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GENERAL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE dated this 1ist
day of September 1987, from The Marley-wylain Company, a Dela-
ware corporation (hereinafter referred to as the "Assignor"} to
The Marley Company, a Delaware corporation (hereinafter referred

to as the "Assignee'),

WITNESSETH:
1. Assignment and Convevance of Assets of Assignor Located in
the United States.

In consideration of the assumption of c¢ertain
liabilities and obligations of the Assignor by the Assignee,
as evidenced by that gertain Assumption of Liabilities dated
September 1, 1%87, exécuted by the Assignee, and ag part of
a transaction which constitutes a liquidation for tax pur-
poses under Section 332 of the Internal Revenue Code of
1954, as amended, the Assignor doess hereby give, grant,
bargain, sell, transfer, set-over, assign, convey, release,
confirm and deliver to Assignee. to the extent that the same
have not been conveyed, assigned and transferred effectively
by separate instruments or by manual delivery, all of the
properties (tangible and intangibls), assets and rights of
the Asslgnor, including, without implying limitation there-
to, the following properties, assets and rights, but exclud-
ing those properties, assets and rights set forth in Section

2 hereof:
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(a) All of the assets ;nd piopertieg {(tangible
and intangible) of the Assignor, both pexrsonal and
real, of every nature and kind, and wherever situated,
including, wifthout implying limitation thereto, any and
all buildings, machinery., shop sguipment, office furni-
ture, fixtures, and other chattels and physical prop-
erty of any and every kind, nature and description,
whether the same be used or intended to be used in
connectieon with the business and cperations of the
Assigner or otherwise and whether in the possession of
the Assignor or in tramsit or in the possession of any
other person, firm or corporation;

{b) All materials, inventaories, worX in process,
supplies, construction and transportation eguipment,
agtomobilas, trucks and vehicles:

(c) All patents, inventions, processes, formu-
lae, discoveries and improvemenits, whether patentable
ar not, and all rights, interests and claims in, to or
under any thereof, including patent applications pend-
ing and inventions in progress; '

(d) All trademarks, tradenmark applications,
trade names, trademark licenses, trade secrets, trade
labels, and other trade rights whether or not regis-—
tered;

{e) All causes of action fer the infringement of
trademarks, trade npames, Ytrade lahels, trade secrets,

patents and other trade rights;
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(£) Customer lists.ﬂ brepa{dk taxes, deferred
charges, unexpired insurance, contracts, orders, leases
and leasehold interests, tenancies, easements and
rights in any and all choses in action. claims and
demands of vhatsocever nature;

(g} All hoocks of acecount, customer records,
personnel recoYds and information. accounting and
engineering studies, records and data., and correapon-
dence relating to the business, properties and opera-
tions of the Assignor transferrad hereby and necessary
for Assignee's future operations, except tha corporate
minute books and staock books and such other books and
records as pertain solgly to the internal corporate
affairs of the Assignor;

(h) All deposits in bank accounts;

(i) The entire investment in and stock ownership
of all corporate entities owned or held by the Assign-
or;

to have and to hold the said property, assets and rights unto
the Assignee, its successors and assigns, forever.
2. Assats Not fransferred.
' Expressly excepted from the assets transferred from the
Assignor to the Assignee hereunder are the following:
(a) All of Assignor’'s rights and choses in actioen of

every kind and description under the following contracts:
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(1) Purchase Agreeméhf dafeﬁ April 24, 1981
among Resource Acquisition Cerp., Friedrich Acquisition
Corporation and the Assignor;

(11) Agreement of Puxchase and Sale dated January
22, 1982 among U.S5. Industries, Inc. and the Assignor;

{(11i) Agreement of Sale dated July 15, 1986 among
Assignor and Emersen Elsctric Co.;

(iv) Agreement of Sale dated May 22, 19886 among
Assignox and Sguare D Company;

{(v) Asset Purchase Agresment dated September 2,
1986 among SnyderGemneral Corporation and the Assignor:

(vi)} Asset Purchase Agreement dated May 2%, 1984
among Sta-Rite Industries, Inc., Filtersoft {1973)
Limited, Marley Canadlan, Inc. and the Assignor;

{vii) Asset Purchase Agreenent dated
among Assignor. Simer Pump Company and certain Siner
shareheolders.

(b)Y All eof Assignor's rights and choses of action
under policies of insurance covering periods prier to Novem—
ber 1, 1981 vwherein the "named insured" included Assignor
(or its predecessors in interest), but did not include the
Assignee.

(¢} Anything in this Instrument to the contrary not—
withstanding, this Instrument shall nost constitute an agree-
nent to assign any claim, contract, agreement, license,
lease, commitment, sales order, purchase order or any claim

or right, or any benefit arising thereunder or resulting

- 4 -
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thexefrom if an attempted assignment théreof, without the
consent of a third party thereto, would canstitute a breach
thereof or in any way adversely affect the rights of As—
signea or Assignor theresunder. If such consent is not
obtained, or if an attempted assignment therecof would be
ineffective or would adversely affect the rights of Assignor
thereunder so that Assignee would not in fact receive all
such rights, Assignor shall use its best efforts to cooper-
ate with Agsgignee ip any arrangement designsd to provide for
the benefits under any such <¢laims, contracts, agreements,
licenses., leases, commitments, sales orders or purchase
orders, and including. without limitation, enforcement for
the benefit of Assignee of any third party thareto arising
out of the breach <©r cancellation by such third party or
otherwise.
3. Effective Time of Transfer.

This General Assignment and Bill of sSale shall be
effective, and all right, title and interest in and to all the
properties, assaets and rights tranaferred hereunder shall pass
to the Assignee as of the commencement of business on September
i1, 1987.

4. Parties and Interest.

Whare the context permits, reference to the Assignee

shall include its successors and assigns.
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IN WITNESS WHEREQF, the Assignor has caused this Gen-—
eral Assignment and Bill of Sale to be executed and its c¢orpo-
rate seal to be hereto affixed and attested by its secretary as

of the commencemeant of business on the date first ahove written.

THE MARLEY-WYLAIN COMPANY

[CORPORATE SEAL] .
By
R/ J. Dinean, President

ATTEST
R. F. Wro ecretary

P
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