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Bill of Sale
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BILL OF SALE

Banyan Crest Capital, LLC, & Florida limited Hability company {“Banyan™), in its
capacity a8 administrative agent for itself as a Lender and for the other Lenders {in such capacily,
“Secured Party”™) under that certain Revolving Credit and Security Agreement dated as of
December 3{3; 2011 (as amended, restated, supplemented, or otherwise modified from time o

Yme, the “Credit Ag;‘aemmt” and together with cerfain other ‘documents, instuments, and

agreements executed pursuant to or i connection with the Credit Agreement, the *“Loan

Documents™) between Secuved Farty and Sabreliner Corporation, a Delawars corporation {the

“Borower ), and Banyan as 8 lender and the fivancial institations from time to timne parly thereto

as lenders (the “Lenders” and together with tlie Secuved Party, the “Lender Partics” and sach asa

(33

ender Party™), pursuant © Section 9-610 of the Missowt Uniform Commerciz] Code {the

o~

SHCC, for the Purchase Price (s deflned in the SBale ‘iggaeme:ni‘ Pursnant to Article 8 of the
Uniform Commercial Code dated January 10, 2013 amaong the Secured Party, the Borrower and
the: Transferee (the “Sale Agresment™)) and other good and valuable congideration, the recsipt
and sufficiency of which are hereby acknowledged, does hereby sell, convey, assign, teanster, and
deliver to Sabreliner A;x’iat‘iﬁll, LLC, a Florida limited Hability company {the “Trangferee™), all the
right, title, and interest of the Secured Parly in and to those assets specifically set forth on Exhibit
A attached hereto (the “Purchased Aseets™), but excluding the Exchided Assets (as defined in thr:
Sale Ag_remmni}

THE PURCHASED ASSETS ARE SOLD “AS 18" AND “WHERE I8” WITH ALL
FAULTS AND DIEFECTS (INCLUDING HEFRCTS OF TITLE) AND SUBJECT TO ANY

AND ALL LIENS, CLAIMS, CHARGES, ENCUMBRANCES, SECURITY INTERESTS,
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RESTRICTIONS, AND OTHER INTERESTS. THE TRANSFEREE ACKNOWLEDGES AND
AGREES THAT NO LENDER PARTY HAS MADE NOR MAKES, AND BEACH TFNDER
PARTY SFECIFICALLY DISCLAIMS, ANY REPRESENTATIONS, WARRANTIES,
PROMISES, COVENANTS, AGREEMENTS, OR GUARANTIRS OF ANY KIND COR
CHARACTER WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN,
PAST, PRESENT UR FUTURE, OF, A& TO, CONCERNING, OR WITH RESPECT TO THE
VALUE, NATURE, QUALITY, GUANTITY, OR CONDITION (F THE PURCHASED
ASSETS OR AMNY OTHER COLLATERAL; EXCEPT THE 3ECURED PARTY WARRANTS
ONLY THAT IT HAS GOOD RIGHT TC SELL THE PURCHASED ASSETS TO THE
TRANSFEREE UNDER SECTION 9-610 ET SEQ. OF THE UCC FREE AND CLEAR OF
ANY KMOWN SUBORDINATE LIEN AS PROVIDED THEREIN, AND THE SOLE AND
EXCLUSIVE REMEDY OF THE TRANSFEREE FOR ANY BREACH OF THE FOREGOING
LIMITED WARRANTY SHALL BE THE LESSER OF THE AMOUNT NECESSARY TC
DISCHARGE AMNY FRESENTLY BXISTING LIEN OR THE PURCHASE PRICE PAID BY
THE TRANSFEREE FOR THE AFFECTED PROFERTY, AND IN NQ EVENT SHALL ANY
LEMDER PARTY BE LIABLE FOR IN CIDENTAL OR CONSEQUENTIAL DAMAGES. THE
TRANSFEREE ACKNOWLEDGES THAT, HAVING BEEN GIVEN THE OPFORTUNITY
TO INSPECT THE PURCHASED ABSETS, IT I8 RELYING SOLELY ON IT8 OWN
DIVESTIGATION OF THE PURCHABED ASSETS AND WOT ON ANY INFORMATION
PROVIDED OR TQ BE PROVIDED BY ANY TENDER PARTY OR ANY OTHER PARTY.
THE TRANSFEREE FURTHER ACKNOWLEDGES THAT NO INDEPENDENT
IVESTIGATION OR VERIFICATION HAS BEEN OR WILL BE MADE BY ANY LENDER

PARTY WITH RESPECT TO ANY IN FORMATION SUPPLIED BY ANY LENDER PARTY

P
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CONCERNING THE PURCHASED ASSETS AND THAT NO LENDER PARTY‘
MAKES ANY REPRESENTATION AR TO THE ACCURACY OR COMPLETENESS OF
SUCH INFORMATION, IT BEING INTENDED BY THE PARTIES HERETO THAT THE
TRANSFEREE SHALL VERIFY THE ACCURACY AND COMPLETENESS OF SUCH
INFORMATION YISELF. THE TRANSFEREE ACKNOWLEDGES THAT THE
DISCLAIMERS, AGREEMENTSE AND OTHER STATEMENTS S8ET FORTH N SECTION
2.4 OF THE SALE AGREEMENT ARE AN INTEGRAL PORTION OF THIS AGREEMENT
AND THAT THE LENDER PARTIES WOULD NOT AGREE TC SELL THE I'J;Y;TR{;‘-HASED
ASSETS TO THE TRANSFEREE OR CONSUMMATE THE TRARNSACTIONS
CONTEMPLATED BY THE SALE AGREEMENT WITHOUT THE DISCLAIMERS,
AGREEMENTS, AND DTHER STATEMENTS SET FORTH IN THIS PARAGRAPH.

On or after the date hereof, the Seoured Party will, atthe Tmmferae’s sole axpense, from
time 1o time at the Transferee’s reasonable request, execute and deliver such further instrument
and take ov cause to be taken such other scion to carey out the offect, intent, and purpose of the
conveyvance, assignment, and transfer to the Transferce herevnder and otherwise 1n the ca&rying
out of the intent and purposes of this Bill of Bale.

Dated as of 30 Jampary, 2014,
BANYAN CREST CAPITAL, LLC

BOGE-BRFATUTORY TRUST, MEMBER
~7

o e a
) 7 f/:?é R /'f
By s} AR LA f-ﬁf-'«fﬁ‘*
I
F\o&{eﬁ G. Stockard, in his capacity
ax Trustee of the BCU Statutory Trust
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Exhihit A 1o Bill of Sale
Purchased Assets’
The Purchased &ssets shall include the following assets of Boower, celated in whaole or in part

1o the business of Borrower, wherever 1ocated.

{2) sl inventory including but not limited to raw materialy, wark-in-
process, finished goods, supplies and any other investory of the Barrower;

(by  all the fixed assets of the Borrower;
(¢}  all accounts receivable of the Borrawer;

all sishts of the Bowower undsr any permits, potifications,
licenses, sonsents, authorizations, approvals, certificates of any regulatory, administrative
ar other goverpoent agency or hody and other similar documents and authorizations;

S
S
el

ey all vights relating to any pre atd expenses;
. g g ¥ Prep F :

H all intellectual property (includivg, but not limited to, all trade
names, domiain names, palents, patent apphivations, trademarks, know how, trade secrels,
data, codes, and all goadwill associated therewith) owned or licsnised by the Borrower;

{g}  thebooks and records of the Borrower;

(hy  all rights fo claims of any nature available to or being pursued by
she Borrower, including with respect to the ownership, use, funstion or value of any
Purchased Asset, whether arising by way af eounterclaim or othervase;

{1) those guaraniess, Warranues, indemnities and similar rights in

favar of the Borrower with respect to any Purchased Asset, to the sxtent conveyable; wnd

{33 all other assats of the Bomower (whether owned or {eased; real or
personal, or tangibls or intangible), wherever located, other than the Excluded Assels.

b ad) terms used but not defined veretn have the mesnings given such terms fhe Sule Agresment.
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