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 ABBET PURCHASE AGREEMENT
THIS ASSET PURGHASE AGREEMENT {thls *Agreament’} Is dated a8 of August 7, 2008, by and
betwesn NEW CARBON COMPANY, INC, a Maryland comporafion (*Purcheser’), and MUNSEY
PRODUCTS, ING., an Arkansas chmoretion ("Sellal")
WHEREAS, Saller s the sols owner of the Aessls {as defined below); and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser dasires fo purchase from Seller, all
of the Asssis, all pursuant and subjact to the ferms and condiions set forth herain; and

NOW, THEREFURE, Tn consideration of the rmwilal covenants and egieements nercinatier set
forth, it Is heraby agreed betwesn Purchager and Seller as follows:

ARTICLE|
DEFINITIONS

In this Agreement, the following larms have the meanings specified or refemad o in this Arlicle |,

"Asuats" means any énd all Equipment, Inveniory, Intellectual Propery, Customer Lists,
Confidential Infor Infmmaﬁun. and Conlraot Rights relating to the Buslness.

“Business” maans the waffl iron and flour business conductad by Seller's “Tastee-Fare” division,
"Cloaing" means the dlosing of the transfer of fhe Assets from Saller fo Purchaser.
"Closing Date" has the meaning spedified in Bsciion 4.1,

uponfidenilal information” means, ofher than Intellsctual Property and Cuslomer Llsts, all other
frade secrats, confidantial, non-public proprietary Information, technology, data of documentation, internal
manuals, logs, reparts, research, (nvenfions, discoveries, know-how, source code, processas, designs,
algorithms, formulas, recipes, patterms, compliations, programs, devices, methods, technigues, plans,
davelopmants, improvements, experimental work, work In progress, customer lists, price Nsts, records,
contracts of licenses refated to, usad by Seller in connection with, or usefu or necessary for, the Business,

“Contract Rights" means, with respsot to the Business, ali phone and telefax numbers, post
offica hoxes and keys therate, and Equipment [sasa or loan agreemants fo which Se![er is & patly, as listed
on Schedule A horelo.

~ “Custemar Count® moans the. listing of the number of customers purchasing waffle mixas from
Salior, broken down by state, attsched hereto as Schadule B,

“Customar LIst" means a lisiing, o be delivered at Closing, of all of the Sellar's customers which

~ includes the name, address, olty, state, zip cade, phone number, contacl name, the mumbar of waffig Trons

M
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loaned to such customer af the locafion, and 8 purchase history and waffle fron exchange for the
preceding twelve {12) montha

“Equipment” means all Waffle irons, a count of which Is set forth on schadtHa c, !ogether with
the other equipment identified on Schedula C hersto,

“lnmmia_[_ﬂgngm means gh Trademark Rights, rlghts in mask works, patenls end pafent
applications, copyrights, and any-and &l ofher U.S, and forelgn Inlallectusl property rights refated to, used
by Seller In, or useful or necessary for, the conduct of the Business, and al gnodvnﬂ associated therewith.
All of such Intellectual Property ls kieniified on Scheduls D hereto,

———————{gpay-and-discharge-when-due; the iablities of Safier withrespact to the-Contract Rights-atising from-and

TRADEMARK

—“Inventary'" nieans §o much of Sellere Tventory of wafa flours, Whemver focalted, a8 Purchaser
shall deem reasonably necessaty to meet Its operafing needs following the Closing and to. ensure o
smaooth transition of the Business,

“Legial Requlroment” means any statufe, law, ordinance, reguiation, order or rule of any federal,
state, local, foraign or other govemmentsl agency or body or of any other type of regu!atow body, whethar -

[ the Unifed Stelas or in any ofhar jurisdiction, Including but not Tmited lo those covering food and drug,
environmental malters, anargy, safoly, health, transportation, bribery, recordkeaping, zoning, emplayment
and employes benafit plans and practices, antidiscrimination, aniftrust, taxes, waga and hour, and price
and wage control matfars. ‘

“Trademark Rights” means any and &l regisiered and common law, U.S,, slats -and foreign,.
* frademarks, servico marks, trade dress, logos, photographs, and artwork owned or used by Sefler In

connection with the Buslness, Inciuding without limitation the name "Tastes-Fare” and afl variations tharsof.

"Waffle rons” means all waffle frons owned by Saller, whether in the possession of Seller's
customers or in any warehouse, and all bisnding equ!pment ‘The Walffle Irons are listed on Schedule C
hereto,

ARTICLE il :
PURCHASE AND SALE

21, D_em_gn. Seller has previously delivered to Plrchaser a refundable good-falth deposit of
he "Daposit’).

22. - Sale of Assets,” [pon tha terms and subject to the conditions of this Agreement, on the- -

Closing Date, Seller shall sell, transfer; assion, convey and deiiver to Purchaser, and Purchaser shall
purchase frora Sellar good and marketable file to the Assets, free end clear of al Isns and encumbratices,

23, Assumption of Liablilties.
23.1. Subjsctio Section 2.3.2, & the Closing, Purchaser shall assurie, and shll agree

2
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after the Effactive Date, as more fully set forih In the Assigninent and Assumption Agreement In the form of
Exhibit 2.2.1 hereto {the "Assumpilon Agresment’).

232, Except ag sef forth in Ssction 2.3.1, Purchaser shall not be deamed fo assume or
~ fo be otherwise liabls, and Seller will be responsible for, any liabliiles of Seller {the “Excluded Liahilitias").
The Excluded Lishilities include without Imitation: (a) all amounts outstanding undsr sny and all
indabledness for borrowsd manay, Including lhes of credit, letters of cradit, notes payable and loans
payabls; (b) all environmental liabiiities that erfse out of or resull from events acourring or conditions
exiafing on or prior to the Closing Date; (¢) all product liablity or clalms for Injury to any person or property
that relate to goods sold by Seller prior to the Closing Date; (d) ell liabififies for taxes of Seller, ingluding
any such fisbilites of Satier relatad to consummation of the lransactions contemplatad hereby; (g) any

(f) any liability arising under any Saller employes benefit plans; (g) any lability artsing out of or rolating o
payrall, workers' compensation, workets' corpensation premiums, or unemployment benefils arising prior
1o the Closing Date; (h) any liability arising out of or related to emplayee banus compensation; () any
deduciibles, sel-insured refeniions ot ralrospective rating plans connected with any insurance palicy of
Saller; {§) any fees, costs and expenses incurred by Ssiler In connection with this Agresment and the
transactions contemplated herby; and {k) any labfifles ariafng out of Ssller's default under any of the
Contract Rights prior to the Closing Date,

24  Payments and Wall Recalvad by Purchaser. The pariles recognize that, as a result of
Purchaser's acquisition of Sefler's post office boxes and keys therelo, Purchaser may recalvae Selier's mal
and payment upon Sellar's aocounts raceivable. Purchaser shall remit {o Seller, via Automated Clsaring
Housa on Monday and Thursday of every week, any payments recelved by Purchaser for the account of
Saller, Purchaser shall forward, to an address suppiiad by Sallar, Saller's malt on Monday and Thureday of
ovary wook. Seller shall provids Purchaser a phane contact to enable addressing questions refated to
payments and mafl,

ARTICLE I
PURCHASE PRICE

34 Purchase Price, Subjact to Section 3.4 hereof, the purchase price (the “Purchasa Price”)
for the Assats (other than Invendory) shall ba the sum
and (b} the assumplion of llablifies doscribed in Section 2.3.1 ahova,

32  Payment of Puichas ar Non-inventory Assets, Subjsct to Section 3.4 hereof,
the Purchase Price for Assets {other than Inventory) shall be paid as follows:

321, - At the Clesing, the Seller shall ratein the Depostt, and Purchaser shall execute
the Assumption Agresment;

322  The sum of shall be

payable at the Closing by eleoironic funds transfer or other immediately avaliable funds, and

3
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_ shall be payabl by Purchasers delivsry to Ssher of a Promissory Nota in
the form of Exhihlt 3.2.3 atiached:hareto {the “Promissory Note"}.

33.  Payment for Inventory. On or about Sepiember 18, 2008, Purchaser and Sefter shall
conduct an inventory of Saller's nventory. Based on such invanfory, within two {2} business days afer the
mutually satisfactory completion {hereof, Purchaser shall remit to Seller, by electronle funds transfer or
othar Immediately avallable funds, an amount equal to the cost of the Inventory in full payment therefor,

34, | Adjustment te Fyrchase Prige, In the avent that Purchaser delermines, wifhin ninety

- (40y &4ys atter the Closing, (hal the actual count of Watile Trong 1& mare fan Five Percent (%) lass than
the amounis listed on Schedule ¢, Purchaser shall have the right to reduce the Purchase Price by satting

=off against the amounts dug undar the Promissory Note, In the amotn
d*cbeyund the Five Percent (5%) shorifall

3.5,  Allocation of Pupchass Price, The Purchase Price {inciuding the Assumed Llabilties)
shall be allosated among the Aszats (othor than Invontory) as determined mutually by Seller and
Purchaser; the prica paid pursuart to Section 3.3 shell be allocated to Inventory. After the Closing Date,
Purchaser and Saller shall each réport the federal, state and local income and other tax consequences of
the fransactions contsmplatad by this Agreemant In & manner consistent with such affocation, including but
not limited {0 the prepatation and filing of Form 8594 under Secion 1080 of the Intemat Revenue Code (or
any succassor form or sucoessor provision of any future tax jaw, or any comparable provision of state or
local tax law) with their respeciive faderal, state and focal income fax returns for the taxable year that
Includes the Closing Date unless otherwlss required by applicable law,

ARTICLE IV
CLOBING
41  Closing Date. The Closing shall bs consummated at 10:00 AM., local fime, s soon as

pracicable and In any evant, no fater than September 30, 2008, Closing shall ecour In such manner as
may ba mutually agread by Purchaser and Seller, The time and date on which the Closing is actually heid
Is yeferred to herein as the "Closing Date.” Bt o Bt e e

" 44 Dellverles of Sqller. Subject to flfliment or walver of the condiions set forth In Article
[X, at Glosing Seller shall dellvar fo Purchager &l the foliowing:

421, The Agsumption Agreamert, fogethet which such olher assignments as shell be
nacossary to fransfer the Contract Rights to Purchaser, which assignments shail contaln any nacessary
third party consents, I

422, A Bl of Sale kn the form §at forlh in Exhlblt 4.2 exsculed by Seler sssighing

the Assats to Purchaser,
‘ A
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423 NofCd
the pertBHs listed an Schaduly

' 4:3;

43.4. Concurrently with the Closing, Saller shall teka afl actions requirsd (including fiing
apprapriate trade name documentation with the Socretary of Stale of the Stale of Arkansas to enable
Purchaser io use the name *Tastee-Fars* ahd any derivative of combination thereof that & may elect, and
Seller shall make no further use ofany of such names.

432 AT of pilgr 1o Cloaihy, Seller shall Trave i notilled T telephons company to &Ssign
fe Seller's existing telephone nurmber(s) to Purchassr, and () paid all outstanding balances (whetier or not
dus and pavabls) relaling to the ekpenses incurred for the usa of telephons privileges, sexvice or advertising
fhrough the Closing Dale, so that, at Closing, Parchaser shall have the ahsolute right fo use Seller's
telephane number(s) without iabliy for any pre-gxisting or previauely Incurred @xpanses, _

B ARTICLEV .
REPRESENTATIONS AND WARRANTIES OF SELLER

As an inducement to Purhiasar to enter Info this Agreament and fo consummate the transactions
contemplated hareby, Selfer rapresents and warrants lo Purchaser and agrees, both as of the dals hereof
and the Closing Dale, as follows Repressntations and warranties in fhls Agresment are not intended as
statements of fact, but rather are:negoliated provisions which allocaie risks related to the subject malter of
the statements betwaen the pariies to this Agreament,

51  Orpanization of Seller. Seller fs a carporation duly organized, vally existing and in
good standing under the laws of the State of Arkensas, and has full carporate power and authorlty fo own
of lease and to aperaie and uselits properties and assefs (inchiding, without Bmitafion, the Assets) and to
oarry on Its business as now coniducted, Saller Is qualified to do busingss s & forelgn corporation in any
jurisdiction where It 18 retuired 1o/be s0 qualified, except whare the fallure to be so quallfled would not have
a materie] advarse effect on the Assels or the Business,

52  Authority of Sellur. Seller has e full and unrestrioted legel right, capachty and authorlty
to execute, defiver and parform tnis Agresment, io consummste the iransactions contemplated hersby and
to comply with #1e terms, conditions snd provisions hereof. The execution, delivary and parformance of
this Agreament by Selter have pesn duly authorized.and approved by Sellars board of diraclors and
stockholders and do not require any further authorizalion of consent of Seller or any other party, Thie
Agreement hag baen duly authiorized, executed and delivered by Seller and constitutss the legal, valld and
‘hinding agreement of Ssller enforceabls against Sslier in acoordance with Hs terms, Neither fhe execufion
and delivery by Seller of this Agresment, nor the consummation by Seller of any of the ransactions
contemplated haraby, nor compliance by Seller with or fulfilment by Seller of the terms, condiions end
provisions hereof or fheraof wil] dirsctiy or Indirectly {with or without nofice or lapse of fime) raquire the

]
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approval, consent, auihorization ar aot of, or the making by Sellar of any declaration, filing or registration
with, eny third parly or any forelgn, federal, stete or local courl, govemmantal body or regulatory body,
result In the imposition or creafion of any encumbrance Upon or with respect to any of the Assels, or calse
tha termination or default of any of the Canfract Rights.

53  Tiile lo Asssts: Seller has the unrestricted right {o use, and Is the sole record and
bansficlal awner of all ight, tille and Interest in and to the Asssls, and the Assets are so owned free from
all lieng and encumbrancas. No person othar than Selfer owns, has any rights In, or claime any ownarship
of, any of the Assels. Delivery of the Assets pursuant fo this Agresmant will canvey good and marketable -
fille to the A=sets t6 Purchaser, fiee and clear of ali iens ant encumbrances. Except as set forth on

Schedule 5.3, a of the Waffle Irons are owned by Seller, and are kased or loaned to Seller's customars;
no Waffie Trons hiava baen soki fo any of Seller's customers. oL

54  No Finder. Nelther ths_a“SslIer nor any pareon gling on behalf of Seller has pald or
become obligated to pay any fea.or commiasion la any broker, finder or intermediary for or ah account of
the transaciions contemplatéd by this Agreement, S '

55  Infringement. None of the-Assets infringes upon or otherwise violates the patent, trade
soorol, know-how, propristary processes or formulas, copyright, registerad or common law trademark or
service mark, trade dress or ather Intsllectual proparty or proprietary rights of any parson whatsoever.
geﬁer Is not using any confidenfial information or frade seorefs of any other person In the operaflon of the

usiness. : "o

58  Protection of Confidentlal information and Customer List. Selter has used, and will
confintie to use until Closing, s bast effors fo protest the propristery natura or frade secret stafus of the

Confidenttal Information and the Gustomer List, Saller has taksn all reasonable pracautions fo protect the
gucracy, confidentiality and value of the Confidential Information and Customer List in accordance with
standard industry custom and practics, The Sellsr has good tlle and en absolute right to use the
Caonfiddentia! tnformation and Customer List, which Is nof part of the public domaln, knowledge or lterature
and has not basn used, divulged, or apprapriated elther for e banefit of any person or fo the delriment of
Selier. Neither the Confidential Informalion nor the Customer List is subject to any adverss clalin or has
been challénged or thieaiened in-any way.

5.7, |nfelloctusl Prapetty, Schedule D containg a complete and acourate list of af
Intellechsal Propetty. Except a2 sat forth on Sehedula 8.7, Seller Is the owner of all zight, title and interest
In and to all of the Iniellactual Properly, free and clear of ll llena end encumbrancee, Except as est forih
on Schgdule 8.7, all trademarks dompriaing the Trademark Righls have bean registered with the United
Stales Patent and Trademark Office and are cutrantly in compliance with all formal legal requiraments
{including the timely post-registration fling . of effidavite of use and Inconfestablity and renewal .
applications), are valid and enforceable, and are not subjsct to any mealntenance fees or taxes or actions
falling dus within one hundred eighty (180) days before or after ihe Closing Date.
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58. Producta Lishlilfy. Sefier hes not had within the past five years nor has any lablitty {and,
lo the knowledga of the Sellsr, thers Is ho reasonable basis for any present or future action, suit,
proceading, hearing, investigation, charge, complaint, claim or demand agalnst i giving rise to any liability)
arising out of any injury to individuals or property as a result of the ownarship, possesslon or ues of any
products sold, keaned, feased or delivared by the Seller, Including withaut limitation the [nventory and the
Equipment.

59. Customars. The Customer Count and Customer List supplled by Seller ars true, comect
and complete, Seller has not received any oral or writien notice from any such customer to fhe effsct thet,
and the Sellor has no knowledge that, any such customer wil stop o materally decrease the rate of or
change the terms (whether related to paymant, price or otherwise] with reapect to, buying products from

The Selfer (whetfiér as a result of Hie consimmafion of tha Fransactions confemplatad hereby or alherwise) .

540  TaxMatters, Alftax ratums and relaled information required to be filed by or on hehalf of
Saller prior to the date hereof have been prapared and fied in accordance with applicable law, and all
taxes, terest, penalties, assesemants or deficlencies that have become dus pursuant to such returns or
any assessments or otharwise have been pald In full, except where the fallure to fiie such retums or to pay
such taxas, intrest, penaltias, assessmants or deficiencies would not have an adverse effect on the
Business of the Assafs. All such tetutns are frue and correst in aif material respects, and there s no
unresolved slalm concaning Sellar's foderal, state and looal tax Habilifies that couid have a material
adverse efiect on the Business or the Assets,

541  Financlal Disclopures. Sefler has delivered fo Purchaser coples of the following
materials: schadules of case sales, customner counts, revenues assockatad with the Business ars related
rebates, and counts of Waffle lrors (the "Selfer Financla! Disclogures™). Each of the Seller Financlal
Disclosures accurately presents Seller's financlel performance and condition with respect to the matfers
Teflected therin, i -

512 Legal Proceedings. There s no lillgation that Is panding or, {o the knowledge of Sellar,
threatenad ageinst or ralatad to the Bushhess or the Assots which, If determined advarsety to Selles, would
have a material adverss effact on the Buglness or the Assefa.

543,  Conformity with Law. Selfer has materially complied with &lf Lega! Requirements
applicable to It or o the oparation of the Business, Including all permis and reporiing requirements, and
has not recalved eny natise of any alleged claim or threatened cleim, violation of, liabifity or potential
responsibiify undar, any such Legal Requirements which has not haretofore besn cured and for which
there Is o remelning liabllity, excapt where to fallure to so comply would not have a material adverse
effect upon the Business or the Assels,

544, Insurance. Prior o the Closing, Seller has maintained insirance policies with respect to
the Business that are customary In the Indusry,

55, Absence of Cettaln Business Practices, Nelther Seller nor, to Seler's aciuel

knowiedge withou! Investigation, any clfivar, employes or agent acting on its hetralf, tias sircs the
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December 31,2001, given (or agreed to gtvé) any material gift, or simiter materiel benef}t fo any customer,
supplier, govammental employee or other person in a position fo hialp or hinder the Business.”

546. Disglosures, No reprasentation or warianly of Ssller in this Agreemenl, the schedules
and exhibits aftached hereto or any other wiitten documentation provided i connection with the series of
transactions contemplated hereby omits lo state a materal fact necsssary to make the staiements hergln
or therein, In light of tha circumstances in which they were made, not misleading. There i no fact known
fo Baller that hag speoific application to Seller (other than general economic or industry condtiions) and

that adversaly affects or threatens the Assats fhat has not been sef forth In this Agreerent or the exhibits -

and schedules,

517, Ho Addiilonal Warraniles, Except a8 exprassiy set forth n this Article V, Selfer makas
na representation or warranty, express ar implied, al taw or In aqulty, in respect of any of its Assets,
Hablities or operations, Including, without imitaion, with respuct to merchantability or fitness for any
particular purpose, and any such ofher represardations or warranties are herehy expressly disclaimed.
Purchaser hereby acknowledges and agrees thet, except to the extant spectically set forth In this Aricle V,
fe Purchaser |s purchasing ihe Asssts on an "asds, where-is” basle. Without limiting the generallty of the
foragoing, Selier makas no representation or warranly regarding any assets ofher than the Assels or
regarding any of its liabllifies, and none shall be implled at law arin aqulty. :

ARTICLE VI
REPRI TATIONS ARRANTI B
As an inducernent to Saller to entet Into this Agreament and b consummate the transactions
contemplated hereby, Purchaser hereby reprasents and warrants to Selér and agrees as follows!

64  Organlization of Purchaser. Purchaser Is 2 corporation duly organized, validly-existing
and in good-standing under the aws of the State of Maryland, and has full corporate power and suthurity
to own or lease and to operate and use e properties and essels and to carry on its businass as now
condeected, L

62  Authosity of Pupchasar, Purchaser has tha full and unrestricted legal right, capacity and
authorly to exenute, deliver and parform this Agresment, to consummate the transaclions contemplated
hereby and to comply with the-terms, condifions and pravisions hereof. The execution, delivery and
parformance of this Agresment by Purchaser have been duly authorlzed and approved by Purchaser's
board of diractors and do not require any further authorizatlon or consent of Purchaser or s stockholders
or any ofher party. This Agreement has been duly authorized, axsquled and delivared by Purchaser and
constilutes the legal, valid and binding agreement of Furchaser enforpesble against Purchaser in
sccardance with its terms. Neither the exscution and delivery by-Purchaser of this Agreement, nor the
consummation by Purchassr of any of the transactions contemplated hevsby, nor compliance by Putchaser
with or fulfliment by Purchager of the terms, conditions and proviskons hereof or thereof will directly or

indirectly (with or without notice or fapss af lime) require the appioval, consent, authorization or act of, or -
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the making by Purchaser of any declaration, fling or raglstration with, any third party or any Torelgn,
faderal, stats or local court, governmental body of regulatory body.

63  NoFinder. Nelfier Purchaser nor any person acling on its behalf hag pald or become
obligated fo pay any fes or comeission to any broker, finder or intermediary for of on account of the
transaciions contemplatad by ihls Agreement. : E

ARTICLE V!
AGTIONS PRIOR TO THE CLOSING DATE

The respaciive parties hefeto covenant and agree lo take the following aclions between the date

" hereof and g Clising Uate:

74 Inveatigstion by Purchaser. Prior to Closing, Seller will () afford Purchaser and {ls
representatives full and frea access to personnel, propsriies, contracts, books and records, and other
documents and date conceming fhe Assets, end (b} fumish to Purchaser and its euforized
reprasentativas coples of augh coniracts, books and racords, and other documents and data, and such
-additional Information concerning the Assets, as Purchassr shalt reasonably request

7.2 Preservs Accurdcy of Representations and Warranties. Each of the parttes hetelo
shall refraln from taking any acion which would render any of its applicable representations or warraniles
contained in Atiicle V or Article V1 af this Agreement inaceurate, In the event that any uf elther parly'’s
raprasentations or wamanties bacomes inaccurats, that party shell notify the other party in writing within 5
days of discovering the inaccuracy.

7.3 Operations Priar fo the Closing Date. Except with the express written approval of
Purchaser {which shall ba determined in Purchasar's sole discretion), Seller shall not take, allow or approve
any aclion which would have & material advarse sffact on the Assefs in any manner whatscever, or fail 1o
take any sffimative actlon required to preserve: the value of the Assets or ofherwise prevent an adverse
offect thereto. Selier shall fil cuslemars’ arders for flour nventory in the ordinary course,

74  NoShep. Pror fo the Closing, Sefler shall nafther negotiate for nor consummale the sale,
leass, transfor or conveyance In any way of lfs assels or any rights thereto fo any party other than Purchasar,

75  Distibution Aoresments, Sellar shall provide nofice fo s distributors (the "Distrbutors’),
I accodance with the terms af thelr distribution agreamenta (the "Distibution Agreaments®) that the tem of
the Distribuilots Agresments shall cease upon the Closlng Date. Sellar shall comply with all requirements of
the Disirlbulion Agreements, as well as ai Legel Requirements, associated with the termination of a
distibutarship.

7.8  Employess and Disirlbytors, Purchasar shall have the right to enter into discussions with
any of Sefler's employees or Distiibutors for thie purposa of evaluating a relalionship botween Purchaser

and any such employaas or Distdhutors after the Closing.
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7.6.4. Purchaser may offer amployment {to be effeciive the day after the Ciosing Date}
o thoae of the employees of Safler engagad in the Rusinaes a¢ It deams appropriate (in Its sole discrafion)
an terms and conditions mulually acceptable to Purchasaf and guch employses. The Seller employses so
employed by Purchaser shall be subject fo Purcheser's personnel managerment and administrate poficies,
precedures and guidelines. Unless-a Seller employes has entered info-an employment agraement wih
Purchaser specifying differant terms, each Seller employsa g0 hired shall be ah employee “at will” Nelther

" Purchaser nor any of Purchaser's affilalas shall be rasponalbio for ey saverance or ternination pay

obligations payable to Seller's employaas as & result of the transacfions contemplated hereunder.

7.8.2. Purchaser may enter Info agreemants with eny ane or mare of Seffer's

——17sHBuorS, 28 Il deams approprae (i 1550l dlecretion) on ferms and conditions mutually scceplable ©
Purchaser and such Distributars. Unless Purchager expressly assumas any Distribtition Agresment with
such 2 Distributor, Purchaser shall not hacome flable for any of Salier's obligations under such Distribulion
Agresments. :

- ARTICLE Vil .
CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHASER

The obligations of Putcheser under ris Agreement shall a the aption of Purchasar, be subjectto
the sallsfaction, on or prior to the Closing Date, full sallsfaction of the following condtiions:

84  No Misrepresertation or B ) Varranties. There shall have been. -
no breach by Seller n the performance of any of lis wamanties, representalions, covenants and
agreements hereln; each of the.representatians and warraniles of Seller contalned or refetred fo heraln
shall be frus and correct in al ragards. Thare shali ba no adverss change to, demage to, desiruction of,
ar loss of any of the Assats,

82 Cloging Dellverles, “Sellor shall have defivered, or caused the delivery, of the docurents
raferenced in Sedtion 4.2 hereof, ' .

83, Copsents end Approvals. Purchager shall have obtalned &ll govaramental and third
parly consents and apptovals and relaase of llans necessary, proper of advisable to consummate the
transactions contemplatad by fhis Agrasment, Seller shal have daiivared to Purchaser a Secrefary's
Ceriificate as evidence thai its Board of Diractors and siookholdars praviously appraved and adopled the
iransactions contemplatad by thia Agreement in gecordance with its ohartor docurnents and the laws of the
State of Arkanzas and that such approval has not been revaked, modified, amended or rescinded and is

-+ gfill in fult forca snd effect. .

84, TaxClearance, Purchaser shal have deliverad i Sellor alftax clearance cortificates -
avallable under Arkansas law, alther (a) demonatrating that Seller has no outstanding state tax abilities, or
(b) pursuant lo which Purchaser and Sellar shell make appropriate arangements for the escrowing and

payméht‘bfﬁWtanﬁingstataiaxllabiﬁti&*
SR (A4
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5. No Governmental Order o Legal Requirsment. Thare shell pot be in effect any.order,
decree of injunclion (whether preliminary, final or appealable} of a Unitad States fedarel or stais court of
competent jurisdiction, and na Legal Requiremant shall have been enac!ad or promuigated by any
governmental authorlty or agency, fhat prohibits consumrnation of the transactions contemplated hereby.

84, Lease of Premlsgs. Purchaser and Seller's landiord shall have antered Info a short-term
lease for the use of Seller's faciifies localed in { e Rock, Arkangas, upon terms and condifions raasonably
gafisfactory to Purchaser. .

The obligations of Seller under thls Agresment shall, at the option of Sefler, be subject fo the
safistaction, on or prior to the Glosing Dale, of the following condifion: There shall have been no breach by
Purchaser In the perfarmanca of any of itg warranfies, roprasentations, covenants and agresments harein;
aach of the reprasentations and warranties of Purchaser contained or refarred lo In this Agreement shall
he frue and comsct, except for changes fherain specifically pemmitted by fhis Agresment or resuliing from
any transaofion expressly consented fo in wriiing by 8slier, .- ..

. ARTICLEX
INDEMNIF : POST- 5

404 Indemnification by Seller. Seller agrees to Indemnlfy, defend and hold Purchaser, Is
euccassors and permitted assigris, harmless from end against any and 2il Losses whatsaever {including,
without limiiation, Teasonable atomeys’ fecs) inoumed by such Purchaser in cannection with, resulting
from, o arising out of: {a) any misrepresentation of breaoh by Sefler with respaot to any of thelr respestive
wananties, reprasentations, covenanis or agreemens contained In this Agreament or the agresments
entered fnlo in conneclion herawith; (b} any fallurs of Selier to parforrn any of lis obiigations In thls
Agreement, {c) any liabllity, demand, gelion, causa of action, oleim or damages {includlng, without
imitation, altorneys' fees) relating fo the Assets or the Business and atifibutable to periods befora Closing:
{d) any Visblity, dsinand, action, cause of action, alaim or demages attributable to Seller's customers’ use
of the Watfia Irons, whether befare or after Closing; (e} any liabilliy, demand, action, causs of action, olalm
or damages atiibutable to claims by Seller's customars that they own the Wallle lrons, whether before or
after Closing; (f) any environmental fiabfilty that arises out of or results from events oesurring or condidons
exlsting on or prior to the Closing Date or any fax ligbility of Selier, including eny such Habilities of Seller
relatad lo conaummation of the transections contemplated hereby; and (g) any Excluded Lihilty, whether
artsing bofote, on or after the Closing. Notwithstanding any peovision herein to the contrary, Seller's
obligation fo provide indsmnlty with respact to Clauss {d) of this Seciion 10.1 shall expire six (8) months
after the Closing Date. _

@2 Inderanification by Purchaser, Purchaser sgrees to indamyiy, defand end hold Sl

iﬁ—sumwe&md-mmﬂtt%ssigns,_harmiass_fmmmdjgalnsl any and all Losses whatsoaver

M @/V‘/\ *”M
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' ' fling from, or arising outof:
uding reasonable attomeys' fess) incurred by Sefler in connaciion with, resutiing 1rc

E‘:)c :ny tgnisraptasamaﬁon or breach by Purchaser with respect fo any of its watranties, regresantatlnns,

' covenants or agresments in this Agresment; or {b) any fallure of Purchaget 6 perform any of its obiigations

in {hls Agreemsnt.

404 SebOff. In the event that Purchessr reasonably believes thal & has any claim for
indemnification under this Arficks X at any time es of which any paymant undar _lhe Pfomissqry Nt_a’te omemse
wauld be due and payably, and if any breach or fellure glving tise 1o such a claim of indsmnification continues
uncurad for a period of forty five {(45) days affer Purchasar's written nofice thereof fo Seller, Purchaser shalf
have the right to ithhold any such payment fo ihe extent, but anly to tha extent, necessary i };ndanmtfy
Purchasr for the amount of such claim, Any payrents so wilhheld shall be deposited in ascrow with a third

party, subject To an escrow agrearment containng customary TanTe and conalions whicr shall provige thal

any sums dapostted in ascrow shall be subjact to release upon folnt writien nolice from Purchaser and Sellar
or a court order.

104  Payment of Croditors. After he Closing, Seller shall pay s obligations to accounts payable
and other creditors as and when dus.

ARTICLE Xi
INATI

1.1 Termination. Anything contéined in this Agrsemant to the contrary notwilhstanding, this
Agresment may be terminated at any time pror 1o the Closing Date: {a) by the written mutual consent of
Purchaser and Selier; (b by Purchaser of Seller if the Closing shall not have occurred on o before
Seplember 30, 2009 {or such later date as may be set forth In & written agresment betwaen Purchaser and
Seller); or (o) by Purchaser or Selier If the other party malerally breaches any of its warrantles,
representations, covenants and agresmehts contained In this Agreement and such braach has continued
without cure for a thirly (30) day period after notice of the breath.

112  Effect of Termination. In the svent that this Agreement shall be terminated pursuant to
this Article X1, all further obligations of the parties under this Agrasment shall be tarminated without further
iablity of any party to the other, and the Daeposit shall ba immediately refunded to Purchasef, provided that
nothing hereln shall rellave any parly from liablity for its braach of this Agresment. Notwithstanding the
provisions hereof, any confidentiality provisions of this Agreament shell survive terminalion.

A

. )
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i ARTICLEXI
. EINON-COMPETITIO

124 Restrictions on Shilar, Seffer shall nol, glther direclly or Indlirectly: (8) use, apply, raveal,
raport, publish of otherwise disclose any of the Confidential fnformation or Gustomer List to, of for the
banafit of, Seftsr or any third party] (b} use or incorporate any of ihe Confidential Infomation or Custarner
List in any products or services; ar{c) assist, act-as an agant for, or acf as an advisor or consuliant to, any
parson or entity for the purpose of developing, marketing or selling eny product or servica that incorarales
any of the Gonfidential Informafion;or Customer Lisl, Seller shall immadiately noflfy Purchaser in wrft!ng of
any Unauthorized disclosure of Confidentia informaiion or Custorer List. The obligations of this Article XU
shall survive the Closing. -

122 Delivery_of Confldentlal Information st Closing. At Closing, Sefler shall provide
Burcheser all writen material in any medla or format whatsoever contalning, refiecting or In any way
derived from the Confidential infarmation and Cusfomer List (noluding, without Wimitation, notes,
summarles, coples, extrants of offler repraductions, In whole or in part), ragardless of whether the material
was prepared by Seller or on Seljers hahalf, The defivery of the Confidential Information and Cuslomer
List shall nat in any way relleva Sefler of its obligation of confldantlaty.

123  Coples of Confilionfial information, Saller shall nat reteln eny copies or duplcates
whatsoever (whethar elactronic, In wiiting or otherwise), in whole or in patl, of any part of the Confidential
" [nformation and Customer List.

124  Non-Competition. In addiion to honoring fully all of Seller's abligations with respect lo
tha sale and lransfor of the Assais, for a period of four (4) years fallowing the Closing, Seller shall ot
engaga fn any of the following activitios without Purchaser' prior express wiitten consent:

12.4.4. Directly or indirectly, anywhere In North America, engege, participete, Invest of
bacame Inlsrested In, affifiated or connecled with, rander senices to, or, In exchange for any
compensallon or remuneration, diract or indirect, fumish any eld, sssisance or advice to any person,
corporation, firm or other organigation engaged in, the production, development, sales, marketing and
distributlon of waffle and pancake tixes, or in a business thet Is otherwise competiiive wilh the business
that is conducted by Purchasar, of any of is efffiiates, whethar or ot refated to the Assels.

124.2. Interfers] directly or Indirectly, with the conduct of the business of Purchaser, or of
any lts affiiaes, anywhere in the world,

125, Amggmﬂj.wm Purchaser and Seller acknowladge and agree that (i)
the restriclions set forth In this Arlicle XIi ars reasonable in lerms of scope, duration, geographic afea, and
otherwise, and (i) the protections afforded to Purcheser and e affilates heraunder are necessary {o
protect thelr legiimate buslness: inferests, i any restriction saf forth In Article XII is held by a court of
compolant Jurisdiction to be unenjorceable with respect to cne ar more geographio areas, ines of business

andlor months of duration, the Seller agrees, and hersby submis, 1o the reduction and limétation of such

restriclion {o lhe minimal extent negessary so thet the provisions of Arliclo Xil shall be enforceable.

13 . lﬂ//W\ (l}’f
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12.8. Wﬁh;&alﬁr agrees fhat the Purchager shall be antitied to 2 dectes of
gpectic performance, &n njumetion, o cher appmpﬂate,aqultable o lagal reflef, for the anforcement of &5
rights under this Agteament. The Purchasar ehall not be ragquired o show ireparable henm, aotual hamor o
fumiish a bond ot ofher secudty in order to auch ralief. The axlstence of any olaim or cause of attion of Seller
agalnst the Purchaser, whether predicated on inls Agtesment or otherwise, shall not congliuie a defense to
the onforcament by the Purchaser of this Agreement. In addiion to any olher remediss avaliable hereunder,
ot al equity or faw, & breach of the covenants contained in fhls Articte Xt ehall excuss payment of any amount
due under Seclion 3.2.3.

131 Survival of obllggtigng. Except ;E"olherwlsa expressed heteln, 8l representations,
warrahties, covenants and obligations conialned in this Agroement ghall survive the consuramation of the
transaciion contemplated by this Agroement and continue indefinttely tharaafter. Time Is of ihe 8ssence in
ine parformance of the tarms and conditions of this Agreement. '

13.2 M@g_&mtﬂmmﬂ. Sailer shall hot, without the approval of Purchasen, meke any
press felgase or olher announcemsnt concarning the yangactions contemplated by ihls Agraement, except
as and to the extent that any such party shallbe so obligated by law, in which cass the other party ghall he
advised and the parties shal uee tholr best efforts (o causs mutually agresable release o announgcement
io b jssued; provided that the foregolng shall not praclude communications or disclosures nacessary o
implement the provisians of this Agresment.

133 Notiees. Allnatices or other cormunications requlred of permittad heraunder shall be In
wiiting and shall be doamed given or delivered (1) when deliverad, it dellvered personally, (i) when sent, If

delivered by fecsimtie and the appropriate acknowledgment of recetpt of such facsimiie i receivad, of {iii}
whan raceived, if sant by registered or ceriifiad mall ot by ovatnight courter.

194 Sucogssors and Asajgns, The rights of siher party under this Agreement shall not be
assighable by such party hereto without {he prior wiitten cansent of the other.

135 Mﬁ_ﬂm&nﬂmm This Agreement and the axhibits and schedutes
refared {0 herein and fhe documents defiversd pursuant hereto contain e eniire understanding of the
parfies hersto with regard fo the subject matisr contalned herein of theraln, and supersede all prior
agresments, undaretandings or letters of intent between or among &ny of the parfies herefo. This
Agreetnent shell not be amended, maodified ot supplemented gxcept by wiitten instrument signad by an

authorizad representative of each of the parties hereto.

136 Walyers, Any tem of provisin of fils Agreement may be walved, or the time for its
perfarmance mey be extended, by the party of pariies antifled to the peneft thereof. Any such weiver ghall

be valsdtﬁﬁdwfﬁcienﬁyiu{hoﬂzedicuh&pumosas of this Agresrent i, &8 to any party, {tis authorized

14 "
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in writing by an authorized represeritative of such party. The failure of any party hereto to pnforce al any
fime any provigion of ihis Agreament shall not be construed to he a walver of guch provision, not fn any
way {o affect the validity of this Agresment or any part hereof or he right of any party fhereafier to epforoa
each and evary such provision. No waivar of any bragch of this Agreement shall be hald to gonatituts &
walver of any ofher or subsaquent breach.

137 Expenses. Without limifing & parly's right to recover. reasonable attorneys’ fees es set
forth in this Agreement, each party herslo will pay all casts and expanses Incident to its negofiation and
preparation of ihis Agreement and to lis performance and compliance with all agresments and conditions
contained herein on fts part to be performed or complied with, including the fees, expanses and
dishurssmente of fta counsel and accountants. in the event any acfon is brought to enforce one or more

provisiong of this Agresment, the provalling party oblelning a tnal judgrment in its favar, shall be enfilled to
recovar from tha non-provaiiing parly its raasonable attorheys fass Incurred in connection with such actian.

138 Execution In Countorparts, This Agreament may be executed In one or more
countorparts, each of which shall be considerad an origihal Instrurnent, but all of which shall be consldersd
ons and the same agreement. This Agrasment may be exaculed via facsimile and a facsimile copy of
elthat party's slgnature shait be desmed and be anforceable as an otigingl hereof,

139  Goyeming Law, This Agreament shall be govarmad by and construed in accordance wih
ihe laws of the State of Atkaneas without regard to its conflicts of faw principles,

1340, Further Assurances. From iime fo iime following the Closing, Seller shall exscule &nd
dellvar, or cause to be exacuted and dellvered, fo Purcheser such ofhar Instruments of conveyance and
fransfer ag Purchaser may reasanably request to more effectively convey and transfer to, and vest in,
Purchaser and put Purchassr in possesslon of, any of the Assals conveyed harsunder.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, iha parfies hetsto have caused fhis Agreement to be axacuted the day

and year first above written.
NEW CARBON COMPANY, INC.
Rlck McKael Presrdent E
" MUNSEY PRODUCTS, INC.
"By Z@dg : ﬁ
. Tl eV ﬁ ;
1862874

R
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SCHEDULE D
to
ASSET PURCHASE AGREEMENT

Intellectual Property

1. The name “Tastee-Fare™

2, All schematic drawings, specifications, parts lists, instructions, manuals and other information
and documentation related to Waffle Irons:

3. Alt tooling related to Waffle frons;
4, Any and all recipes and formulations
5. Any and all domain names

B. Any angd all Patents

7. Any and all Trademarks

2"
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