Tax liens), security interests, encumbrances,
actions, claims, payments or demands of any kind and character (collectively, “Encumbrances™).
All of the Assets to be transferred hereunder will be transferred upon execution free and clear of
all encumbrances. To the knowledge of Seller, there is no existing claim, or any basis for any
claim, against the Seller that any of its operations, activities or products infringe the patents,
trademarks, trade names, copyrights or other property rights of others or that the Seller is
wrongfully using the property rights of others. To the knowledge of Seller there is no existing
claim, or any basis for any claim, by the Seller against any third party that the operations,
activities or products of such third party infringe the patents, trademarks, trade names, copyrights
or other property rights of the Seller or that such other third party is otherwise wrongfully using
the property rights of the Seller.

44  Brokers and Finders The Seller has not engaged any broker, finder or any other
person or entity who would be entitled to any brokerage commission or finder’s fee in respect of
the execution of this Agreement and/or the consummation of the transactions contemplated
hereby.

45 Taxes.

(a)  The Seller has: (i) timely filed all federal, state and local retums,
declarations, reports, estimates, information returns and statements required to be filed by it or
on 1ts behall with respect to any Taxes (“Tax Returns”); (ii) timely paid all Taxes that are due
and payable for which Seller may be liable, including any applicable sales taxes in Oklahoma
and the states in which the Seller sells its products; (iii) complied with all applicable laws, rules
and regulations relating to the payment and withholding of Taxes; and (iv) timely withheld from
cmployee wages and paid over to the proper governmental authorities all amounts required to be
so withheld and paid over.

(b)  No audits or other administrative or court proceedings are presently
pending with regard to any federal, state or local Taxes for which the Seller may be liable; (i)
there are no outstanding subpoenas or requests for information by any taxing authority with
respect to any Taxes and no agreements in effect 1o extend the time to fite any material Tax
Return or the period of limitations for the assessment or collection of any material Taxes for
which the Seller may be liable; and (iii) the books and records of the Seller, including the Tax
Returns, contain accurate and complete information with respect to (A) all material Tax elections
in effect with respect to the Seller, and (B) the current Tax basis of the Assets.
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4.6 No Restrictions. 'The Seller is not a party to "any agreement, contract or
commitment limiting'in any respect its ability to competé with any person or entity or otherwise
coiduct business of any line or nature or in any geographical area. -

ARTICLE V

COVE&A-NTS AND AGREEMENTS

5.1 Furth,cx Assurgmc The, Seller agrees it w:l! ‘at any time and from time to time,
after the execution of this Agreement, upon request of the Buyer do, execute, acknowledge and
deliver all such further acts, deeds, assignments, transfers, conveyances, powers of attorney and
assurances, m a form reasonably sausﬁxuory to the Buyer s counsel, as may be reasonably
required to convey and transfer to and vest in the Buyer, and protect its ng,hts title and interest in
and enjoyment of all the Assets. :

52 Taxes.

(a) The Seller shall be liable for all Taxes relating to the Business and the
Assets arising prior to the Execution Date of this Agreement and the Buyer shall be liable for all
Taxes relating to the Business and the Assets arising on and afier the Execution Date; provided,
however, in no event shall either the Buyer, on the one hand, or the Seller, on the other hand, be
liable for any income Taxes or similar Taxes associated with the income of the other party and
all of such income Taxes shall be paid by such party.

/

s

/
(b) Any Taxes attributable to the sal«, or transter to the Buyer of the Assets
shall be paid by the Seller.

MISCELLANEOUS

6.1 Assignment. This Agreement shall not be assignable by any party hereto without
he prior written consent of the other parties.

e

6.2 Governing Law. This Agreement shall be g governed by and construed in
accordance with the laws of the State of Oklahoma, without giving effect 1o its prmuplm 0(‘
conflicts of law.

6.3  Fees and Expenses. Except as otherwise specifically provided in this
Agreement, each of the parties hereto shall be responsible for the payment of such party’s fees,
costs and expenses incurred at any time in connection with 1h&. negotiation and consummation of
the transactions contemplated hereby.
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