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STOCK AND ASSET PURCHASE AGREEMENT

by and between

HDPR ACQUISITIONS CORP., '
and
CB ACQUISITIONS CORP.,

as Buyers,

and

SEABOARD CORPORATION,

as Seller

Dated as of November 9, 1998
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1. Purchase and Sale of the Assets and the Shares;:
Assumption of Assumed Liabilities.

{(a) Purchase and Sale of the Assets and the Shares:
Purchase Price Allocation. (1) On the terms and subject to the
conditions of this Agreement, (A) Seller will sell, transfer,

assign, convey and deliver to HDPR, and HDPR will purchase from
Seller, the Holsum Assets, and (B) Seller will sell, transfer,
assign, convey and deliver to CB, and CB will purchase from Seller,
the Shares and the Seaboard Bakeries Trademarks (to the extent not
owned direct directly by Seaboard Bakeries) for an aggregate
purchase price equal to $74,500,000 plus the assumption of the
Assumed Liabilities (the “Purchase Price”), payable as set forth

below in Section 2(a), and subject to adjustment as pravided'in

Section 2(b).

(ii) Without affecting Seller’s obligations
hereunder, Seller shall have the right to transfer the Holsum
Assets and the Assumed Liabilities related to the Holsum Business
to a newly formed wholly owned limited liability company on or
prior to the Closing Date and to cause such limited liabili-=:
company to transfer the Holsum Assets and the Assumed Liabilitiss
related to the Holsum Business pursuant to this Agreement. Sellar:
shall not use the name ‘Holsum Bakers’ in connection with =-=
Business after the Closing Date and shall change the name no lLi-=r-
than six months after the Closing Date (or earlier if necessary .-
order to allow Buyer to use the name). Seller agrees to ex=2:.-=
any consent that may be required in connection with Buyer’s w32 :7

such name.

(1ii) Seller and Buyers agree that the Pur: - -

Price shall be allocated as follows: $§ plus - =
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assumption of the Assumed Liabilities for the Holsum Assets, and
$ for the Shares and the Seaboard Bakeries Trademarks.
The allocation of the purchase price among the Holsum Assets will
be agreed to Dbetween Seller and HDPR after the date hereof;
provided, however, that to the extent that HDPR regquests, and
Seaboard agrees, that any portion of the purchase price be
allocated to the Restrictive Covenant, (as defined below), HDPR
shall indemnify Seller for any Puerto Rico income tax payable by
Seller attributable to such Restrictive Covenant in excess of the
amount of Puerto Rico income tax thereon that would be payable by
Seller if no portion of the purchase price had been allocated to
such Restrictive Covenant, any interest and penalties and.- for any
taxes payable with respect to this indemnity (gross up): Buyers
and Seller agree to file all income, franchise and other tax
returns, and execute such other documents or instruments as may be
required by any governmental authority in a manner consistent with

such allocations.

(b) ﬁglium_aigggg. The term “Holsum Assets” shall mean
the right, title and interest of Seller and any affiliate of Seller
in the assets of Seller or such affiliate used or held primarily in
the conduct of the business (the “Holsum Business”) of the Holsum
Bakers of Puerto Rico division of Seller (“Holsum Bakers”),
wherever located and whether or not reflected on the books of
Seller or such affiliate, whether tangible or intangible, whether
real, personal or mixed, and whether existing on the date hereof or
acquired hereafter, but excluding prepaid or deferred tax assets.
Without limiting the generality of the foregoing, the Holsum Assets

include, among other things, the following:

R:\LEGAL\HOLSUM\EFNLHOlsu .WFD
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(1) Real Property. The real property
described on Schedule 1(b) (i) hereto, together with all buildings,
improvements and fixtures thereon and all rights (including, but
not limited to, any rights that Seller may possess over any other
properties, such as any related rights of way or options),

privileges and easements appurtenant thereto (the “Real Propertv”):;

(ii) Equipment. All machinery, equipment,
vehicles, parts, supplies, fixtures, computers, trade fixtures and
furnishings, whether leased or owned, that are located on the Real
Property on the date hereof or otherwise used \primarily in
connection with the Holsum Business {(the “Eguipment”), includinﬁ.
without limitation the Equipment set forth on Schedule l}b)(ii);

(iii) contracts. all contracts, leases,
agreements, commitments, purchase orders and other legally binding
arréngements, whether oral or written, to which Seller is a party
or by which Seller is bound which are related to the Holsum

Business, including but not limited to those listed on

Schedule 1({(b) (iii) (the “Contracts”):

(iv) Inventory. All inventory, gocods,
materials and supplies that are used in the Holsum Business (the
“Inventory”) and that are owned by Seller on the Closing Date;

(v) Computer Software. To the extent

permitted by the relevant license agreement, all computer software
(including, without limitation, licenses, warranties and
documentation related thereto and related objects and source codes)

primarily utilized in the Holsum Business;

R: \LEGAL\HOLSUM\FNLHolsu.WPD
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{vi) Records. All information, files, records,
data and plans relating to the operation of the Holsum Business,
including, without limitation, maintenance records and manuals, and
as-built drawings and surveys (provided that Seller shall have the

right to retain copies of any or all such records):;

(vii) Licenses, Licensing Agreements and
Permits. To the extent permitted by law and the terms of the
license or permit, all permits, authorizations, licenses, licensing
agreements, privileges and rights related to the Holsum Businesé,
including all government authorizations, permits and licenses;
(viii) Intellectual Property. Any and all
patents, patent applications (whether filed, unfiled or being
prepared), invention disclosures, trademarks (whether registered or
unregistered), trademark registrations, trademark applications
(whether filed, unfiled or being prepared), trade names;'copyrights
(registered or unregistered), copyright applications (whether
filed, unfiled or being prepared), service marks (registered or
unregistered), service mark applications (whether filed, unfiled or
being prepared), all together with the goodwill of the Holsum
Business associated with such marks or names, trade secrets,
technology, inventions, know how, processes and confidential and
proprietary information, including any being developed (including,
but not limited to, drawings, designs, manufacturing data, design
data, test data, operational data, engineering drawings, formulae,
computer programs, computer software and manuals), whether or not
subject to statutory registration, and Seller’s patent ard
trademark files (or copies thereof) on all such intellectual
property, and all other intellectual property and all rijhzs

thereunder, or in respect thereof, in each and every case refesrr=d

b
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Lo 1n this Section 1l(b) (viii) relating primarily to the Holsum
Business, including without limitation the trademarks and service
marks li;ted on Schedule 1({b) (viii); provided that Seller expressly
disclaims any war;anty, express or implied, that i1t owns or has the
exclusive right to use the same or that any of the intellectual
property transferred does not violate or infringe upon the

intellectual property rights of any third person;

(ix) Accounts Receivable. All accounts
receivable owed to the Holsum Business and generated from sales of

products of the Holsum Business;

-

{x) Cash. All cash and investments held by or
for the account of Holsum Bakers on the Closing Date to the extent
that the sum of the Seaboard Bakeries Dividend (as defined below)
and the Holsum Cash Balance (as defined below) exceeds $30,488,851;
and

(xi) Other Assets. All other assets of the
Holsum Business not described above reflected on the August 1,
1998, balance sheet set forth as Schedule 1l(b) (xi) (the "“Balance
Sheet”), to the extent such assets have not been sold in the
ordinary course of business or by persons under the direct or

indirect supervision of Mr. Ramén Calderén.

(c) Seaboard Bakeries Assets. The term “Seaboarxd
Bakeries Assets” shall mean the right, title and interest of Seller
and any affiliate of Seller, including Seaboard Bakeries, in the
assets of Seller or such affiliate used or held primarily in the
conduct of the business of Seaboard Bakeries (the “Seaboard
Bakerijes Business”), wherever located and whether or not reflected
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27. Execution by Mr. Ramédn Calderén.

Mr. Ramén Calderdn is executing this agreement solely for

purposes of confirming his agreement set forth in Sections 5(a) and

16.
IN WITNESS WHEREOF, the parties have caused this Agreement to

be duly executed as of the date first written above.

SEABOARD CORPORATION HDPR ACQUISITIONS CORP._

By: ’2227 By:

Name : Réberp btegr € Name: “ Ram6n Caldé-fﬁn
Title: Yice President- Title: p
Chief Financial resident
Officer CB ACQUISITIONS CORP.
///////7_ .
ot . !
,/;Z/(f'///_ ’ L{) Z\
. e PR . .
By: ¢ - LN By:_ ¥2Mﬂ[4p_/7 OO&&UUTf
Ramén Calderén Name : S‘f@n\d{ N Looed oo rr~

Title: Afotnay e Faet™

R: \LEGAL\HOLSUM\FNLHOLSU.WPD
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BILL OF SALE

This Agreement entered into as of the _[_g_ﬂi day of December, 1998 by and
between HOLSUM BAKERS DE PUERTO RICO, LLC. a limited liability company
organized under the laws of Delaware (hereinafter the “Seller’), and HDPR
ACQUISITIONS CORP., a corporation organized under the laws of Puerto Rico
(hereinafter the “Buyer”).

WITNESSETH:

WHEREAS, on November 9, 1998, Seaboard Corporation ("Seaboar&”) and
Buyer entered into as Asset Purchase Agreement providing, among other things, for
the sale of Holsum Assets (the “Purchase Agreement”; all capitalized terms used
herein shall have the meaning ascribed to such terms in the Purchase Agreement,
except as otherwise defined herein),

WHEREAS, on this date Seaboard has transferred and conveyed to Seller the
Holsum Assets.

WHEREAS, Seiller wishes to transfer to Buyer all its right, title and interest in
and to the Holsum Assets.

NOW, THEREFORE, for good and valuable consideration, the receipt of

which is hereby acknowledged, the parties hereto agree as follows:

160898
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1. Seller does hereby sell, convey, assign, transfer and deliver to Buyer,
and Buyer hereby acquires from the Seller, all of Seller’s right, title and interest in
the Holsum Assets.

2. BUYER TAKES THE HOLSUM ASSETS “AS I1S” AND BUYER
ACKNOWLEDGES THAT, EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED
IN THE ASSET PURCHASE AGREEMENT, NEITHER SELLER NOR ANY
PREDECESSOR OR SUCCESSOR IN INTEREST OF SELLER NOR ITS
EMPLOYEES, REPRESENTATIVES, AGENTS OR ASSIGNS HAS MADE, NOR
SHALL BE DEEMED TO HAVE MADE, ANY REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, AS TO VALUE, CONDITION, MERCHANTABILITY,
DESIGN, QUALITY, DURABILITY, OPERATION, OR FITNESS FOR USE OR
PURPOSE OF SUCH ASSETS, OR ANY OTHER REPRESENTATION OR
WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITHRESPECT TO SUCH
ASSETS, OR ANY COMPONENT THEREOF, IT BEING AGREED THAT ALL
RISKS INCIDENT THERETO ARE TO BE BORNE BY BUYER IN THE EVENT OF
ANY DEFECT ORDEFICIENCY IN SUCH ASSETS OR ANY COMPONENT PART
THEREOF, OF ANY NATURE, WHETHER PATENT OR LATENT, AND THAT
SELLER SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT
THERETO. THIS PROVISION IS INTENDED AS ACOMPLETE EXCLUSION AND

NEGATION OF ANY WARRANTIES BY SELLER, EXPRESS OR IMPLIED, WITH

160898 2
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RESPECT TO THE HOLSUMASSETS ORANY COMPONENT THEREOF, OTHER
THAN THE WARRANTIES SET FORTH IN THE ASSET PURCHASE
AGREEMENT.

IN WITNESS HEREOF, the Seller and the Buyer have caused this Bill of Sale

to be executed on the date above first written.

HDPR ACQ

By:
NamerRamén C.':{Ldefrén
Title: President

HOLSUM BAKERS DE PUERTORICO, L.LC.

By: Seaboard Corporation, sole member

Name: Robert Steer
Title: Vice President-Chief Financial
Officer

Affidavit Number: 590(3£ﬁ3>

Acknowledged and subscribed before me by Robert L.Steer, of legal age,
married, executive and resident of Shawnee Mission, Kansas, in his capacity as Vice
President-Chief Financial Officer of Seaboard Corporation, as sole member of
Holsum Bakers de Puerto Rico, L.L.C., and by Ramoén Calderén, of legal age,
single, executive and resident of Dorado, Puerto Rico, in his capacity as President

(%?:%A%&;%;Z~f?%f%f )

Notary Public
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