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& Limited Partnership
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[k General Partnership
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ASSIGNMENT, BILL OF SALE AND ASSUMPTION OF LIABILITIES

THIS INSTRUMENT is effective as of the 30th day of December, 2001 (the "Effective Date"), by
and between WCI OUTDOOR PRODUCTS, INC., a Delaware corporation ("WCI Outdoor") and
ELECTROLUX PROFESSIONAL OUTDOOR PRODUCTS, INC., an Ohio corporation ("EPOP").

RECITALS:

(A) WCI Outdoor is engaged in the U.S.A., inter alia, in the following businesses hereinafter

collectively referred to as the "Business":

(1) The Husgvarna Forest & Garden and Husqvarna Turf Care Divisions are engaged, inter
alia, in the business of designing, distributing and marketing chain saws, clearing saws,
trimmers, tractors and turf care products and component, replacement and service
parts therefor from a facility located in Charlotte, North Carolina; and

(2) The Yazoo Kees Division is engaged, inter alia, in the business of designing,
distributing, marketing and servicing chain saws, clearing saws, trimmers, garden
equipment and component, replacement and service parts therefor from a facility
located in Beatrice, Nebraska; and

(3) The Partner Dimas USA Division is engaged, inter alia, in the business of designing,
distributing, marketing and servicing gas, hydraulic and electric power equipment
utilizing diamond and abrasive saw blades, core bits and cutting wire for cutting and
driling concrete, masonry and stone, pavement, asphalt and tile; and component,

replacement and service parts therefor from facilities located in itasca, lllinois and

Princeton, lllinois; and

(B) WHCI Outdoor desires to transfer to EPOP and EPOP desires to purchase from WC| Outdoor
all of the assets, properties and businesses of WCI| Outdoor used in the Business as they
exist on the Effective Date (the "Transferred Assets") subject to the assumption by EPOP of
all of the liabilities and obligations of WCI Outdoor with respect to the Business as they exist

on and after the Effective Date (the “Assumed Liabilities”); provided, however, that Assumed
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8A
Liabilities shall in no event include any intercompany debt owing to Electrolux North
America, Inc.; and
(C) WCI Outdoor intends these transfers to EPOP to be part of the same plan whereby earlier in
2001 WCI Outdoor purchased the assets of the Cushion Cut division and contributed such
assets to EPOP in exchange for 10 shares of EPOP; and

(D) WCI OCutdoor further intends that these transfers to EPOP, together with the earlier transfer

of the Cushion Cut assets to EPOP and the planned subsequent distribution to WCI
Outdoor’s sole shareholder of the EPOP stock owned by WCI Outdoor, will be a coordinated
plan of reorganization under section 368(a)(1)(D) of the Internal Revenue Code of 1986, as
amended, and will be treated as tax-free transactions under sections 355, 361, and
368(a)(1)(D) of such Code.

NOW THEREFORE, in consideration of the delivery by EPOP to WCI| Outdoor of 987 shares of
its common stock par value $10.00, the receipt of which is hereby acknowledged, WCI| Outdoor hereby
conveys, assigns, transfers, and delivers, as of the Effective Date, possession to EPOP, its successors
and assigns, of all of the right, title, and interest of WCI Outdoor in and to the Transferred Assets,
including all of the following assets of the Business:

(a) all real property leases;

(b) all inventories of products and supplies;

{c) all machinery, equipment, chattels, vehicles, furniture, fixtures, supplies, and other tangible

property;

(d) all policies of insurance;

(e all leases, leasehold improvements and rental agreements;

) all contracts, agreements and franchises and rights thereunder, claims, demands and

choses in action;

Q) all cash on hand and in banks, deposits, accounts and notes receivable; and

(h) all books of account, records, papers and documents, and all other rights, assets, properties

and businesses whether tangible or intangible, real, personal or mixed and wherever
situated, whether or not valued or included in the financial statements or books of account

of WCI Outdoor;
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8A

TO HAVE AND TO HOLD the Transferred Assets hereby conveyed, transferred, assigned and set
over, together with all rights, privileges and appurtenances with respect thereto;

And, WCI Outdoor, for itself and its successors and assigns, hereby covenants with EPOP, its
successors and assigns, that it will do, execute, acknowledge and deliver, or will cause to be done,
executed, acknowledged and delivered, such further acts, deeds, transfers, assignments, conveyances,
powers of attorney and assurances as shall be reasonably required for the better assuring, and conveying
to EPOP, its successors and assigns, of the Transferred Assets.

EPOP hereby accepts this Instrument and the conveyance, transfer and assignment of the
Transferred Assets.

EPOP hereby does assume and agree to pay and perform all of the Assumed Liabilities of every
kind and nature whatsoever, known and unknown, absolute or contingent.

This Instrument is not intended to, and shall not resuit in the waiver or release of any rights which
WCI Outdoor may have under any insurance or indemnification contracts or agreements, and WCI
Outdoor agrees that it will assert any and all such rights which it may have thereunder for the account of
EPOP.

If any assignment or transfer of the Transferred Assets by WCI Outdoor would constitute, under
the provisions of any contract or agreement, a breach thereof or impair the rights thereunder of WCI
Outdoor, or EPOP, then this Instrument shall not be construed as an assignment or transfer of such
contract or agreement, and in such an event, WCI Outdoor shali take all reasonable steps to obtain for
EPOP alil of the benefits of the same.

The parties hereto do not intend that the amount of the Assumed Liabilities transferred hereunder
will exceed the amount of Transferred Assets. However, to the extent this occurs, adjustments to reduce
the amount of Assumed Liabilities to equal the amount of the Transferred Assets may be made by

agreement of the parties.
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SA
IN WITNESS WHEREOF, the parties hereto have caused this Instrument to be duly executed.

Attest: WCI OUTDOOR PRODUCTS, INC.

%@Lﬁ CW >¢
. BY:
William G .E. J ez e C. W
Assistant Secfetary George Weidahd
Senior Vice President and Chlef Financial Officer

Attest: ELECTROLUX PROFESSIONAL OUTDOOR
PRODUCTS, INC.

?\(&?E Eg’b o MM W

Assistant Se Mark Russell
Vice President
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