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ASSET PURCHASE AGREEMENT
AMONG
NIVEL PARTS & MANUFACTURING CO,, LLC
MADIAX, INC,
AND
BRENT D, MOORE

DATED AS OF SEPTEMBER 36, 2015
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREBMENT (this “Agreement’™), offectively dated as of
September 30, 2015 (lhe “Bffective Trate™), ts made and entered info by and among Nivei Party
& Manufacturing Co., LLC, a Delaware limited Hability company (the “Buyer”™); Madjax, Inc.,
Florida corporation (the “Seller”) and Brent D, Moore {the “Seller’s Shareheldar™).

The Seller is engagad in the business of manufacturing, distributing and selling
innovative, quality and value added golf car products and services troughout the United States
and Canada (such business being heveinafier referred to as the “Purshased Busivess”™). The
partics hereto desire that the Seller transfer, convey and assign to the Buyer all the assets,
properties and rights of the Seller as a going concern, and that the Buver purchase and acquire
the same, subject to the assumption by the Buyer of corlain Habilitics and obligations of the
Seller relating (o the Purchased Dusiness, upon the terms and subject to the conditions
hereinafter set forth,

NOW, THEREFORE, in consideration of the premises and the mutual representations,
warranties, covenants and agreemenis hercinafter sel forth, the parties hereto hereby agree as
follows:

CARTICLED
TRANSEER OF PUBCTIABED ASSETS ANDRELATED MAT

L6 Tressfer of Assstn, Oo the terms and subject to the conditions of this
Agresment, at the Closing (as defined in ARTICLE 1V hereof}, the Seller shall transfer, convey
and assign to the Buyer, and the Buyer shall purchase and acquire from the Seller, all the assets,
properties and rights of the Selier, of every kind and description, wherever located, as the same
shall exist at the Closing, including, but not limited to, the tollowing:

{2) all machinery, equipment and other iteras of personal property owned by
the Seller;

)] all completed products, all work-in-process and inventories of raw
malerials, supplies, snare parts, shipping containers and rnaterials owned by the Seller;
b L & s < 3

{c) all sccounts receivable and notes receivable of the Seller, including, but
not Hmited to, all accounts receivable arising from goods shipped prior to the Closing
notwithstanding that invoices related thereto have not yet boen issued;

{d) all prepaid expenses, advances and deposits of the Seiler;

/
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all rights of the Seller in and fo insurance and indemoity claims (including

{e
all pohicies therefor);

Rheosd

e

{f all rights of the Sefler in, to and under all contracts, licenses, leases,
commitmonts, purchase orders, sales orders and other agreemants,

{g)  the entire right, title and interest of the Seller in and to all patents, patent

applications, trade names, service marks trademarics, frademark apphcamn_. copyrights,
Copyright applications, inventions, trade seerets, compler aofiwars, domam names, wobsiiey,
fopus, slofus, priprictary processes and foromlac and #ll olher pu‘;}‘ fotary fe chrifval wid othey

infomwtion wrnw-how and intellectual proparty vights, whelber paicotable or wwiptientible
{coliectively, the “Intellectual Froperty

{(hy  all contracts for real property leased by Seller for the operation of the
usiness {the “Leased Real Property™), ss may be modified;

{1 all records and files of the Seiler, including, but not limiled to, property
s cnmmmms records, purehasing and sales records, persshng and
‘,;uii*}g Hats, sustopser and vendor Hsts and reomds, and

s:fsi % @b tmu 1‘4m Fi

'h&m

{1 the entire right, title and interest of the Seller in and to the corpotate
names of the Seller and all variants thersof, good will, going conoern value and it tangible gesels;

i Alf interests of the Seller in and to thelr telephone and facsimile numbers
and al} listings pertaining to the Seller in all telephone books and directories and websites;

{H 411 stationery, purchase orders, foems, labels, shipping material, catalogs,
brochures, art work, photographs and advertising material owned by the Seller;

(u) sl federsl, state, local and foreign governm ertal Hoenses, permnits,
suthorizations and approvals of the Seller;

(1 all rights of the Scller with respect io snemployment and other similar
INSUrance reserves;

{o} all rights and choses in action of the Scller againat third parties, and

(py  all other assets of Seilor used or wseful in the operation of the Purchased

“L7/

Rusiness.

for conveniense of reference, the assets, properties and rights to be transferred, conveyed
and assigned to the Buyer are hereinafter collectively reforred (o as the “Purchased Agsels”

Confideniiai — Asvet Purghass Agresment
PLDEDT 220241 vk
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12 Asvele Net Belng Transforred. Anything contained in Section 1.1 hereot {o
the contrary notwithstanding, there are expressly excluded from the assels, properties and i ghis
10 be transferred, conveyed and assigned to the Buyer the following:

{a} the consideration delivered by the Buyer to the Seller pursuant 1o this
Agreement; and

{0} those additional assets, properties and rights, ifany, set forth on Annex B

L/

attached hereto,

For converdence of reforence, the assets, properties and rights which are not to be
transferred, conveyed and assigned to the Buyer are hereinafler collectively referrad 1o as the
“Excloded Assels”

v

12 Inswoments of Convevance and Trmsfy, At the Closing, the Seller shail
deliver {or cause to be delivered) to the Buyer, such bills of sale, endorsements, assignments angd
other good and sufficient instnumonts of transfer, conveyance and sesignment 48 shall be
necessary to transfer, convey and assign the Purchased Assets 1o the Buyer {colleatively, the
“Conveyaiss Instrumenty”). Simuitancously therewith, the Sciler shall take all steps as may be
niccessary to put the Buyer in possession and operating control of the Py rehased Assets,

14 Righe gf Bodorsement.  Effective upon the Closing, the Seller hereby
irrevocably constitutes and appoints the Buyer, its successors and assigns, the true and lawful
attorneys of the Seller with full power of substitution, in the name of the Buyer, or the name of
the Seller, on behalf of and for the benefit of the Buyer, lo collect all ucoounts receivable and
other items being transferred, conveyed and assigned to the Buyer as provided heraii, to endorse,
withont recoursa, checks, notes and other instruments in the name of the Seller, nstitute and
prosocute, in the name of the Selter or otherwisg, all procesdings whivh the Puver muy desm
proper in order to colluct, assert or enforce any olabm, vight o fitle of any Kind iy ov to the
Purchased Assets, to defend sud compromise sny and <l agtiong, suits wr procecdings in réspect

of any of the Purchased Assets, and o do all such acts and things in relation thereto as the Buyer
raay deom advisable, The Seller agrecs that the foregoing powers are coupled with an interest
and shall bo irrevocable by the Sciler and shall not be affected divectly or indirestly, by ihe
dissolution of the Sefler or int any manner or for any reason, The Seller further agroes that the
Buyer shall retan for fis own account any amounts collected pursuant to the foregoing powers,
and the Setler shall pay to the Buyer, if and when received, sny amounts which shall be reoeived
by the Seller after the Closing in respact of any accounts receivable or other assets, propertics,
rights or business to be transforred, conveyed and assigned to the Buyer as provided herein,

1.5 Puriher Assorsnees. The Seller and the Seller’s Shavcholder shall, at any
time snd Fom time to time afier the Closing, upon the reguest of the Buyer and af the expense of
the Seller and Seller’s Shareholder, do, exeoute, acknowledge and deliver, and cause to be done,
exeouted, acknowledged or deliversd, all such further acts, deeds, transfors, conveyances,
assignments, powers of atiomey OF S8surances as may ba required for the better transferring,
assigning, conveying, granting, sssuring and confimming to the Buyer, or for a ding and asslsting

Confidential ~ Agvel Purchuee Agregment
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in the collection of or reducing to possession by the Buyer, of the Purchased Assets, or to vest in
the Buyer, good, valid and marketable title to the Purchased Assets, free and clear of any
Encumbrances {as defined in Section 5.6 hereof}.

1.6 Assiuntment of Cotttaels, Riglts,  Anything contained in this Agreement {0
the contrary notwithstanding, this Agreament shall not constitute an agreement or an attempted
agroement io transfer, sublease or assign any contract, license, lease, commitment, purchase
order, sales order or other agreement or any claim or right of any benefit arising therounder or
resulting therefrom if an attenipted transfor, sublease or assignment thereof] without the consent
of any other party thereto, would constitute a breach thereof or in any way affect the rights of the
Buyer thereunder. The Seller shall use ite respective best efforts to obtain the consent of the
osther party to any of the foregoing to the transfer, sublease or assignment, If such consent is not
obtained or if an attempted assignment thersof would be ineffective or would affect the rights of
the Solier thereunder such that the Buyer would sot in fact receive all such rights, the Scller shall
cooperate with the Buyer in any srrangements necessary or desirable 1o provide for the Buyer the
benefits thereunder, including, but not limited to, enforcement for the beneflt of the Buyer of any
and all rights of the Seller against the other party thereto arising out of the breach ot cangeliation
by such other party or otherwise,

1.7 Acvowss to Regords of the Buver, The Buyer hereby agroes that it shall afford,
for a period of three (3) years following the Closing, to the Seller and its authorized
representatives free and full access, at reasonable times and dorations of time and during regular
business hours of the Buyer, to all books and records of the Buyer, which relate in any way fo the
Purchased Business as the same was conducted by the Selier prior to the Closing. The Seller
shail treat and maintain as confidential any information so disclosed to the Seller and shall not
disclose any of such information without the express written consent of the Buyer,

|  ARTICLE M
ASKUMPTION OF CERTAR LIARBUITIHS

21 Lishilides Being Assmned,  Except ss provided in sglion 3.2 hereot or
otherwise provided herein and subject to the terms and conditions of this Agreement,
simultaneously with the transfer, conveyance and assignment o the Buyer of the Purchased
Assets, the Buyer shall assume the following trade Habilities and obligations, and only the
following trade ligbilities and obligations, of the Seller, in the itemized amounts set forth on

Annex C attached hereto.

{a) accounts payable;
{b} accrued Habilities; and

{©) all liabifities and obligations of the Purchased Business arising after the
Closing under those condracts, licenses, leases, coramitments, purchase orders, sales orders and
other agreements set forth on Annex C aitached hereto which mre effectively assigned and
transforred o the Buyer as conternplated by Section 1.6 hereot

Confidential -- Asset ?l‘;;lréﬁaég‘;’\grcmmnl o o
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For convenience of reference, the ligbilities and obligations being assumed by the Buyer
37

as aforesaid are hereinafter collectively refarred to as the “Ssyemed Oblipafions”.

22 Lisbilitfos Not Bein Aasumed. Exoept as expressly set forth in Section 2.1
above, Buyer shall not assume and shall not be ] liable or responsible for any debt obligation or
Iiabihw of the Business, Seller or any of Seller’s Shareholder or any affiliate of Seller, or any
claim apainst any of the foregoing, of any kind, whether known or arﬁmovm comnoem of
absolute, or otherwise, related to or arising from the ownership or use of the Purchased Asscls
operation of the Business prior to Closing, including, but not himited to, any fiabil Etv or
obligation related to or arising from (a) warranty claims, tort or environmental labilities, (b} the
ownership or use of any real property prior to Closing; (c) all expenses, including fegal fees and
other costs refating to this Agreement and the transactions provided for horein; {d} all obligations
of Seller under this Agreement; (¢} all obligations and labilities not specifically sssurned by
Buyer under Section 2.1 of this Agreement, including, but not lmited 10 any and all obligations
relating to (i) bank debt or other borrowed fands; (i) severance obligations; {iit) funded or
unfonded emplovee benefit plan obligations or (iv) any Yability, whether known or unkpown,
whe*her asserted or un-asserted, whether absolute or contingent, whether or oot acer ued, whethey

not hogmdated, and whether due or to become due, whether arising out of any violation or
onwmpuamc with any laws or legal requirements, including but not Hmited to envirom mental
lighility, Hability to any employee or govermmental entity, hablhty for tort, or any injury
{whenever arising) to individeals or property as a result of the trans? fer, assumption, ownership,
possession or use of any asset or product mamifactured, sold, leased or delivered by Seller at or
immediately prior to the Closing; or (v) any other item identified on at ttached Schedule 2.2 to this
Agreement (iteras {a) through (e) herein collectively referred 1o as the “Exgluded Obtigutions”).
The Selter shall take any and all actions which may be necessary to p vevent any persang, firm or
governmental nuthority from Haviog recourss agatist any of ?h Purchused Assels or against the
Buyer as transferee thereo with respect fo any Excluded Obligations,

ARTICLE EH
PURCHASE PIICE OF PLRCHASED ARBRHEIR

srchsee. Prise.  The total consideration for the Purchased Assets {the
“Purchase P Px rige”) shail be squal to the adjusted earnings before intorest, taxes, depreciation and
amortization for a trailing twelve {12) month period (the Adjusted LIM EBIT A at Closing.
The Purchase Price shall be paid in accordance with Sectivae L g o {chol Uds Amx(‘mer&f The
Purchase Price shall be subject to adiustment at and afler the Closing a8 exp easly set forth
Betion 3.2 of this Agreement, Notwithstanding the forogoing and without waiving its ctfvct the

Purchase Priee shall not exceed the sum of - RE éﬁ{?{{'ﬁ ?\géa@@ in the aggregate.
(a) Closing Payment. A portion Purchase Price to Seller, subjest fo

adjustment based upon Seller’s Estimated Closing Working Caplial as further described 1o
Seotiony 32a), will be issued at Closing (the “Closing Pavman”) in the form of cash orin other
immediately available funds in accordance with the written wire transfer instructions provided by
Seller 1o Buyer in writing at least three (3) business days prior o the Closing Date. The Closing
Pavioant will be defined and ealoulited as fuftews
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RLDBOY 220241 w8

(¥

PATENT
REEL: 037820 FRAME: 0287



{i} 8.5 x Adiusted LTM hBlTDA\ Vyhu,h cqaai 0
. | . ﬁdmg R{;:E.g%

s ;
(i1} Less value of Topeo Unils,

(i1}  Less the sum of i Redaciad )

which represents the fair market value of the Leased Real Property (the
cLeases Real Preperty Holdbaol™), The VLeased Real Property Holdback will be
withheld by Buyer from payment to Seller unless and until Buyer roceives an
unconditional option {o punhasa fee simple title and interest in and to the Leased Real
Property (“Qutien o Purshase”) from the Grady County (Georgla) Joint Development
Authority on terms agh.eptabio {0 Buyer i its sole discretion. If Buym doeg not recelve
i Option to Puvchase, the Lewsed Rugd Property Holdback be will sheld from Seller by
Fuver permarantly, and will be considered by the parties as a comr s,vmw:n" reduction of
the Purchase Price.

(iv)  For purposes of this Agreement, the term “Adiusted 1EM
ERPEDA” shall mean the Company's adiusted earnings before iaterest, taxes,
depreciation and amortization for & twelve fi,ﬂ maonth look-back period (LIM™) as
caleulated on and from Septerber 1, 2014 through August 31, 2015,

3

receive, Rg BYNELAY m membership usits of Tepe Holding, LLC, which reprosent fedat
the Comgmon Units of Topen Holdings, LLT sy of the { losing Date, deterinned on au s

{b} poc Waits. QF the Turchise Price, Buyer will issue and Seller ‘Z;?f
S

t:orwui@ basis and having # va alue per unit of ;g\g,gag:iv&& PR 3
i 3 amad an aggrogain va due wt Closing squal o WAM\
‘the “Fapes Mits™, ’%l{,,} bt

of Seller’s iop;o Units will rernain bub;wt to Buyer's clalms for indemnity against Seller or
Seller's Sharcholder, if any, pursuant 10 ¢ -

{c) Ham-Out.  As partial consideration of the Purchase Price, Seller will
veceive, i the form of an came-out (the “KariCut™) a cash payment for the positive financial
perfor mam,e of the Purchased Assels in Buyer’s business from the Closing and end‘ng December
31, 2015 {the “Barn-COut Perisd™). During the Earn-Out Period, Buyer is 1o guired to oomnsult
with and ob,a;n approval from Seller, which approval shall not be unreasonably withhe‘;d, should
any Buyer action have a material dirset effect on the Purchase Assels and a corresponding
negative impact on Seller’s potential Bam-Out, If Buyer, or Buyer's ultimate parent, enters 110
4 tranaaction for the sale of all or substantially all of Buver’s eauity nr agsets. Seller will be pdad

Redosded I ) in tieu of

the Barn-Out as calculated herein on the effective date and commensurate with the closin 1g of that
ertain asset ov equity transaction. Any Fam-Out for which Seller is eligible shall be and remain
unsecured and subordinate to any and all debt obligations owed by Buyer to its secured lenders,
and payment of any Barn-Out shall be conditioned upon Buyer's satisfaction of all covenants
provided by Buyer in its credit f&uhius with Buyer's iendem Buyer will kesp an accounting of
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an Adjusted LTM BBITDA relating directly to the Purchased Assets during the Bam-Cut Period
as though Seller had been conducting the Business using the Purchased Assets during the Bam-
Out Period. The Earn-Out, if any, will be paid within three (3} days following completion of
Buyer's 2015 audit and no later than May 4, 2016, as follows:

{i} (8.5 x Adjusted LTM ERITDA) less {the Closing Payment).

(i)  For purposcs of the Harn-Out, LTM will be the twelve {12) month
lock-back period from January 1, 2015 to December 31, 2013,

312 Woking Copital Adiustment tw Fyrchase Prige. The Purchase Price shall be

adjusted based on Seller’s working capitul as follows:

{2) Estimated Closing Working Capital. Within five {3} business days priorto
the Closing date, Seller will prepare and provide to Buyer an estimate of the Closing Balance
Sheet {as defined in Section 32001 below) (the “Katimsizd Cloging Balanee Sheet”) based on
Seller’s books, records and other information then available, to determine the Estimated Closing
Working Capital, for the purpose of estimating adjustments to the Purchase Frice. For purposes
of this Agreement, the “Estimated Closing Working Capitad” means the aggregate book value
of Seller’s combinad Wet Accounts Receivable as defined herein, inventories, prepaid expenses
and other carrent assets included in the Purchased Assets less Seller’s accrued linbilities included
in the Assumed Obligations {such Estimated Closing Working Capital may be a negative
number). “Net_Azcounty Reeelvable” shall mean the amount owed in cash, pius credit, less
discounts and loss any uncolicctable accounts that have been identified o a specific customer,
For purposes of clarification, Estimated Closing Working Capital will exclude (i} cash and cash
cquivalents retained by Seller, (i) Excluded Obligations, {iii) debt which is paid by Seller at
Closing, (iv) payroll/eovamissions/acerued vacation benefits and related taxes and labilities, (v}
intercompany accounts receivable and accounts payable, (vi} sales faxes payable, and (vil)
money owed to or from employees and related parties of Beller. At Closing, {he Purchase Price
and the Closing Payraent pursuant to Seation 3.1 and Section 3.1a) respeciively will be elther
(1) reduced, dollar-for-dollar, to the extent the Estimated Closing W orking Capital is less than
- Redighd B ' {the “Targst Working
Capital™), or (2) increased, dollav-for-doflar, to the cxtent the Estimated Closing Working
Capital exoeids the Target Working Capital.

() Closing Date Working Capital,  As promptly as practieable afier the
Closing Pate, but in no event later than ninety (90} days after the Closing Duate, Buyer will
prepare and deliver to Sciler a balance shest for the Business as of the close of business on the
Closing Date (the “Clusing Balange Shest™) for the purpese of establishing the Actual Closing
Working Capital. For purposes of this Agroement, the “Agtesd Cloing Working Capltal”
means the aggregate book value of Seller’'s Net Accounis Receivable, inventories, prepaid
expenaes and other current assets included in the Purchased Assets less the Assured Obligations
{such Actual Closing Working Capital may be a negative number) determined from the Closing
Bafance Sheet. The Closing Balance Shest shall be accompanied by 5 reasonably detailed Hast of
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variances from the Hstimated Closing Balance Shoet. Within ten {10) business days after {inal
detenmnination delivery to Seller of the Closing Balance Sheet:

{i3 if the Actual Closing Working Capital exceeds both the Hetimated
Closing Working Capital and the Target Working Capital, Buyer will pay to Seller the
amount by which the Actual Closing Working Capital gxuesdy the Bstimated Closing
Working Capital;

(ify  if the Actual Closing Working Capital exceeds the Estimated
Closing Working Capital but is less than the Target Working Capital, Buyer will pay fo
Sefier the amount of the difference between the Dstimated Closing Working Capital and
the Actual Closing Working Capital;

(i) if the Actual Closing Working Capital is less than both the
Estimated Closing Working Capital and the Target Working Capital, Seller will pay to
Buyer the amount of the difference between the Fstimated Closing Working Capital and
the Agiual Closing Working Capital,

(¢} Rases for Determination of Estimated and Actual Closing Working
Capilal, The calculation of the Bstimated Closing Working Capital and the Actual Closing
Working Capital will be prepared in accordance and consistent with Generally Accepted
Accounting Principles (“"GAAP”".

{d) Procedurss for Resolving Closing Badance Hfinet Digputes. 1f Seller
disagrees with Buyer’s detenmination of any itera on the (losing Balance Sheet, Seller will
notify Buyer in writing of such disagreement within sixty (60} calendar days after Buyer's
delivery of the Closing Balance Sheet to Sellers, with such notice setting forth the basis for such
dizaprecment in reasonable detall ta "Notiee of Rismgreement”). Dusring thsixty (80} calendar
days’ period following delivary by Beller 1o Buyer of & Notice of Distgreement, the parties will
sock in pond faith to vesalve in writing oy differsnces which the pasties have with respoct 10 e
matters specified in the Notice of Dissgreement, but if they canmol agree within that sixty (60}
day period, the parties will submit such disagreement to Grant Thoraton LLP, or an national
sccounting firm, having not been engaged by either party at any time duning the ten {10) years
immediately preceding the Closing, as mutually agreed upon by the parties {the “Acenunting
Firm™) for review and resolution of all disagreement, but only such disagresment that remains in
dispute and were identified in requisite detall in the Notice of Disagreement. The costs and fees
of the Accounting Firm will be paid by the party which does not substantially prevail in the
resolution of the dispute. The resolution issued by Accounting Firm will be final, conclusive and
binding on the parties.

hE,

3.3 Allnostion of Consideration. The Purchase Price shall be allocated by Buyer
and Seller pursuant to Schecdule 3.3 bereto,  The aliocation shall be used for all purposes,
including preparation and filing of Internal Revenue Service Form 8594 with respect to the
transactions sontemplated hereby and the allocation shall be provided through the engagement of
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¥

valuaiion services to be conducted by Valustion Research Corporation, with a process and
methodology having been provided o and reviewed by the pariies in prior to the engagement of
Valuation Research Corporation,

ARTICLE IV
CLESING

4.1 Closing, The closing of the transactions contemplated by this Agreement
{the “Closing”™) shall take place at the offices of Bames & Thornburg ! LLP, 121 W, Franklin
Street, Elkhart, IN 46518, on Septernber, 30 2015 {the “Closing Baty”}). As the parties may not
be ph»sm%i!v present at such offices, the parties shall uc}opeaate to provide executed copios of all
documents, in such format as agreed between the partics, via overnight courier ar wl/or email in
advance of Closing with the effective date of such delivery to ocour as of the Closing Date and In
conneotion with the satisfaction of all required conditions of Closing set forth hercin, The
closing and the obfigations provided in the various agrecments, docoments and undertaking
described herein shall be deemed effective as of 11:00 p.n. Bastern Daylight Time on September
30, 2015 unless otherwise specifically provided herein,

ARTICLE V
REPRESENTATIONS AND WARBANTIES OF TH
SHAREHOLDER

The Seller and Seller’s Sharcholder hereby, jointly and severally, represent and warvant
to the Buyer the following representations and warranties in this Article V. When used in this
Agreement, references fo the “Kaowledus of Seller”, “Seller’s Knowledoe”, “Kaowledge of
Selery’ Sharehalder”, or “Sluwcholdar’s ‘:‘&nmﬂcdm" or simitar phrase or construct, means
the actual or constructive knowledge which cither Suller, generally, or any of guch Seller's
officers, duoc*om managers, o Seller’s ‘xhaxeha]cex‘ bg,wmcal v, had or would have afler
conducting a reasonable investigation, References made fo “miaterid” mcan any jtern or rastier,
the legally required consequences of which would result in losses or expenditures which are
material to the Business and the Purchased Assets considered as & whole, and “muderial sadverse
shange” or “matorially adversgeffoet” means 3 change or effect or series of che ug,m or evenis
\Ahmh yesults in a substant ally adverse impact (cither singularly or in the aggregate) to the
financial condition, operating resulis, value, Purchased Assels, operations ot business prospects
of SBeller or Seller’s Business,

51 Dreanizatizy Goud S‘iammm,,th;izii:ii‘f(‘;{%'ii(}n and Poveer, Exceopt as set forth
on Schedule 5.1, the Seller (i) is & corporation duly organized, ve ’d}y existing and in good
standing under the laws of the jurisdiction of its incorporation, (if) has all requisite corporate
power and authority to own, lease and operate its properties and to cary on its business as now
being conducted and to enter into this Agreement and the Conveyance Instruments, 10 perform
its obligations hereunder and thereunder, and to couswmnmate the transactions uon*cmpiated
hersby and thereby and (i) is duly gualified and in good standing to do business in all such

other jurisdictions in which such gualification is necessary because of the nature of the property

owned, leased or operated by it or the nature of the business conducted by it. The Seller hag
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deliverad to the Buyer true, complete and correct copies of its Charter and By-laws, in cach case
as amended fo the date hereof  As used herein, the term “Charter” with respect to any
corporation shall mean those instruments that at the time conatitute its corporate charter ag filed
or vecorded under the general corporate law of the jurisdiction of incorporation, including the
articles or certificate of incorporation or organization and any amendments thereto as the same
may bave been restated, and any amendments thereto (including any articles or certificates of
merger or consolidation which effect any such amendment) which became effective after the
most recent such restatement.

52 w. This Agreement constitules the valid and binding obligation
of Selier and each of Seller’s Sharcholder and is enforceable in accordance with its terms. Seller
has the absolute and unvesiricted right, power, authority &nd capacity to execute and deliver this
Agreament, and to perforra its obligations under this Agreement, Bach of Scller’s Sharcholder
has the legal capacity to execute and deliver this Agresment. The execoution, detivery and
performance of this Agreement by the Seller, the Conveyance Instruments by the Seller and the
consammation of the transactions contemplated hereby and thereby by the Seller have been duly
and validly authorized by all necessary corporate action on the part of the Seller; and thus
Agreement and the Conveyance Tnstruments have been duly and validly execoted and delivered
by the Seller, and this Agreeroent and the Conveyance [nstruments are valid and binding
ohligations of the Seller, enforceable in accordance with their reapective tenms. Neither the
execution, delivery or performance of this Agreemment by the Seller and the Conveyancs
Instruments by the Seller, nor the consummation by the Selier of the sransactions contemplated
hereby or therehy, nor complisnce by the Seller with any of the provisions hereof or thoreof will
(a) conflict with or result in a breach of any provision of the respective Charter or By-laws of the
Seller, (b) cause a default {or give rise to any right to termination, cancellation or acceleration)
under any of the terms, conditions or provisions of any agresment, instrurent ot obligation {0
which the Seller is a party, or by which the Seller may be bound, or (¢} violate any statule, rule
or regulation or judgment, order, writ, infunctien or decree of any cowt, administrative agency or
governmental body, in each sase applicable to the Seller, or any of its or their properlies or
assofs,  Except as set forth on Sghedule 3.2 attached hereto, no filing with, and no permii,
authorization, consent or apptoval of, any person {govermmental or private} js necessary ot
required for the consummation by the Seller of the transactions contemplated by this Agrecment
and the Conveyence Instruments {or, if so necessary or requirad, the same has been duly
obtained or effected).

53 Fioenciad Infemation, Schedule 5.3 attached hereto containg the following

financial information:

{8} the reviewed Financial Staterments of the Seller as of and for all the
periods ending December 31, 2013, and December 31, 2014 (including the notes thersto and any

other information included therein){collectively, the “Annual Fhongisd Statements”); and

{b} the unaudited Financial Statements of Seller as of August 31, 2015 (the
“Ralanes Shaet™), and the related unaudited statements of income for the elght month period
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then ended including the notes thereto (if any) and any other information inchided therein), in
cach case prepared by the Seller, the “Luterin Fhisnclal Statoments™

For convenience of reference, the Annual Financial Staternents and the Interim Financial
Statements are somctimes hereinafier collectively referred to as the “Finanvid] Statenents”.
Except ss set forth on sald Sghoduip 8.3, the Financial Statements (i} means the incoms
statements and balance sheets of the Seller for the periods identified, (i) are true, correct and
complete in all material respects, (1) are in accordance with the books and records of the Seller,
(iv) fairly present the consolidated financial pesition of the Seller as of the respective dates
indicated and the consolidated results of opsmtﬁons retained earnings and changes in {inaneial
position of the Scller for the respective periods indicated and (V) have been prepared in
accordance with GAAFP.

54 Absenge of Undistlosed Lialliies,  Bxoept as set forth on 5S¢ 4
attached hereto, at August 31, 2015 {1} the Seller had no Ks‘mw‘ccige of any material Habilities of
any nature (matured or unrmatured, fixed or contingent) which weve not provided for or disclosed
on the Balance Sheet, and (i1} all reserves estublished by the Seller and set forth on the Balance
Sheet were adequate. There were no loss contingencies (as such term is used in Statement of
Financial Accounting and Standard No. § fssued by the Financial Accounting Standards Board)
which were not adequaiely provided for in the Balance Sheet,

5.5 e 3.3 attached hereto,
since December 31, 2 4 t‘bc susinesses of the Seller have been operated in the ordinary course
and there has not been:

Changes. Except as set forth on S¢hty

wa. A

{a} any material adverse change in the pondition {(financial or ptherwise),
assets, Habilitics, carnings, business or prospects of the Purchased Business;

() any damage, destruction or loss {whether or not covered by inSurance}
material adversely affecting any Purchased Asset;

{} any obligation or liability {whether absolute, accrued, contingent or
otherwise and whether due or to become due), or any transaction, contract or commnitment
entered into, by the Seller other than such items incurred in the ordinary course of i business and
consistent with past practice of the Seller;

{d} any payment, discharge or satisfaction of any claim, hien, encumbrance or
fiability by the Seller ouiside the ordinary cowrse of business (whether ab\oiut‘e acoried,
contingent or otherwise and whether due or to become due);

{e) any declaration, setting aside or payment of any dividend or other
distribution of any assets of any kind wh&twev r with respect to any shares of the capital shares
of the Seller, or any direet or indirect rederoption, purchase or other acquisition of any such
shares of the capital shares of the Seller (other than distributicns by pald Seller to Seller’s
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Sharcholder; provided, however, that Seller shall have provided Buyer with all information
requested by Buyer regarding such distribution(s} prior to Closing};

{f) any amendment or termination of any contract, Hoense, lease, commitment
or other agreement to which the Seller is a party except in the ordinary course of business and
consistent with past practice;

(g} any labor trouble, probiem or grisvance materially adversely affecting any
asset or property of the Seller;

{h) anty license, sale, transfer, pledge, mortgrge, or sther disposition of any
tangible or intangible aseat or lntellectual Property of the Seller exvept i the ordinary sourse of
business and consistent with past practice;

{i} any cancellation of any material debis or claims or any amendment,
termination or waiver of any material rights of value to the Seller;

i gny genersl uniform  increase in the mmp»n%aﬁom of employees
{including, without limitation, any increase purswant o any bonus, pension, profit-sharing or
other plan or commitm nt) of the Seller or any increass in any such wn*;*@n\auon payable to any
ofncm smployes, consaltant or agent thereof or the entering inte of any employment contract
with any officer or employes, or the making of any loan to, or engagemant in any fransaction
with, any officers or directors of the Sciley;

(k3 any change in the ace ountinf methods or praciices followed by the Seller

or any change in depreciation or amortization policies or rates theretofore adopted;

)] any change in the manner in which inventory of the Seller is marketed or
any increase in inventory levels in excess of histerics! leve als for comparable periods,

(m)  any change in the manner in which the Seller extends discounts or credit
to customers or otherwise deals with customers,;

{3 any forward purchase comunitments in excess of the requirements of the
buainess of the Seller or for nosmal operating inventories or at prices higher than current imarket

prices;

{0} any forward sales commitments in exoess of the ability of the Sciler o
aperate at s profit or al lower than curvent market prices;

() arty other transaction by the Seller other than in the ordinary course of its
business and consistent with its past practice; or

(W any agreement or understanding, whether in writing or otherwige, for the
Seller to take any of the actions specified in jtems (a) through (s} above,
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3.6 Tite o dsaety Proscetics and Righis ang Related Msttgrae The Seller has
good and marketable title to all of the Furchased Assets, free and olear of all Encumbrances,
except (1) those set forth on Bchedule 3.6 attached hereto and (i) Hens for current {axes not yel
due and payable and identified on said Sghedals 3.6 provided, however, thai the foregoing shall
not diminish or otherwise limit the obligations of the Seller to pay any Lisbility or obligation
relating o any of the foregoing which constitutes an Excluded Ubligation, The Purchased Asscts
are in good operating condition and repair, and there does not exist any condition which
interfores with the cconomic value or use thereof. The Purchased Assets inolude all assets and
properties (real, personal and mixed, tangible and intangiblc) and all rights necessary or desirable
to permil the Buayer to carry on the Purchased Businoss us prosertly vonducted by the Seller. The
Seller has complete and unrestricted power and the unguadified right to transfer, convey and
assign the Purchased Assets and the Conveyance Instruments to be excouted and delivered at the
Closing will be valid and binding obligations of the Seller, enforceable in accordance with their
respective torms, sufficient for purposes of recordation and filing where permitied by law,
sufficient fo transfor, convey and assign to the Buyer all right, title and interest of the Seiler in
and to the Purchased Assels, the Rrdgoing to constisute good sl marketable title thersto, froe
and clear of all Bneambrances, and sufficient to vest in the Buyse the full right, power and
autherity to conduct the Purchased Business as presently conducted, As used hereln the lerm
ceg” shall awan gnd dscludy segurity interesty, maorigsges, Hens, pledges, charges,
cnts, reservations, restrotons, clouds, vippities, sighty of way, options, o ehis of first

and sll ather encormbranses, whether or et releting to the extension of eregdit or

£y

"

rehia

barrowing of money.

5.7 Real Propaity.

{a) Owned Real Froperty. 4 Sovth weeh parcel of real
property owned by Seller and ysed in or necessary fov the conduct of the Business as currently
conducted (logether with all buildings, fixtures, structures and improvements situated thereon
and all vasements, duhis~ofawvay and sther tghts and prvileges appurienant thereto, collectively,
the "Omed Real Property™), including with respeit to cach propssty, Gos addvess topation and
use. With respect to each pareel of Owned Real Property:

(1) Seller has good and marketable fee simple title, free and clear of
a1l Bnoumbrances, except (A) Permitted Encumbrances and (B) those Encumbrances sel
forth on Schedula 3361

(i) except as set forth on el
otherwise granted to any Person the right to use or cooup
any portion thereof, and

(i}  there are no wnrecorded outstanding options, rights of first offer or
vights of first refusal to purchase such Owned Real Property or any nortion thereof or
interest thoretn,
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{ R ¢ $7(%) attached hereto contains a list and brief description of all
real property teased by the Seller (the “Leased Read Propurdy” and together with the Gwied
Real Property, e “Real Propecty™), ss well oy all buildings sod other structives sined vterial
improvements located on such real estate, including a brief description of the use o which such
property is being employed or for which it was intended and, in the case of any such property
which is leased, the name of the lessor, requirement of consent of the lessor to assignment,
termination date or notice requirement with respect {o termination, anrual rental and renewal or
purchase options, With respect to real estate leased by the Seller, the Seller is the owner snd
holder of all the leasehold estates purporied to be granted by such leases and all leases to which
the Seiler is a party are in full foroe and effect and constitute valid and binding obligations of the
Selier and of the other parties thereto, enforcesble in accordance with thelr terms. The Seler has
made available to the Buyer true and correct copies of all leases referred to on Sehedule 3. 70
attached hereto.

{¢} Except as set forth on sald Sohed i to Seller’'s Knowledge, ail
improvements on all Read Property conform v applicable federal, stats, focal and Rrelgn laws
amt reguiations (Including applicable enviv nests! and oocupational safisty and health laws and
rogulations) and zoning and building ordinances, sud the propertios we zoned By the varbus
purposes for which such real estate is prosently being used. Bxoeplay sul forth o Sthedule
5.7(¢) attached hereto, to Seller’s Knowledge, all unpraventonty o wll Real Propery e in goad
operating condition and repair and there does not OXis any condition: of the buildings and
structures located on any Real Property, nor any appurtenances thereto or sguipment therein, nox
the operation or maintenance thersof, viclales in any manmer any resdvictive covenants oF
ercroaches on any property owned by others nor does any building or elracture of third parties
encroach upon the Real Proparty by the Seller, No conden nation proceeding 18 pending or
threatencd which would preciude or impair the use of any such property by the Selfer for the uses
for which intended by it.

&

58  Agrcomenty. Schedide 8§ attached hereto sets forth 8 true, complete and
correct list and brief description {inchuding a statement as to whether there is any requirements of
consent of uny party other than the Seller to sssignment) of ail written or oral confracts,
agreements and cther instruments not made in the ordinary wourse of businesy to which the Seller
is a party, or made in the ordinary course of business and referred to in clauass {a) through (3) of
this Section 5.8, Except as st forth on said Seheduie &8, the Seifer is not a party to any written
or oral, formal or informal

{a} distributor, dealer, sales, advertising, agency, manufacturer’s
representative, franchise or similar contract or any other contrast relating to the payment of a
COMUBISSION;

(i) collective bargaining agreernent or contract with or commnitment 1o dny
igbor union;
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{c} continuing contract for the future porchase of material, supplics,
squipment or services which is not fmmedistely terminable without cost or other Hability al or at
any time after the Closing;

{d) contract for the future sale of products which s not immediaiely
terminable without cost or other Hability at or st any time after the Closing;

(¢} confract or commitment for the emplovment of any officer, employee or
consoltant or any other type of contract or understanding with any officer, employee or
consultant which is not immediately terminable without cost or other Hability at or at any time
after the Closing;

() profit-sharing, bomus, share option, pension, retivement, disability, share
purchase, hospitalization, insurance or similar plan or agresment, formal or informal, providing
henefits io any current or former director, officer, employee or consultant;

A 3 s 1N

{g) contract or commitment for capits! expenditures in excess of {2 2 LA,

{(h} agreement or arrangement for the sale of any assels, propertics or rights
requiring the consent of any patty to the transfer and assignment of such assels, properties and

nghts;

() lease or piher agreement pursuant to which it is & lessee of or bolds or
operates any real property, machinery, equipment, motor vehicles, office furniture, fixtures ox
similar personal property owned by any third panty,

{i} agreement which restricts the Seller from engaging in any aspect of its
business anywhere in the world or otherwise limits the business in whi ch it may engage,

Each such agreeracnt, lesss, contract, commitment, instrument and obligation s in full
force and effect and constifutes & legal, valid and binding obligation of sach party thereto and is
enforocable in accordance with its terms. The Seller has in all respects performed all the
abiigati ns required {0 be performed by it to date and is not in default or alleged fo be in default

n any respect under any agreement, lesse, contract, commitment, instrument or obligation, and
"i"»:rc exists no eveni, condition or Ogcurrynm which, after notice or lapse of time, or both, would
constitute such a default by it of any of the foregoing. The Seller is not aware oi any default by
any other party to any such agreoment, lease, coniract, commitment, instrument of obligation,
The Seller has furnished to the Buyer complete and correct copies of all docurnents set forth on
said Scheduls 5.8,

Except as set forth on Schieduls 5.8 attached hereto, there are no
actions, s\.xtat cAaims, mv\,itxgaﬁens or legal or adminisirative or arbitration procsedings pending
or threatened against the Seller or affecting the Purchased Assets or the Purchased Business,
whether at law or in equity, whether civil or criminal in nature of whether before or by any
foderal, state, municipal or other governmental department commiasion, board, bureay, agency or
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instrumentality, domestic or foreign, nor does any basis exist therefor, or no judgments, decrees,
injunctions  or ovders of any courl, governmenial department, commission, agenay,
instrumentality or arbitratlon sgainst the Seiler. The Seller has delivered to the Buyer ail
documents and correspondence in its possession relating o the wmaiters refeved o in said

510 Complismes, Goverbatial Authorizaien, Bxcept as set forth on Sebeduls
5.10 attached hereto, () the Seller has complied in all material respects with all federal, siate,
local or foreign laws, ordinances, regulations or orders applicable o the Seller, the Purchased
Business or the Purchased Assets and (b) the Seller has all fuderal, state, local and foreign
governmental Heenses and pormits necessary to the condust of the Purchased Business a8
presently conducted, which licenses and permits ure in fuli foree and effeet, no viclations are
outstanding or uncured with respect to any such licenses or permits and no procesding is pending
or threatened to revoke or limit any thereof Schadule 3,10 contains a true, correet and complete
bist of alf the aforesaid govemnental Hoenses and permits, consents, orders, deorees and other
compliance agreements under which the Seller is operating or bound, and the Seller has
furnished to the Buyer true, complete and correct copies thereof,

§11  Accounts Receivable. Al of the acoounts receivable and notes receivable
swing to the Seller as of the date hereof constilute valid and cnforceable claims arising from
bona fide transactions in the ordinary course of business, and as of the date hereof there are no
claims, refusals to pay or other rights of set-off against sy fisread kigown to the Selier, Breept
as set forth on Rehedide $.11 attached hereto, as of the dute horend there iy {a} nio apcount debior
or note debtor delinquent in its payment by more than ninety (90} days, (b) no account deblor or
seste debtor who has refused or ihreatened to rafise 1o pay its obligwiions for any reason, (e} no
such account debtor or note debtor who iy inselhyent or bankrupt, and {8} i account receivable or
note receivable pledged to any third party. Except io the extent of appropriafe reserves and
allowances which the Seller has or will have established specifically for doubtful accounts
receivable and notes receivable (which reserves and allowances are sel forth on said Selwdule
§.113, all of the accounts receivable of the Seller existing at the Closing shall be paid in foll by
1ot later than the ninety (90) day after the Closing and all notes recelvable of the Seller existing
at the Closing shsli be paid in accordance with the ferms thercof. Such reserves and allowanoss
kave been established on the basis of historical experience in accordance with generally accepted
accounting principles consistently applied.

3

512 Avsounts Payable, Al secounts payable and notes payable by the Seller o
third partics as of the date herso!f arose in the ordingry course of busineas, and as of the date
hereof there is no such account payable or note payable past due or delinquent in its payment,

513 Jovent The inventories of the Seller as of the date hereof (2} include no

Htems whivh are slow moving, below standard gualify, or 0F & quality or quantity ot usaable or
stoable in the nonnl nourse of business, the dgpregale value of which has set been »

Sown on 1He Seller's buoks of secount to restizable market value, and (1) are of g gushity a
queniity which is reasonable in the eirournstances of the Purchased Business,

Tonfidaial -
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514 Labor Relations, Froplovess.  Seller enjoys a good employer-cmployes
relationship with sl such employees. Except as set forth on Bchedule 504 attached hereto, {a}
the Reller is not delinquent in payments to any of its employees for any wages, salaries,
commissions, bonuses or other direct compensation for any services performed by them to the
date hereot or amounts required to be retmbursed to such omployecs; (b) upon termination of the
enployment of any said employees, neither the Seller nor the Buyer will by reason of anything
done prior to the Closing be Hable to any of said employees for so-called “severance pay” or any
other payments; {¢) the Seller is in substantial corepliance with all federal, state, local and
foreign laws and regulations respecting labor, eroployment and eraployment practices, terms and
conditions of employment and wages and hours; {d} there is no unfair labor practice complaint
againat the Seller pending before the National Labor Relations Board or any comparable state,
local or foreign ageney; (¢) there is no labor sirike, dispute, slowdown or stoppage actually
pending or threatened against or involving the Seller; {f) no representation question exists
respecting the employees of the Seller; {g) no gricvance which might have an adverse effect on
the Seller or the conduct of the Purchased Business not any arbitvation proveeding arfsing out of
or under collsctive bargaining agreements is pending and no claim therefor has been agserted;
and {h) no collective bargaining agreement {s currently being negotiated by the Seller,

515 CompHanee Wit BRISA: Benefit Plans.

(a)  Rchedyle 318 containg a Hat of all Company beneflt plans, The terms
SOpmpaee s, “Conopany beaelit plan,” and “phad” include {17 cach smployes beoaefit
olin, as defined in Seotion M3) of the Eoployes Retivement Inedme Security At of 1074
CERISA™, inclading plans terminated within the e three vears and (2) sxeh asngualificd

<

A2

ol

employee benefit pian, or deforred compensation, Donug, SEvErancs, stock option, msiricied
stock, performance share, phantom stoek or incentive plan, employment agreemeni, SEVEranee
syrosment or other empleyse benefil or fringe henefl propeam, sgreemenly orangement oF
polioy, which iy ot has been maintained fir amployres of the Company or T whith the Conyprany
' v time during U theowyear pericd ending

hs misdoor v e o ke conBributions, &l sy
on the Closing Date,

b The Company has made available to Buyer (A) alt documents that set
forth the terms of each Company plan and of any related trust, including all summary plan
descriptions, summaries and descriptions furnished o participants and bensficiaries, (B) all
roaterial personael, payroll and employment manuals and policies, (C) a written description of
any Company benefit plan that {3 not otherwise in writing, (D} all insurance policies purchased

by or to provide benefits under any Company benefit plan, and {F) with respect to Company
benafit plans that are qualified plans under Section 4C1{a} of the Code, the most recent
determination letier for each such plan and (F) annual reports (Form 5500} for cach plan for the

most recent three plan years ending prior to the Closing Date,

{c} ‘The Company has performed all of its material obligations under all Plans.
All Plans are in material cornpliance with ERISA, the Code and other applicable laws and related
regulations and interpretations, and with the terms of all applicable plan documents. Seller is not
required to contribute tp any “multiemployer plan” as defined in section 4001 of ERIBA, Seller
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doos not sponser, maintain or contribute to, or within the five {5) years prior io the Closing Date,
has not sponsored, maintained or contributed to, and does not have an obligation to sponsor,
maintain or contribute to any “emplioyoes pension benefit plan” within the meaning of Section
3{2y of HRISA that is subject to Title [V 0f ERISA.

516  heehsetual Broperty. Schedule 5,16 sttached hereto contains a trug, corvect
and complete list of all patents, trademarks, trade names, service marks, copyrights and service
marks, and applications therefor, websites and other public inteliectual property rights, included
in the Intelloctual Property. Bxcept as set forth in said Schadule §.16, the Seller owns ot is
ligensed exclusively or otherwise has the exclusive right to use all Tnteliectual Paperty necessary
or desirable to permil the Buyer to carry on the Purchased Bostness as presonily condustad by
the Seller. The Seller is not obligated to pay royalties to anyens for use of its Inteliectaal
Property and each has the right to bring actions for the infringement thereof, Mo product
rearketed or sold by the Seller violates or infringes any Intellectual Property rights of anocther.
There is no pending or threatened clafm or litigation against the Seller contesting the right o use
any of its Intellcctuel Property or asserting the misuge of any thereofl

S.17 T Madters. Al federal, state, local and foreign tax retums and fax reports
required to be filed by the Seller have been filed with the appropriate governmental agencies in
all jurisdictions in which such returns and reports are required to be filed and all of the foregoing
are true, corect and complete. Al federal, state, local and foreign income, profits, franchise,
sales, use, socoupation, gross receipls, unemployment, personal, property, excise and other taxes
{including interest and penaltios} required o have bipen puid or seerasd by the Seller have been
fally paid. Ne issues lisve been ralsed (and deo ctevenly pending} by the Intornal Heve
Service or any other taxing authority in connectisn with sy of the retiros wngd veparts refprred o
above, and no waiver of the statutes of limitations have been given or requested with respeet to
the Sellor, The federal, state, locnt and foreign income tax and {ranchise tax returns of or with
respect to the Seller have been examined by the Internal Revenue Service or its foreign
counterpart or by appropriate state or departmental tax authoritizs, respectively, {or those periods
indicated on Beheduls 8,17 attached bereto, All deficiencies asserted or assessments {(including
interest and penalties) made as a vesult of such examinations have been fully paid or are
adequately provided for on the Balance Bheet, and no proposed (but unassessed) additional taxes,
interest or penaltics have been asserted. The Seller has not made any clection or filed any
consent pursuant to Section 341{f) of the Code relating to collapsible corporations,

50%  Rudsnsoms Reatigtions. The Seller is not obligated under any contract or
agreement or subject to any corporate restriction which presently adversely affects, or in the
future may reascnsbly be expected to adversely affect, the financial condition, results of
operations, business or prospects of the Purchased Business.

519 Rebsted Transavtise. Except as set forth on B %14 attached hersto,
and except for compensation o regular employees of the Seller, no current or former divector,
officer, eraploves ot shareholder or any associate {as defined in the rules promulgaied under the
Securities Exchange Act) thereof, is presently, or during the last fiscal year has boen, a party 1o
any transaction with the Seller (Including, but not limited to, any contract, agresment ot other
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arrangement providing for the furmishing of services by, or rental of real or personal property
from, or otherwise requiring payments to, any such director, officer, employee or shareholder or
such associate), or the direct or indirect owner of an interest in sny corporation, firm, association
or business crganization which is a present {or potential) corapetitor, supplier or custoraer of the
Seller, nor does any such person receive income from any sowrce other than the Seller which
relates Lo the business of, or should properly acerue to, the Seller,

520 I Neither this Agreement {including the Annexes, Bxhibits and
Schedules attached hersto), nor any other document, certifieate or statement furnished lo the
Buyer by or on behalf of the Seller in connection with the transactions contemplated hereby
containg any untrue statement of a material fact or omits to state & material fact necessary in
order to make the statement contained herein and therein not misleading. There is nio fact which
materially adversely affects or in the future may reasonably be expected to materially adversely
affect the business, operations, affairs, condition or prospects of the Purchased Assets or the
Purchased Business which has not been set forth in this Agreement (including the Annexes,
Fxhibits and Schedules attached hereto).

521  RBrokars. Neither the Seller, nor any of the officers, directors or employees of
the Seller have employed any broker or finder or incurred any lisbility for brokerage {oos,
commissions or finders’ fees in connection with the transactions contemplated by s

Agreernent,

522  Supplicrs sd Custwnds,  Schedule 5.22 attached hereto contains, with
yeapeot to the present fiscal year of the Seller, a true and complete list of the ten largest supphicrs
{in dollar volume) to the Seiler and the ten largest customers {(in dollar volume). Excegt as
described on Sehedide 323, the relationship of the Seller with suppliers, customers and credifors
is good, and the Seller is not awsre of any intention of any such supplier, custorer or creditor o
terminate or modify any of such relationships,

Fim Baclklog  All unfilled orders placed by porsons or entifies with the
Seller for the purchase of products as of the date hereof, are bona fide orders at bona fide arm’s
length prices (“Firm Backiog™ and the Seller has no reason to believe, and does not believe,
that the Purchased Business will be unable to satisfy the Firm Backlog in accordance with their

respective terms at normal profit marging,

5§24 Heajth wd Safety Mattsss. The Seller and the Purchased Business are and
have always been in compliance with, and are not subject to any Hability under any oceupational
safety and health law, except as set forth on Sehedule 324 S >ler has not received any writlen
sotice from any governmental body or any other person regarding any noncompliance with any
environmentsl law or ocoupational safety and heaith law, There are no pending or threatened
procecdings arising under or pursuant to occupational safety and health law with vespect to any
of the Real Property,

825 Bovironmenial Matters,
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() Definitions, For purposes of this Agreoment: (1) “Envirenmental
Clainy” tneans any claim, action, cause of action, investigation, ot notice by any person or antity
alleging liability (including liability or potential Hability for inveatigation costs, cleanup cosis,
povernmental response costs, natural resources damages, property damages, personal injuries, or
civil or crivinal penalties) arising out of or resulting from (A} the actual or alleged presence or
releage into the environment of any Hazardous Materia! (defined below) at any location, whether
or not owned or operated by either the Seller, (B) ciroumstances forming the basis of any actual
or alleged viclation of or liability under any Environmental Law, or (CY & consent order, consent
decree, judgment, government order of rotice; (1) “Kavirenmatal Laws” means all federd,
state, local, and foreign laws, regulations, ordinanves, vules, stendardy, and common law
nrinvipics of fisbility wlsling to protetion of hurhan hwalth o fhe oot {inclnding
anthient air, surfhce water, ground water, wetlands, tand surfane fune sfvata, and fodoor
and ouldoor workplace), remedislion of the enviromment {in Conyprehensive

CFE AT

wding the O
Environmental Response, Compensation, and Liability Act and all other analogous federal and
state laws), management (including generation, trmeporiation, storage, tsatment, and digposal)
of solid or hazardous waste (a8 defined by the Resource Conssrvation and Racovery Act, angd all
other analogous federal and stats lawsy (i) “Bead Preperty” means all real property and
xterat, whethor diwried or lessed By the Seller; (v} “Hausgdogs Materid” meis sy
contwrninant, poliitant, waste, polrvleun, petrolenm product; genetinally modified orgabism,
chsical or sther substance dedined, designated, or slssstfiad ae hazardous, taxig, finramabls,
corrosive, radicactive, or dangerous, or that is otherwise regulated by any Enviroumental Law,
and {v) “Contamination” means the presence of any H arardous Material in, on, or under the air,

Bpetabest

sol, groundwater, or surface water, thal may result in an Environmental Claim,

(b} Compliance. The Sciler is and during all applicable limitation parindy has
seen in full compliance with all applicable Environmental Laws, which cumpliance hisludes (1)
the Seller’s possession of afl permits and other govenwnental guthorizstions yoguired under
soplivable Envivenmental Laws, aod compliance with the terms and conditions of thuse permits
and ssthorizations, and (i) coropliance with setification, reporting, and registration provistons of
the Toxic Substances Control Act, Fedeoral Insecticide, Funpicide, and Rodesnticide Ach,
Emergency Planming and Community Right-to-fnow Act, and other Onvironmental Laws that
may spply io the Selier’s manufacture, importation, processing, use, and other bandling of

chemical substances,

{<) Notices and Permits. The Seller has not veceived any communication,
whether from a governmental authority, citizens group, employes, or otherwise, that alleges that
the Seller is not in full compliance with the Environmental Laws, and there are no circurnstances
that may prevent or interfere with full compliance in the future,  All permits, governmenial
anthorizations, &nd complisnce schedules cwrenily held by the Seller pursuant 10 the
Brnvironmental Laws are identified in the Diaclosure Schedule,

{4 Eovirommental Claims,  There is no Environmental Claim existing,
pending, or threatened against the Seller or against any person or entity whose Hability for any
Environmental Claim the Selier has or may have refained or assumed cither contractually or by
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oporation of law. There are no past or present actions, activities, circumstances, conditions,
events, of incidents, inchuding the release, emission, discharge, presence, or disposal of any
Hazardous Material, that could form the basig of any Environmental Claim against the Seller or
against any person or entity whose liability for any Environmental Claim the Scller has or may
have refained or assumed either contractually or by operation of law,

©) Real Property. Without in any way limiting the generality of the
foregoing: (i) none of the Real Property is Hsted on or is being considered for Listing on any fist
of contaminated sites maintained under any Hovironmental Law or is subject to or is being
considered for enforcement action under any Environmental Law, and none of the Real Property
has been designated as an arca under the control of any conservation authority; (iiy the Real
Property is free of Contamination; (i} no underground storage tanks, receptacles, or othe
similar containers or depositories are, or ever have been, present on the Real Property; {iv} none
of the Real Property is constracted in whole or in part of asbestos; (v} the Seller’s business as
currently conducted does not constitute a nuisance and no claim of nuisance has been made with
respect to the Seller, and the Seller has not made ov received cornplainis to or from anyone
regarding a nuisance caused or created by any other party; (vi) there have been no investigations
conducted, or other proceedings teken or threstened by any governmenial body or any other
purson pursuant to any Bavirommentsl Law with respect to the Real Property or the Seller’s
businesa; {vii) no polychlorinsted biphenyls (PUR's) were ever used, stored, or disposed of at
any of the Real Property; (viil} there is no consent decree, sonsent order, or other agreement
which the Seller is a party in relation to any environmental matter and no agresment is pecessary
for the Seller’s continued compliance with all Environmental Laws; {(ix) no Hazardous Material
ar any other material was used, gonsrsted, emitted, transporied, stored, treated, or dispased ofby
the Seller bt violation of any Environmental Law or which may result in any Envivonmustdd
Claim; and {x) the Seller has not treated, stored, disposed, permitted disposal, knows of disposal,
or arvanged for disposal of any Haxardous Material at any location, including the Real Property.

5726  Investmest Itenion Restretion on Digpesitiang. Seller is acquiring the
Topeo Units solely for the its own account for investment and not on behalf of any other person
or with a view to, or for sale in connection with, any distribution thereof. Seller agrees thal
Seller will not, divectly or indirectly, offer, transfer, sell, pledge, hypothecate, or otherwise
dispose of any of the Topco Units {or solicit any offers to buy, purchase, or ctherwise acquire or
take & pledge of any of the Topeo Uniis), except in compliance with (2) the Securifies Act of
1933, as amended (the “Sequritivn Acl’), and the rules and regulations of the Securities and

Exchange Comunission thereunder, (b} applicable state and non-U.S. securities or “blue sky”
laws, and (¢} the provisions of this Agreement, the Second Amended and Restate Limited
Liability Company Agreernent of Topeo Holding, LLC {the CLLG Apreemaent”™) and the Topeo
Hotding, LLC Joinder Agreement dated Seplomber 38, 2015 {the “Johuler Avrcemient’), with
copy of the LLC Agreement having been presented to Seller prior fo Closing and each of Seller
and Seller’s Shareholder having exceuted the Joinder Agreement commensurate with and as a
condition of Buyer to close the transaction coniemplated by this Agreement. Selfer further
understands, acknowledges, and agrees that none of the Topeo Units or any interest thersin or
any rights relating thereto may be, directly or indirectly, wransferred, sold, pledged, hypothecated,
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or otherwise disposed of (including through any such activity taken with respest to equity of
Seller itself) unless (1) the provisions of the LLC Agreement shall have been complied with and
(iiy such disposition is exempt from the provisions of Bection 5 of the Securities Act or is
pursuant to an effective registration statement under the Securities Act and is exempt from {or in
compliance with) applicable state seouritics or “blue sky” laws, Any atternpt by Selier, directly
or indirectly, to offer, transfer, sell, pledge, hypothecate, or otherwise dispose of aoy Topeo
Units, or any inferest therein, o any rights relating thereto (including through any such activity
taken with respect to equity of Seller itself), without complying with the provisions of this
Agreement and the LLC Agreement, as applicable, shall be void and of no effect.

527  Securitics Laws Matters, Seller acknowledges receipt of advice from Topeo
Holding, LLC that: (a) the Topeo Units have not been registered under the Securitics Act or
qualified under any siate sccurities or “blue sky” laws or non-U.S. securitios laws; {b) it {s nol
anticipated that there will be any public market for the Topeo Units; (¢ Seller must continue ¢
bear the economie risk of the investment in the Topeo Units unless the Topeo Units are
subsequently registered under the Securitics Act and such state ot non-U.S. securities laws or an
exemption from such registration is available;, (d) a restrictive fegend shall be placed on any
certificates representing the Topeo Units that make clear that the Topeo Units are subject to the
restrictions on transferability set forth in this Agreement and the LLC Agreement; and {g) &
notation shall be made in the appropriate records of Topeo Holding, LLC indicating that the
Topeo Unite are subject to restrictions on fransfer and, if Topeo Holding, LLC should i the
future engage the AAA of a transfer agent, appropriate stop-transfer instructions will be tssued to
such transfer agent with respect thereto,

5.2%  Ability to Bear Rigk, Seller acknowledgos that: () the financial sitvation of
Seller ie such that it can afford to bear the economic risk of holding the Topeo Units for an
indefinite period; and (h) Seller can afford to suffer the complete loss of its investment in the
Topeo Unita,

529 Avoess to Informaton Scphistication: lack of Rellapge. Beller is famtliar
with the business and financial condition, properifes, cperations, and prospects of Topeo
Holding, LLC and Seiler has been granted the opportunity to ask guestions of, and recelve
answers from, representatives of Topeo Holding, LLC concerning Topee Heolding, LLC and the
terme and conditions of the acquisition of the Topco Unite and to obtain any additional
information that Seller deems nocessary to verify the accuracy of the information so provided.
Seller’s knowledge and experience in financial and business ratiers is such that Seller is capable
of evaluating the merits and risk of the Seller’s investment in the Topco Units. Seller and
Seller’s Shareholder have carefully reviewsd the terms and provisions of this Agreemont and the
LLO Agreement and has evaluated the restrietions and obligations comtained therein. In
furtherance of the foregoing, Seller represents and warrants that ss of the Exchange Time, (8) no
representation or warranty, express or implied, whether writien or oral, as to the tinancial
condition, results of operations, prospects, properties, or businese of Topeo Holding, LLC or as
to the desirability or value of an investment in Topeo Holding, LLC has been made to Seller by
or on behalf of Topco Holding, LLC, except for those represeniations and warranties expressly
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set forth in &eticle VI of this Agreement, () Selier has relied upon the Seller’s independent
apprajsal and frvestigation and the advice of the Seller’s own counsel, tax advisors, and other
advisors regarding the riske of an imvestment in Topeo Holding, LLC, and (¢} Seliwr will
contivue to bear sole responsibility for making its own independent evaluation and monitoring of
the risks of fts fnvestment in Topeo Holding, LLC,

530 Acoredited lavestor. Seller, and each of its equity holders, is an “accredited
{rvesior” as such tenm is defined by Rule $01{a) promulgated under the Securities Act,

ARTICLE VI
REPRESTNTATIONG AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to the Seller as follows:

6.1 Oreuieation, Stondive wigd Pawsr, The Buyer (a) is a lmited Hability duly
organized, validly existing and in good standing under the laws of the Delaware, (b) has all
requisite corporate power and authority to enter into this Agresment and the Assumption
Agreement {as defined in Seution 83 hereof), to perform s obligations hereunder and
thereunder and to consuramate the transactions contemplated hereby and thereby and (o} is duly
gualified and in good standing to do business in the State of Indiana.

Agthority. The execution, delivery and performance of this Agreement and
the Assumption Agreerent and the consummation of the transactions contemplated hereby and
thereby have been duly and validly authorized by all neccssary corporate action on the part of the
Buyer, and this Agrecment and the Assumption Agreement have been duly and validly executed
and delivered by the Buyer, and this Agreoment and the Assumption Agreement are valid and
binding obligations of the Buyer, enforceable in accordance with their respective terms (subject,
as to the enforcoment of remedics, to applicable bankruptey, recrganization, insolvency,
moratorium and similar tows affocting creditors’ rights generally and, with respect to the remedy
of specific performance, equitable doctrines applicable therelo). Neither the execution, delivery
and performance of this Agreement or the Assumption Agreement, nor the consummation of the
iransactions contemplated hereby or thereby, nor compliance by the Buyer with any of the
provisions hercof or thereof will {a) conflict with or result in a breach of any provision of its
Articles of Tneorporation or By-Laws, (b) cause a default (or give rise {o any right of termination,
cancellation or acecieration) under any of the terms, conditions or provisions of any agreement,
instrument or obligatien to which the Buyer is a party, or by which any of its properties or assets
may be bound, or {c} violate any statute, rule or regulation or judgment, order, writ, injunction or
decree of any court, administrative agency or governmental body, in each case applicable to the
Buyer or any of its propertics or assets. No filing with, and no permit, authorization, consent or
spproval of, any person {governmental or private} is necessary for the consumumation by the
Buver of the transactions contermplated by this Agreement or the Assumption Agreement,

6.2 Authe

6.3 Brokers. Neither the Buyer nor any of its officers, directors or amployees,
have cmployed sny broker or finder or incurred any Hability for any brokerage focs,
commissions or finders’ fees in connection with the transactions conternplated hereby.

Confidential ~ Asset Purchase Agresment
BELISOL 220241 vB

2o
[¥5]

PATENT
REEL: 037820 FRAME: 0305



6.4 Avallibilite of Punds, The Buyer represents that i€ has or will have the funds
available at Closing.

6.5 13“13& Upits, The Topeo Units, when issued and delivered in accordance
with the terms hereof, will be duly authorized, validly issued, fully paid, nonassessable, and free
and clear of any Hens or encumbrances other than those o tui by Seller or pursuant to this
Agreement or the LLC Agrecment or otherwise in connection with the transactions conternplated
hereby.

ARTICLE v} |
CONDITIONS TO QBLIGATIONS OF BUYER

The obligations of the Buyer to perform this Agreement are subject to the satisfuction of
the following conditions unless waived by the Buyer:

7.1 Auth on All ’;it:-fi()" neceatary o wathorize the exeoution, delivery and
performance of this Agrsement and the Conveyaaes Instpavants hy the wm and the
consemimstion of th fanssetions comemplited heeby and therchy ahall have been duly aml
power and vight to consummate the transactions contemplated hereby,

7.2 Cowveviose lnslngnents. The Buyer shall have rocetved a duly gxevuiod bill
of sale and goneral fnstnument of assignment in sebstvotially the e of Amnmex I} sttuched
hereto (the “Bill of Sale™) and such other duly gxecuted Conveyance Instremants in form and
substance \ea%nabiy satisfactory to the Buyer and to Bames & ?hsmb seize LLP, counael to the
Buyer, as are necessaty of desirable to effect the & ransfers, conveyances and assignments to the

Buyer referred 1o in A.nci { hereof,

7.3 Avcentines By Guusel jo the Buyer. The form and subatance of all kegat
matters contemplalad here-by wnd of ali papuy delivered hereundey shall be reasonubly
acceptable to Barnes & Thornburg, LLF, counsel to the Buyer.,

7.4 Conseatnoand Adpprevals. The Buyer shaﬂ have received duly »“(ecute'i
copies of all comsents and approvals contomplated by ge 5.3, in form and substance
reasonably satisfactory to the Buyer and Barnes & Thoraburg, LLP, counsel to the Buyer,

75 Rooks and Records. To Sefler’s Knowledge, the Buyer has received all
books and records of or perlaining to the Purchased Business,

7.6 Coverpment Oonseiis, Autinnizatiog. All consents, authorizations, orders
or approvals of, and filings or registrations with, sny Federal, state, local or foreign
governmental commission, board or other regulatory body which are regquired for or in
connection with the execution, delivery and performance of this Agreement and the Conveyance
instruments by the Selier, and the consummation of the transactions contemplated hereby and
thereby, and in order {o permit or enable the Buyer to conduet after the Closing a business

[ sel Purthase Agrzement
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substantiaily similar to the Purchased Business as conducied by the Seller as of the date hereof]
shall have been duly obtained or made.

7.7 Na Lidestieer Leghlstion. No federal, state, local or foreign statute, rule
or regulation shall have been enamoted or litigation, proceeding, gevernment inguiry of
investigation pending or threatenad which prohibits, restricts or delays the consummation of the
fransactions contemplated by this Agreement, the Conveyance Instruments or any of the
conditions to the consummation of such transactions or adversely affects the desirability of
consummating the transactions conternplated hereby.

7.8 Change and Use of the Sellet’s Name. Prior to the Closing, the Seller shall
have delivered to the Buyer (a) a duplicate original of & document, in form sufficient for filing,
amending the Articles of Incorporation of the Seller to a name which, in the reascnable opinion
of the Buyer, is sufficiently distinet from the Seller’s current name so as not o be confused
therewith and (b) a true, complete and correct copy, certified by the Secretary of the Seller, of the
resaiutions of the Seller's Board of Dirsctors and Shareholder, authorizing and approving such
change of name. In order o effectuate such change, the Seiler shall have filed the original
thereof with the appropriate official of the state of incorparation of the Seller simultaneousty
with the Closing. The Seller shall also huve delivered to the Buyer at the Closing & writien
consertt to the use by the Buyer, or any suoceasor of assignee thereof, of the cwrent name of the
Seller or any variant thereof, and such other documents as may be necessary (o effectuate the
foregoing in respect of any states in which the Beller is qualified to do business as a forcign
corporation.

79  Faomgiae The Buyer shall have received suffieiont financing to effect the

S Shes el

transactions contemplated thereby from one or more lenders (the “"Lender™).

710 Sronloyment Agrcement for Brent I Moorg A certain employment

agreement by and between Buyer and Brent D Moore aceeptable to Buyer iIn a form
substantially similar to that attached as Annex B fo this Agreement efivoctive as of the Closing
Brate.

701 Dischangs of hudebedneas of Selle, Relosagy. Al indeblodnoss of Seller
shall have been discharged and satisfied and, in connection thevewith, among other things, all
Brcumbrances granted by Sefler in favor of the secured creditor in conneotion with such
indehtedness shall have been duly released and discharged.

712 Validationef Margins sed lnvedory, The Buyer, through its employees and
representatives, shall have validated the gross profit margin and Inventory through & compiete
lagged and priccd-out physical inventory,

713 Bxevuticn of Joinder Asrcoment. Seller and Seller’s Shareholder each shall
have executed and delivered to Buyer the Joinder Agreement in a form substantislly similar to
the form attached hereto as Annex ¥ to this Agreement,

Confidentinl ~ Asset Furchase Agraement
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ARTICLE Vi -
CONDITIONS TO ORLIGATIONS OF SELLER

The obligatiens of the Seller to perform this Agreement are subject to the satisfaction of
the following conditions unless waived by the Seller:

8.1 Authorizstien. Al action necessary to authorize the excoution, delivery and
performance of this Agreement by the Buyer.

82 Assmption Agresment te e Seller. The Beller shall have received a duly
exceuted instrument of assumption whereby the Buyer shall assume the Assumed Obligations as
provided herain, which instrantent of sesumption shall be in substantially the form of Annex G
attashed hevete (the “Assuniption Agreanent™),

8.3 Payments. At the Closing, Seller shali have received an amount cqual to the
Purchase Frice io be delivered at Closing,

84 Acoepionce by the Seiler's Counsel. The form and substance of all legal
matters contemplated herein and of all papers delivered hereunder shall be reasonably aceeptable
to Roy €, Young, counsel o the Seller,

o

£3  DuplovmentAgssemand. fon Brenl B Meors. A etlain enplovinent
agreement by and between Buyer and Brent D. Muwre in a form subsiantially simiba to that
attached as Annex E to this Agreement offective as of the Closing Dhate.

CE6 Dischuree of hudebisdness of Setler; Reloases. Al insloblednosy of Seller fo
the secured creditor shall huve been discharged and satisfied and, in copnection therewith,

i
among other things, all Bncumbrances granted by Seller in favor of the scoured credilor i
connection with such indebtedness shall have been duly released and discharged.

ARTICLE IX
TAIN AGREEMBNTS OF THESBELLER

0.1 Confidenial nfmsion NomConpatition.

(&) The Seller and Seller’s Shareholder shall rot direcily or indircetly use or
disclose any confidential or proprietary information relating to the Purchased Assets or the
Purchased DBusiness to any person, firm, corporation, association ar other entity, nov shall the
Seller or the Scller's Sharcholder make use of any such confidential or propristary information
for its or Mg own purpose o for the benefit of wry person, frm, corporte or olhier eniity sxcept
the Buver the Beller and Selfer’s Sharchelder hereby cpowledge Gut the Rover would be
rreparaldy demaged i such sonfidentind knowledge o £ ihe Marchased Aasets or the Parchased
Rusiness was diaciosed o or atilized on behalf of olbers in comgsitittion. it any respert with the
Purchased Asset or the Purchased Business. For the purpose of this Section, the ferm
“confidential or proprictary information” shall mean all information which is known to the Seller

]
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or s respective affiliates or to their employces, former employees, consultants or others it a
confidential relationship with the Seller and relates (o matters such as trade secrels, research and
development activities, books and records, catalogs, sample books, customer lists, suppiiers,
distribution channels, pricing information, private processes, formulse, fimetional specifications,
blueprints, know-how, data, imoprovements, discoveries, designs, inventions, iechmiques,
marketing plans, strategies, forecasts, new products and financial statements,

(8)  Each of the Seiler and Seller’s Shareholder hereby acknowledges and
recognizes the highly competitive nature of the Purchased Buasiness and the busingss conducted
t; and accordingly agree that, in consideration of the promises contained herein, the
stion to be reseived by the Seller hereunder, and to intluce the Buyer to enter luta this
Agrdemnant, he! it will noy, from and afioy the Ciosing until the fifth (5”‘} ayaitversary thereof, ()
directly or indirectly engage in, reprosent in any way or be connecled with any business oy
activity in competition with the Purchased Business as conducted by the Sebier immediately prioy
to the Closing, including, but not limited to, the manufacture, sale or distribution of aftermarket
parts and accessories for golf cars, tractor engines or other aftermarket products distributed by
Buyer, {2 “Competitive Business™) it any state, counly and city in whick the Purchased
Business is conducted or has oustomers immediately prior to the Closing, whether such
engagement shall be as an employer, officer, director, owner, employee, or parfner, in any such
position that could adversely fmpaoct the Purchased Business, (i) assist others in engaging in any
Competitive Business in the manner described in the foregeing clause (i), or (iii) induce
employees of the Buyer to terminate thelr employment with the Buyer or ¢ngage in any
Competitive Business; provided, however, that Seller and Selier’s Shareholder may purchase or
otherwise acquire up to (but not more than) five percent (5% of any class of the securities of any
Ferson (but may not otherwise participate in the activities of such Person) if such securitics are
listed on any national or regional securities exchange or are registered under Scetivn J2(g) of the
Securities Exchange Act of 1934,

(¢} it i¢ the desire and intent of the parties that the foregoing provisions of this
shall be enforeed to the fullest extent permissible under the laws and public policies
i in each jurisdiction in which enforcement is sought. Accordingly, if any particular
provision of this Section shall be adjudicated to be invalid or unenforceabie, such provision shall
be deomed amended to the maximum restriction which is enforceable and shall be enforoed as 30
limited, such amendment fo apply only with respect to the operation of such provision of this
Sextion 8.1 in the partioular jurisdiction in which such adjudication is made. In addition, in the
event of a breach or threatened breach by the Seller of the provisions of this Szglien 2.1, the
Buyer shall be entitled to an injunction restraining them or him, as the case may be, from such
breach, Nothing hercin contained shail be construed as prohibiting the Buyer frorn pursuing any
other remadies available for such breach or threatened breach,

97 Use of Name. The Seller hereby covenants and agrees with the Buyer that it
shall not sflege or assert that the nawes “Madis™ and “dladljax, Inc.” have not become
distinctive snd onique and have not oftained secondary nstning, identifying “Madjax” and
“Madjax, Ine.” as the source of goods assomated with such neme. The Seller and Seller’s
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Sharcholder hereby recognize and acknowledge that it is proscribed by operation of law from,
and undertakes in this Agreement as a matter of contract to refrain from, (&) owning any intorest,
directly or indirectly, in, or becoming associated with or otherwise lending any aid or support fo,
any entity (other than the Buyer) using the name “Madjax’ and “Mudjax, Ine.” in a manner that
is likely to cause confusion in the minds of ordinary purchasers, except on behalf of the Buyer,
In connection therewith, it ix agreed that the undertaking under this Sgation 8.8 1s of 4 special
and unigue nature, the loss of which cannot be adequately compensated for in damages by an
action at law, and that the breach or threatened breach of the provisions of this Ssgtion ¥ 2 would
cause the Buyer irreparable harm, In the event of any such breach, the Buyer shall be entitled, a3
& matter of right, to injunctive and other cquitable relief without walving any other rights which
it may have to damages or otherwise,

93 Opton 1o Maochese Leased Real Propsly, Seller acknowledges and agrees
that transfer of fee simple intorest and title to the L-casa(i Real Property (s a material inducement
to Buyer entering into the transaction contemplated in this Agresment.  Seller further
acknowledges and agrees that unless and until Buyer secures Option to Purchase the Leased Real
Property from the Grady County (Georgia} Joint Development Authority, the sum of Leased
Real Property Holdbaek shall be vfithmid from the Purchase Price. In the event that Buyer 13
unable to secure the Option to Purchase the Leased Resl Property on terms asceptable to Buyer,
as determined by Buyer in its sole diserstion, Seller acknowledges and agrees that Buyer will
withhold the Leased Resl Property Holdback permanently, and the Purchase Price will be
reduced by the amount of the Real Property Holdback.

ARTICLE X
SURVIVAL, INDEMNIFICATION

101 Survival, The representations and warranties of the parties contained in this
agreernent will survive the Closing and will remain in full force and offect for two (L‘) YEars
thereafter; ,d"maed lmwevm that the representations and warranties set forth in (a} Soetion 317
“Tux Matters” Rew 35 “Bnvironmental Matters” will survive for thirty (30} days after
expiration of the micvsmt statule of limitations, giving effect to any extensions or waivers by
bcﬁer} :md (b) \u:.m},u 3 f‘Omamza*mn Uood Standing; Qualification and Power”, Sreitn &
1.8 “Title to Assels, Properties, and Rights and R@l'ﬂtu(‘. Matters”
will survive ihe s 0\1!’15 indefin »1}' Any claim {whether or not fixed as to liability or Haquidated
as o amount) pending on the expiration date of the applicable survival period set forth above for
which  claim notice has been pgiven in accordance with this Asticle X on or before such
expiration date may conlinue to be asserted and indemnified against until finally resobved,

(a“) By Seller and Seller’s Sharcholder. Subject to the hmitations contained in

X, Seller and Seller's Sharehol dm jointly and severally agree to indemmnify, save,
hold xarmlwx and defend Buyer and its officers, directors, principals, agents, employees or other
authorized reprcsemahvw, successors and assigns (the “Bryir Indenmilied Persony™), from
and sgainst any and all costs, loses, Habilities, damages (but in ali cases, excluding incidental,

Feenent
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special and consequential damages and lost profits), taxes, claims, demands, and expenses
{whether or not arising out of third-party claims), and reasonable aitorneys’ fees and all amounds
paid in investigation, defense or settlement of any of the foregoing (“Losses™), asserted, incurred
in connection with, arising out of, resulting from or incident fo:

)] Any labilities or obligations of the Seller {whether absolute,
gocraed, contingent or otherwise and whether a contractual, tax or any other type of
linbility, obligation or claim) not specifically assumed by the Buyer pursuant io this
Agreement and the Assumption Agreement, as well as sny aets or pmissiong of Seller
relating to the operations, ownership, condition or conduct of Seller’s business or the
Purchased Assets prior to Closing, whether or not disclosed in any Annex, Bxhibit or
Schedule to this Agreement;

{i1) Any damages, losses, obligations, Habilities, claims, actions of
causes of action sustained or suffered by the Buyer indemnified Fersons, or any of them,
and arising from the breach, untruth or inscouracy of any representation, warranty or any
agreement of the Sefler contained in or made pursuant this Agreement {including the
Annexes, Exhibits and Schedules atlached hereto) or the Conveyance Inshruments or in
any certificate, instroment or agreement delivered by any of such parties pursuant hereto
or thereto or in commection with the transaction coutemplated hereby or thereby, or any
fucts or circumstances constituting any such breach, untruth or inacouracy;

(iiiy  Any Habilities or obligations for or in respect of claims for
brokerage or finders’ fees arising out of this Agreoment and the iransactions
contemplated hiereby by any person claiming to have been engaged by the Seller or the
Seller’s Sharcholder;

{ivy Al reasomable costs and expensss {ohrding, without Hmitation,
reasonable attomeys’, accountinta’ and other professional fres wd sipensss) incurred by
the Buyer in connection with any action, sult, proceeding, denrand, Sstessmignt or
judgment incident to any of the matters indemnitied agyinet under Sections 0.2
fwougli (iv) hereof inclusive, No claim, demand, suit or cause of action shall be brought
against the Buyer under ot pursuant to this Sgation 19.2 unless the Buyer gives the Seller
writien nofice, with ressenshle spexificity, of the cxisience of any such tlaim, demand,
suit or osuge of action wader this Agreament. Upon the giving of such wrilten aodse as
aforesaid, the Buyer shall have the right to commence legal procecdings for the
enforcement of its rights under this Agreement,

3

e

Notwithstanding anything to the contrary set forth herein, and in addition to any
other vights and remedies of Buyer, Buyer shall have the right to set off against, or deduct
from, any amounts that shall be or become due and payable to Seller and/or Seller’s
Sharcholder under any agresment, note or other instrument of indebtedness delivered in
connection with this Agreement or otherwise, including without boplied Hmitation, any
employment or consulting agresment, the amount, or any sortion thersof, of any claim
for loss or damage (whether or net such claim shall have been finally adjudicated or
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otherwise resolved) asseried by Buyer against Seller and/or Seller’'s Shareholder arising
out of or otherwise in respect of any inaccuracy in any representation or warranty, o
breach of any covenant or agreement of the Selter and/or Seller’s Sharcholder contained

in this Agreement or in any document delivered pursuant (o this Agreement.

& lndeonifestion By she Buver. The Buyer shall indemnify and save the
Seller harmiess from, against, for and in respect of!

@} Any and all liabilities and obligations specifically assumad by the
Buyer pursuant to this Agreement and the Assumption Agreement;
{i1) Any damages, losses, obligations, Habilities, claima, actions or
causes of action sustained or suffercd by the Seller arising from the breach, untnth or
inaccuracy of any representation, warranty or any agreement of the Buyer contained in or
made pursuant to this Agreement (including the Aunexes, Fxhibits and Schedules
attached hereto) or the Assumption Agrsement or in any certifieate, instrament or
sgreement delivered by the Buyer purswant hereto o thercto or in connectimy with the
transaction contermnplated hereby or thereby, or any facts or circumstances conatituting
such breach, uniruth or inacouracy;

(i) Any liabilities or obligations for or in respeet of claims for
brokerage or finders’ fees arising out of this Agreement and the transactions
contemplated hereby by any persen claiming to bave been en gaged by the Buyer,

(ivy Al reasonable costs and expenses (including, without lmitation,
ressonable aitorneys’, accountants’ and other professional foes and expensea) incurred by
the Seller in connection with any action, suit, proceeding, demand, assessment or
judgment incident to any of the matiers indemnified sgainst under Section 102000
thyoikeh £ hereof inclusive.

103 Rules Resarding lodemaifivation. The paty claiming indempification

ursuant to Section 10.2¢a) or 10.2(b) {the “Indenmified Party”) will give prompl writien notice
to the party against which indemmification is sought under Sections 10.2¢a} or 10.2(b) (the
“Indemnifying Party”) of any claim by such third party which might give rise 10 a claim by the
indemnified Party against the Indemmnifying Party based on the indernnity agreements coniained
in Sections 10.2¢a) or 10.2(b}, stating the nature and basis of such clams and the amount, to the
extent known, The failure to promptly notify the Indemmifying Party will relieve the
Inderonifying Party of any Hability that it may have to any Indemnified Party o the extent that
the Indemnifving Party demonstrates that the defense of such action is prejudiced by the
indernnified Parly’s failure to give such notice. If, within thirty (31} days after receiving such
notice or, if no notice is given, at such time as determined by the Indemnifying Party, the
Indemnifying Party advises the Indemnified Party that the Indemnifying Party will conduet the
defense of such third party claim at the Indemmnifying Party’s expense, then so long as such
defense is being conducted, (a) the Indomnified Party will not settle or admit liability with
respect to the claim without the consent of the Indemnilying Party, (b} the Indemuifying Party
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will not be liable o the Indemnified Party for any fees or other counsel or any other expenses
with respect to the defense of such claim, {¢) the Indemnified Party will afford to the
Indemnifying Party and defending counsel all reasonable assistance in defending the claims.

104 Limjlation. Except as provided below, no claim will be brought, maintained
o recovernd {oy indenmifioatian under Suction 10,2(a) or 10.2(b) of iy Agresment uniess and
voti sueh claim or the aggregite of clalmy exedosls &WM(E% Basgket™) afier which the full
soncunt of such elaimy (Including the firet B2 dacdunay be recovered. The aggregate Hability
for Buyer, on the one hass, and Beller, on the other h;m(i for ndeninification ander this
Agreernent will not excesd ";{bda Jaé ghe “Cap'); provided, howaever, that any claim {\umsg it
by Buyer sgainst Seller, or Seller against Buyer, besed on any of the following will aol by
subject to the Baskst or Cap: (a) Bxcluded Ohhhmmns )] Section 3.5 ¢ ‘Dispute Resolution by
the Parties”; {c) breach of Section 5.1 “Organization; Good Standing; Qual Hification and Powers,”
Section 5.2 “Authorization,” Section 5.6 “Title to Assets, Properties and Rights and Related
Matters,” Section 5,17 *“Tax Matiers,” and Scetion 5,235 “Environmental Matters™, and {d} breach
of any of covenants provided pursuant to \es*i!m 8.1 or Seation: €2 of this Agroement. Any
claim for indemnification brought by an Indemnnified Party against and Indemnifying Parly
pursuant 1o Seghios 102G} may be satisfied by return of the vahie of the Topeo Units ’excwed
by Seiler as consideration pursuant (o Jeslien 3 Ly Por purposes oi clarity, the Topeo Units
received by Seller as pact of the Purchase Price, pursua Seation 3.1y, shall be considered
“cserowed property” and shall be available 1o Buyer for Seller’s and Selier’s Sharcholder’s
satisfaction of a claim for indernnification brought by Buyer or an Indemmnified Pasty through
Buyer, but only for the period ending on the second anmiversary o of the Closing Date.

105 Prosent of levunmes Proceeds. All proceeds of insurance {in excess of any
applicable retroactive premium adjustments) refating to third party claims constituting Excluded
Obligations shall, if an when received by the Buyer, be paid over o the Seller up to the smount
(if any) equal to the amount that the Seller has peeviously paid to the Buyer in connection
therewith pursuant to the provisions of this ARTICLE X,

10,6 Remeding Cumulative. The remedies provided for in this ARTICLE X shall
be cumalative and shall not preclude assertion by the indernified persons of any other rights or
the seeking of any other remedies against the indemnifying persons,

ARTICLE X1
AMENOMENT MODFICATIEN ARDR WAIVER

1L Aviendwment Modification and Wanwgr. This Agreernent shall not be aliered
or otherwise amended oxeept pursuant to an insbrument in writing signed by the Buyer and the
Seller, excopt that any party to this Agresment may waive any obh gatmn owed to 1t by another
party under this Agremaem The waiver by any party nereto of a breach of any provision of this
Agreement shall not operate or be L()l’l‘;tmfid as & waiver of any subsequent breach.

ARTICLE XY
MISCELLANEOUS
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121 Baproses, Towmafer Taxes, Bio. Bxoept as otherwise provided herein, all fess,
costs and expenses ineurred by the Seller in conneetion with, relating to or arising out of the
execulion, delivery and performunce of this Agreement and the Conveyance Instrurnents and the
consummation of the {ransactions coolemplated hereby and thereby, including, without
limitation, attorneys, accountants, appraisal and other professional fees and expenses, shall be
borne by the Seller; and all fees and expenses nourred by the Buyer in connection with this
Agreement and the Assumption Agreerment shall be bome by the Buyer, The Seiler shall pay ali
sales, use and excise taxes and all registration, recording ot transfer taxes which raay be payabie
in connection with the fransactions contemplated by this Agreement.

122 Binding Effect Sonefity, Patisg in Inlefeet. This Agreement shall be binding
upon, inure to the benefit of, and be enforceable by, the respective successors, assigns, heirg and
legal representatives of the parties hereto; provided, however, that this Agreement shall not be
ssaignable by the Sciler without the prior written consent of the Buyer,

12,3 Eatire Agrscmont Amendmenty. This Agreement {including the Annexes,
fxhibits and Sehedules attached hercto), and the other writings referred to herein or delivered
pursuant hereto contain the entire understanding of the parties with respect to ity subject matter
and this Agreement supersedes all prior agreements and understandings between the parties with
regpect to their subject matter, including, but net Hmited to, that pertain letter of interest dated
July 28, 2015, No modification, amendmont, waiver or release of any provigion of this
Agreament or of any right, obligation, claim or cause of action arising under this Agrecment
shall he valid or binding for any purpose unless in writing and duly excouted by the party againat
whom the same is sought to be asseried.

124 # gg. The section and pursgraph headings containad in this Agresent
are for reference puspussy qrily and shall not affest in any way the meaniug o interpratation of

this Agreement.

12.5  Notices. All notices, claims, cortificates, requests, demands and other
communications hereunder shali be in writing and shall be deemed to have been duly given if
delivered personally or mailed (by registored or certified mall, roturn receipt requested and

postage prepaid) as follows:
It to the Seller or Seller’s Sharsholder, to:

Madjax, Inc.

ATTN: Brent . Moore
9676 Deer Valley Drive
Tallahasses, Florida 32312

With a copy to;

Roy C. Young
Young, Van assenderp, LLP

‘Confidontinl - Asset Furchase Agreoment
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216 S, Monroe Street
Tallahassee, Florida 32312

{f 1o the Buyer:

Nivel Paris & Manufacturing Co., LLC

ATTN: William G, Bugg, President & Chief Executive Officer
3510 Port Jacksonville Parkway

Jacksonville, Florida 32226

Hemnail: bill bugp@nivelparts.com

with a copy to

Joel B, Duthie, Eaq.

BARNES & THORNBURG, LLP
Suite 200

121 Weat Franklin Streef

Gikhart, IN 46516

E-mail; joslduthie@btlaw.com

or such other address as the party to whom notive is to be given may have furnished 10 the other
party in writing in accordance herewith, Any such communication shall be desmed to have been
glven, in the case of personal delivery, on the date of delivery; in the case of mailing, on the day
vhers such pises of mail containing such conununication has been received; and in the case of

telex notice, when sent and answerback received,
12.6  Publisity, The provisions of this Agreement and any othor docwments

X
RN S St

entered info in connection with the transactions contemplated by this Agreement shall be
confidential and shall not be disclosed to any other person or entity, except with the prior written
conserit of the other parties, as otherwise required by applicable law or as may be neocessary for
the consummation of the transactions contemplated by this Agreement, Prior to the Closing, the
contents of any announcements to employees, custormers or suppliors of the Purchased Business
or any other public statements relating to the transactions contemplated by this Agrocment shall
be mutually agread to by the pasties prior to the making of any such annovncement; provided,
that each party may make disclosures which it in good faith believes, based on the advice of
counsel, is reasonably necessary to cornply with any requirement of law or regulation or to fulfill
a party’s obligations under this Agreement,

127 Cowderpags. This Agreement by be executed in any nurnber  of
counterparts, and sach such counterpart horeof shall be deemed to be an original instrumend, but
all such counterparts together shall conatitute but one agreement. The signature page to this
Agreement and all other documents required to be exeouted at the Closing may be delivered by
facsimile, PDF or other clectronic transmission and the signatures thereon shall be deemed
sffective upon reccipt by the intended receiving party.

. o g
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12,8 Govenng Lawy Vamg. This Agreement shall be govorned by and constraed
in accordance with the Jaws of the State of Florida, without regard to principles of conflicts of
law, Hach party bereto consents {o the exclusive personal jurisdiction of the federal cours
Incated in the Middie District of Florida or the state courts located in Duvall County, Florida
over any action arising out of or relating to this Agreement and waives any objection i, he or she
may now or hereafter have o venue or to convenience of forarm.

12.9  Gender, Any veference to the masculine gender shall be deemed to include
the ferninine and neuter genders unless the context otherwise requires.

12,10 § ] If any torm or condition of this Agreement should be held
invalid by a court, arbitrator or tribunal of competent jurisdiction in any respest, such invalidity
shall not affect the validity of any other term or condition hersof, If any term or condition of this
Agreement should be held 1o be unreasonable as to time, scope or otherwise by such & court,
arbitrator or tribunal, it shall be construed by limiting or raducing it to the minimum extent 50 &5
to be enforceable under then applicable law. The parties hereto acknowledge that they would
have cxecuted this Agreement with any such invalid term or condition excluded or with any such
unreasonable term or condition so limited or reduced,

12,11k Termination event by Seller if Closing has not occurred on or
before Deocember 31, 2015, or such later dates as the parties may agree upon unfess Buyer 18 in
material breach of this Agreement.

[Remainder of Page Intentionally Left Blank]
[Rignatures Shall Appear on Immediately Subsequent Page]
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N WITNESS WHEREOF, the parties hereto have caused this Agresment to be executed

and delivered on the date frst above wrliten,

BUYER

Nivel Puts &?&aﬂ?ﬁ}g;mfingﬁ;sgs, LLC
¥ «/a .'e"‘:;‘;":‘:\m _"‘. :
e

v 9

By: ,
William ©. Bugg. Prssiiia?' At

Chief Bxecutive Offiger

b
SELLER

Madjax, Ine.
By

Brent D. Moore, President

SELLER’S SHAREHOLDER

Brent . Moore
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N WITNESS WHEREOQF, the parties *zr:.mtx,:« have caused this Agresment to be executed
 and delivered on the date first above written. -

BUYER
Nivel Parts & Masufastuing Co., LLC

By:

William G. Bugg, Presidest and
Chief Bxecutive Officar

SELLER

Madjax, Inc,

By: gﬂ,ﬂ%{ B Meww
Brent D, Moore, President

SELLER’S SHAREHOLDER
Bk & ey

Brent D. Moors
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