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Final Ferston

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement”) is entered into
effective as of December 20, 201 | (the “Signing Date”), by and among SPECIALTY LIFTING
EQUIPMENT, INC., a Michigan corporation {"Specialty Lifting"), HUMMER BEE LANE,
LLC, a Michigan limited lfability company ("Hummer Bee" and colicctively with Specialty
Lifting. "Buyer”), and APIARIES & ORCHARD FORKLIFT INC., a Michigan corporation
{"A&O Forklit™), CORNER RENTALS, LLC, a Michigan limited liability company ("Comwer
Rentals” and together with A&O Forklift, "Seller™), and Mr. Dean Voss, a Michigan resident
{"Voss"L

RECITALS:

WHEREAS, Seller desires to sell and transfer to Buyer, and Buyer desires to
purchase and acquire from Selfer, substantially all of Seller’s assets (hat are used in, necessary for
or related to its manufacturing, sale and repair of forklits, loaders, combination machines and
related implements for use in beekeeping, orchards, landscaping and tree service operations (the
"Buasiness™), pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE. in consideration of the forcgoing, and the mulual
abligations and covenants set forth below, and other good und valuable consideration, the reccipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE }

PURCHASE AND SALE OF ASSETS

il Purchase and Sale. Seller agrees o sell to Buyer, and Buyer agrees to purchase
rom Seller. free and clear of all Licns, substantially all of Seller's asscts {personal, mixed,
tangible and intangible), privileges and rights that are used in, necessary for or rclated to s
Business {collectively, the "Purchased Assets"); provided, however, that the Purchased Assets
shall not include any of the Excluded Assets. Without fimitation to the foregoing, the Purchased
Assets include. without limitation, all of the assets listed on Schedule 1.1, and all of the
following assets (except for the Excluded Assets) that are owned by Seller and used in, necessary
for or related to ils Business: {a} machinery, tools, looling, equipment, lorniture, fixtures ard
other personal property; (b) intangible assets, including, without limiutation, all of Seller's rights
under the Assumed Contracts {but no Contract Liabilities or obligations, except for the Assunied
Liabilities, ifany), customer lists, goodwill, sales promotion literature, advertising materials and
all other similar bntangible assets; {¢) intellectual property and Proprictary Rights of cvery Kind,
including, without limitation, know-how, patents, trademarks, product tradenames and
copyrights; (d) Authorizations, rights, warrantics and guarantees, whether cxpress or implied. (¢}
the Purchased Inventory; (£) books and records; (g) the manufacturing facitity and related real
properly (approximately seven ucres) located al 200 Quicksilver Lane, Edmore, Michigan,
fegaily described on attached Schedule § 1{g) (the "Real Property”™); (h) the Purchased Prepaid
{tems; and (i) other property, rights, privileges and assets, tangible and intanpible, of every kind
and description, including, without limitation, contingent and unknown interests, claims, rights.
privileges and items, whether or not specifically mentioned or described hergin.
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i2 Excluded Assets. The Purchased Assets shall not include any of the following
assets of Selfer (the "Execluded Assets") (u) the Obsolete Inventory: (b} the Non-Purchased
fnventory; (¢ the work i process miachines listed on Schedule 1.2 (the "Finished WP (d) the
real property and building located at 7948 N. Sheridan Road, Edmore, Michigan (the "Cormer
Property™): {ey cash; (£} accounts recetvable tor machines that are built and sold (but not orders
taken and not yet filled); (g} certain assets listed on Schedule 1.2; (h) adf vehicles {other than
Inventoryy not listed on Schedule 1o (1 all assets used exclusively 1 Seller’s Yanmar and
Hummuerbee rental business conducted at the Comner Property; and {§) all prepaid assets other
than Purchased Prepaid fems,

£.3 Inventory. Priorto Closing, Buyer shall deliver to Seller in writing:

() A listof the fnventory of the Business that it deems Uscable {as defined on
Exhibit A). hon-obsolete and Merchantuble (as desenbed on Bxhibit Ay {the "Useable
fnventory™y:

{b} A calculation of the value the Uscable Inventory, calculated in accordance
with the Mothodology attached hereto as Bxhibit A (the "inventory Amount™);

{c} A list of the Inventory of the Business that it deems not Uscable, obsolete
or not Merchantable (the "Obsolete Inventory”); and

(d) It the Inveatory Amount is preater than $403,000, a fist of the Useable
Invermtory with a value of $403.000, caleulated in accordance with the Methodology attached
hereto as Exhibit A, that it elects to include in the Purchased Assets (the "Purchased Inventory™),
and a list of the remaining Useable Inventory, which will not be included in the Purchased
Assets, and the value of cach such item of Inventory (the "Non-Purchased fnvenfory™).

For purposes of this ‘Agreement, the term "laventory™ means inventory of every kind,
including, without limiation, raw materials, supplies, work-in-process, finished goods and
rework inventory, but excluding the Finished WiP.

14 Transfer of Purchased Assets. Seller shall effectively convey, transfer, assign
and deliver the Purchased Asscts, free and clear of all Liens, to Buyer al the Closing, with the
Real Property being conveyed to Hummerbee and all other Purchased Assets being conveyed to
Specialty Lilting. The conveyande, transfer, assignment and delivery of the Purchased Assets by
Seller to Buyer shall be affected by such warranty bills of sale, warranty deeds, assignments and
other instruments of transfer, conveyance and assignment as ar¢ rcasonably satisfactory in form
and substance to Buver.

1.5 Liabilities.

{aj Buyer shall assume Seller's obligations {only fo the extent ansing, and
related 1o periods of tinie, after the Closing) under (i) Selier's open purchase orders with
customers and suppliers as of the Closing {the "Open POs") which are accepted by Buyer in
writing, and (i) those Contracts (the "Assumed Contracts™), if any, that are lisied on Schedule
L5 and if written a complete copy thercof has been dehivered by Seller to Buyer or if oral is
fully and accurately disclosed on Schedule 1.5 {the "Assumed Liabifities™)

2
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{h EXCEPT FOR THE ASSUMBD (LIABILFTIES, IF ANY, BUYER IS
NOT ASSUMING AND SHALL NOT BE LIABLE FOR ANY OBLIGATIONS OR
LIABILITIES OF, OR LITIGATION OR CLAIMS AGAINST, SELLER, THE BUSINESS.
OR THE PURCHASED ASSETS OF ANY NATURE, WHATSOEVER {each an “Excluded
Liability”). Without bimitation (o the foregoing, other than the Assumed Liabilities, Buyer
expressty shall not assume or be obligated to pay. perform or discharge any Liabilities of any
Seller, or related (o the Purchased Assets or the Business, or arising out of or relating to (@)
any accounts payables; (b) any Contracts, agreements or commitments {including, without
limitation, any Laabilities not-assumed under the Assumed Contracts); (¢} any federal, state or
focal income, sales, use, unclaimed property, escheat or other Tax Liabilities or workers'
compensation payments or Liabilities; (d} any Employee or employee obligations or Liabilitics
of any kind, inchuding, without limuaton, Liabiliies related to employee pension, profit
sharing, retirement or other employee benefit or welfare plans, or any severance, accrued
vacation, paid time off, sick days, commissions, bonuses or othier payment obligations, or any
Liabilities related to any termination by Scler of any Umployee or any other employee
{collectively, "Employee Obligations"); or (e) the operation of the Business or the ownership
of the Purchased Assets prior to the Closing, all such Liabilities being inchuded within the
definition of the "Excluded Liabilities.” Al of the Excluded Liabilitics shall remain the sole
and exclusive responsibility of Seller. For purposes of this Agreement, the term “Liability” or
"[abtities” shall mean and include any direct or indirect Indebtedness, guaranty, endorsement,
claim, cause of action, suit, proceeding, hearing. investigation, charge, complaint, demand,
injunction, judament, order, decree, ruling, damage, lability, penalty, finc, cost. obligation.
tax, sanction, deficiency, assessment, interest, penalty, Lien, loss, expense, fee (including.
witheut limitation, court costs and attorneys’ fees), respensibility and any similar #tem, of any
kind, fixed or unfixed. kpown or unknown. asserted or unasserted, hquidated or unliquidated,
secured.or unsecured,

ARTICLE IT

PURCHASE PRICE AND PAYMENY

2.1 Purchase Price. The purchase price for the Purchased Assets shall be (a) the sum
of $2,010.000 {the "Purchase Price™), minas (b) the Customer Deposit Amount unrelated to the
Finished WIP listed on Schedule 1.2, plus {c) the value {as agreed upon in writing by the partics)
of prepaid items of the Business which are accepted by Buyer in writing {the "Purchased Prepaid
ftems").

232 Paviment of Purchase Price.
{a) Cash Pavment. Buyer shall pay Seller an amount in cash at the Closing

equal to (i) the sum of $1.355.000 minus (i) the Customer Deposit Amount unrelated to the
Finished WIP listed on Schedule 1.2 (the "Cash Paymeni™). A portion of the Cash Payment

paid by Hummor Bee and the remainder of the Cash Payment shall be paid by Specialty Lifting.
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{h) Forgiveness_of Recetvable, At Closing, Buver shall cause its affifiate
Precision Machine & Manufacturing Co., Inc. ("PMM") to forgive $35.000 owed by Seller to
PPM.

(¢} Promissory Note. At the Chasing, Specialty Lifting shall deliver to Selfer
a promissory note in the principal amount of $620.000 in the lormy attached hereto as Schedule
2.2(¢) {the "Note"). Specialty Lifting shall further grant Seller a security interest in the assets of
Buyer to secure the payment of the Note, such security interest being subordinate to any
existing or {future security interest in the assets of Buyer granted to (1) Buyer's existing or {uture
primary lender in an amount not to exceed $1,500.000, or {ii) sccure any Indebtedness utilized
to finance the transactions contemplated by this Agreement, provided, however, that the
aggregate amount of superior indebtedness shall not exceed $1.500.000. The form of security
agreement s atached as Schedule 2.2{c). Seller agrees to execute any agroements necessary or
advisable to subordinate such security interest that muy be requested from time (o tine by
Buyer or any such fender. The Note shall be jointly and severally puaranteed by JHm
Hirschman, Jacob Hirschman, Ralph Kulling, and Brian Kulling. So long as any balance
remains outstanding on the Note, Buyer shall provide Seller with monthly unaudited (inancial
statements, Including income statements and balance sheets. within 30 days of the close of cach
month, and annual financial statements prepared on a review basis by its independent certified
public accountants, including income statements and balance sheets, within 120 davs of the
close of Buyer's fiscal year.

2.3 Ftems 1o be Provided,

{a) On or before October 1, 2012, Buyer shall manutaciure and deliver 1o
Setter without charges of any kind to be payable by Scller, free and clear of alf fiens on a retail
basis with regular customer wareanties the following new and completely built equipment: a
Hammerbee forklilt, relaied trailer, mower; snowblewer and snowblade.

(b} On or before October 1, 2012, Buver shall convey to Seller, without
charges of any Kind payable by Selier, free and clear of all Hens, 3 standard turbo forklifls.

24 Alloeation. Pursuant to Section 1060 of the lnternal Revenue Code of 1986, as
amended (the "Code™), Buyer and Selier hereby apree that the Purchase Price shall be aliocated
among the Purchased Assets as set forth on Schedule 2.4, Buyer and Scler further agree that the
above agreement regarding the allocation of the Purchase Price shall be conclusive and binding
on the partics for all purposes, and that they shall report the tfransactions contemptlated by this
Agreement Tor all tax purposes inaccordance with such allocation.

2.5 Closing; Closing Date. Subject to the satisfuction or writtenn waiver of the
conditions set forth in Articles VH and VI the closing of the transactions contemplated by this
Agreement (the "Closing™} shall take place st 10:00 a.m. an Januvary 3, 2011, at the offices of
Yarnum LLP in Grand Rapids, Michigan. The Closing shall be deemed w be effective at 12:01
am., Hastern Time, on the date of the Closing (the "Closing Daie").

2.6 Actions at Closine.
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{1} At the Closing, Buver shall execute andfor defiver, ot cause to be executed
and/or defivered: o Seller (i) the Cash Payment; (1) the Note; (ii) any and alf other agreements,
certificates, instruments and other documents required of Buyer under this Agreement, includin ¢
without limitation the Lease Agreement, the Employment Agreement; the Security Agreement
and {iv) any and all other agreements, certificates, instruments and other documents reasonably
requested by Seller.

(b} At the Closing, Selfer shall execute andfor deliver, or cause to be exeeuted
and/or delivered, to Buyer () warranty bills of sale, warranty deeds, centilicates of title,
endorsements, assignments, and other instruments of conveyance, reasonably acceptable to
Buyer, sufficient to transfer to Buyer title to the Purchased Assets, free and clear of all Liens. in
accordance with this Agreement; (i) copies of afl Required Authorizations and Required Filings;
(iti) all books, records and other documents included in the Purchased Assets: {ivy centified
copies of resolutions of Seller; reasonably acceptable to Buyer, authorizing such Seller to
consummale the transactions contemplated by this Agreement: {v) a good standing certificate for
Seller from the State of Michigan and each stale where such Seller is qualified to vansact
business as a foreign corporation, each dated within 30 days of the Closing Date; (vi) any and al}
other agreements, certilicates, instruments, and other documents required of Seller under this
Agreement, including, without fimitation, the Lease Agreement; {vii) releases of all Liens on the
Purchased Assets, in a form acceptable to Buyer; (vili) a schedule (the "Schedule of Customer
Deposits™ ) of all deposits and prepaid amounts and other similar payments with respect to orders
or wotk of the Business to be completed after the Closing and not included in Finished WIP
deseribed on Schedule 1.2 (the "Customer Deposit Amount™); (ix) a list of the Open POs and 3
description of the material terms of each Open PO:; and (x) any and all other agreements.
certificates, nstruments and other documents reasonably requested by Buyer.

{c) Al the Closing, Voss shall execute and/or deliver, ot cause (o be executied
and/or deitvered, to Buyer, any and all agreements, certificates, instruments. and other
documents reguired of Voss under this Agreement, including, without Ihmitation the
Employment Agreement.

{dy Buyer, Sclier and Voss shall take all further aclions and exicute and
deliver any additional agreements, certificates, mstruments, and other documents on or afier the

Closing Date as Buyer or Seller shall reasonably request to effectuate the transactions
contemplated by this Agreement.

2.7 Sales apd Transfer Taxes. Seller shall be tesponsible for and shall pay all
transfer, documentary, VAT, use and sales Taxes, stamps, tees relating to such Taxes and similar
iftems {including pepalties and interest) with respect to or arising from the transactions
contemplated by this Agreement.

2.8 Prorations,
{a) AH Taxes refated to the Real Property for any year pelor to the Closing

shall be paid by Seller. All Taxes related to the Real Property for the year in which the Closing
ocours shall be prorated and adjusted between the parties on a calendar year basis as of the
Closing Date.

L
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{b} Sclier shall pay all special assessment. instaliments related to the Real
Property which are billed {even if not yet due} on or prior to the Closing Date.

{c) All personal property Taxes related to the Parchased Assets for any year
prior to the Closing shall be paid by Selfer. Al personal property Taxes related to the Purchased
Asscts for the year in which the Closing occurs shall be prorated and adjusted hetween the
parties on-a calendar year basisas of the Closing Date,

{) Al renat payments, common arca maintenance {CAM) charges, utility bills
and other similar charges related to the Real Property shall be prorated and adjusted between the
parties as of the Closing Date.

() With respect to any items to be prorated, including, without limiation,
Taxes, that bave not been billed as of the Closing, agreed upon estimales shall he used in
prorations, and such cstimates shall be deemed o be conclusive.

ARTICLE IH

REPRESENTATIONS AND WARRANTIES OF SELLER AND VOSS

ScHer and Voss, jointly and severally, represent and warrant to Buycer, a3 a
material inducement for Buyer to enter into this Agreement, the folfowing as of the Signing Date
and as of the Clasing Date.  The schedules to this Article HI shall be deemed o constituic
exceptions o the representations and warrantios contained in this Article HL

3.1 Organization. A& Forklift is a corporation and A&Q West is a limited liabitity
company, each duly organized and validly existing under the laws of the state of Michigan, with
full power and authority to own and operate the Purchased Assets and the Business. Seller is
duly qualified and in good standing as a foreign corporation, and is authorized to do business, in
which such qualification ov authorization is required as a result of the Business operations of
Seller.

32 intentionally Deleted.

3.3 Enforceable Agreement. The cxecution. delivery and performance of this
Agreement by Seller have been duly authorized by all necessary actions and procecdings, and
Selfer and Voss has full power and authority to cxccute and deliver this Agreement and o
consummate the transactions contemplated hereby. This Agreement constitutes the valid and
hinding obligation of Seler and Voss; and is enforceable against such Seller and Voss in
accordance with its terms, except as such enforceability may be fimited by baskrupicy.
nsolvency, reorganization or similar faws affecting creditors’ rights generally and by principles
of equity (whether considered at law or in equity).

34 No Vielation. Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby shall (i) violate any provision of any of

6
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the organizational documents of any Seller; (1) violate, conflict with, or result i1 a breach or
default under or termination of {or otherwise give any other contracting party the nght to
terminate) any contract, agreement or commitment of any Seller or Voss; (31} result in the
creation of any Lien upon any of the Purchased Assets; or {iv) violate any applicable law, rule,
regulation, ruling. order, judgment, injunciion, award, decree, ordinance or requirement of any
Governmental Authority which is binding upon any Seller, Voss, the Business or the Purchased
Assets ("Laws"}y For purposes of this Agreement the term "Lien” shall mean any lien (slatutory
or otherwise); security interest, charge; restriction; morigage, easement;, deed of trust, lean;
Liability, priority, pledye, charge, conditional sale, title retention agreement, financing lease,
other encumbrance of any kind or any other simitar right, or any agreement o give any of the
foregoing. Except as disclosed on Schedule 3.4, no filings with. notices to or Authorizations or
other actions by, any third parties, including, without limitation, any Governmental Authorities.
arc necessary (a) in connection with the exccution of this Agreement; (b) in connection with the
consummation of the transactions contemplated by this Agreement; (¢} to vest i Buyer {ull
right, title and interest in and to the Purchased Assets, free and clear of all Liens; or (d) to allow
Buyer to own the Purchased Assets and to operate the Business from and afier the Closing, n a
manner consistent with past practice, afl without any material violation of any Law or any breach
or violation of any Contract, and without any change in the Purchased Asscets.  Any
Authorizations listed (or required to be listed} on Schedule 3.4 shall be referred to herein
collectively as the "Required Authorizations.” and afl filings and notices histed (or required to be
fistedy on Schedule 3.4 shall be referred to herein collectively as the "Reguived Filings.”

interests of cach Scller as of the Signing Date and the Closing Date,

33 Capitalization. Schedule 3.5 lists all of the issued and outstanding cquity

3.6 Countracts. Schedule 3.6 lists all conitracts, agreements and commilments (Oral or
written) (each w "Contract”) which relale to or impact the Business or the Purchased Assets!
True, correct and complete copies of all Contracts listed {or fequired o be listed) on Schedule
3.6 have been delivered to Buyer, and such have not been amended or revised in any way. All
such Contracts are valid and binding agreements of the Seller a party thereto and the other parties
thercto and are in full {oree and effect; and neither the Seler a party- thereto nov any other party
thereto is i defzalt or breach under anyterms of any such Contract and no act or galission on
the part of such Seller has occurred which, with the giving of notice or fapse of time, or both,
would constitute a default or breach under the terms of any such Contract. Without Hmiting the
foregoing, except as set forth on Schedule 3.6, nc Seller has waived any non-compliance of
another party under a Contract histed on Schedule 3.6, theluding, without himitation, @iy non-
compliance of another party with the payment terms provided in such Contract.

3.7 Financial Statements. Scller has delivered to Buyer the financial information
deseribed on Schedule 3.7 (collectively, the "Financial Informatior™). "The Financial information
(1) was prepared in accordance with GAAP; (b) is complete and accurate and not misleading;
and (¢} accurately and fairly presents the financial position, results of operation and changes in
fwnancial position of the Busingss as of the dates of such Financial Information. Except as set
[orth on Schedule 3.7, Seller does not have any Liability, indebtedness or obligation, absolute or
contingent (individually or in the aggregate), except liabilities, Indebtedness and obligations
fully and accurately disclosed in the Financial Information. For purposes of this Agrecment, the

term "indebtedness™ shall mean (i) any Liability for borrowed money or indebtedness and any

7
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Liability evidenced by a promissory note or any similar obligation; (i) all guaraniees,
endorsements and other contingent obligations with respect to the indebledness of others.
whether or not the same are or should be reflected in the Seller’s balance sheet or other [inancial
statements {or noles thereto): and (i) the present value of any lease payments due under capital
leases. Smce Japuary 1, 2011 (the "Financial Statement Date”), there have been no material
adverse changes in the condition {financial or otherwise), earnings. business (fmancial or
otherwise) or prospects of the Business {a "MAC™).

38 Ownership and Permitted Use of Assets. Except as provided on Schedule 3.8,
Seller has good and marketable title to all of the Purchased Assets, free and clear of all Liens.
Except as provided on Schedule 3.8, the Purchased Assets are all of the assels and property
atilized by Seller with respect to the Business since fanuary |, 20114,

3.9 Absence of Changes or Events. Except as disclosed in Schedufe 3.9, since the
Financial Statement Date, Seller has (ay at all times operated and conducted the Business only in
the ordinary course, consistent with past practice; (b} used its best efforts to preserve existing
relationships with their Employees. customers and suppliers; and {¢) maintained its assets in the
ordinary and usual course of business, consistent with past practice, and not disposed of any
material asset, except sales of inventory in the ordinary and usual course of business, consistent
with past practice. Except as disclosed in Schedule 3.9, since the Financial Statement Date, there
has not been with respect to the Business: (a) any declaration or payment of any dividend or
other distribution to any equity owner{s) upon or in respect of any equity interest, or a purchase,
retirement or redemption or entry into any obligation to purchase, retire or redeem any equity
wterest; (B) creation of sny Lien on any assets or property; (¢} sale, transfer, lease to others or
other disposition of any assets or property, except the sale of inventory in the ordinary course ol
business, consistent with past practice: {d) receipt of any notice of termination of any Contract;
(e} any labor union organizing activity, any actual or threatened Employee strikes, work
stoppages, slowdowns or lockouts, orany material adverse change in relations with Emplovees,
agents or labor unions; () any change (other than annuad changes in compensation, in the
ordinary course of business, consistent with past practice) made in the rate of compensation,
commission, bonus or other direct or indirect remuneration or compensation pavable, or any
payment of or agreement made (o pay or oral promise made to pay, conditionally or otherwise,
any bonug, exéta compensation, pension or severance or vacation pay, to any sharcholder,
diregtor, ofﬁccr, employee. salesman, disiributor, consultant, independent contractor or agent
("Employees”); (g) any capital expenditures or capital additions made; (h) any litigation, suit,
action or proceeding before any courl, governmental or administrative body, arbitrator or
mediator; (i} any transaction, Contract or commitment entered inito other than in the ordinary
course of business, consistent with past practice: {j) any modification in the terms of any
Contract related to Indebtedness or other evidence of Indebtedness; (k) any cancellation, without
payment in full, of any notes, loans, or other rights, obligations or Indebtedness; (1) any actual or
threatened change in a relationship with, or any actual or threatened loss of, any supplier, client,
customer, franchisee or distributor; (m} any actual or threatened foss of any material Contract;
{n) any amendment to any Contract; or {o) any Contract entered into or any commitment made to
take any of the types of action described in this Section 3.9,

340 Brokers or Finders. Iixcept for commission to be paid to NuVescor Group by
Seller and as set forth on Schedule 3.10, no Liability has been incurred or shall be incurved by

&
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any purson for brokerage or finders’ fees or agents' comsmissions or amy simifar charges in
connection with this Agreement or the transactions contemplated hereby as a result of the actions
of any Seller or Voss,

A Litigation; Compliance with Laws. Except as set forth on Schedule 3.1 1, there
are no {and have not in the past three years been any) actions, sults, claims or prececdings
pending before any court, governmental department, agency, regulatory authority, body,
arbitrator, mediator or any other similar agthority ("Governmental Authority™} to which any
Seller is a party or which could otherwise have a material adverse effect on the Purchased Assots
or the Business, and to the Selfer's Knowledge no such action, suit, claim or proceeding is
threatened. Seller is not subject to any unsatisfied judament or award. order, writ, injunction or
decree of any Gevernmental Awhority. To Selfer's Knowledge Selfer is currently, and has
previously been, in compliance i all material respects with all Laws, and Seller has received no
notification or written allegation from any Governmental Authority alleging or suggesting a
viokation by any Seller or the Business or the Purchased Assets of any Law,

3.12 Taxes. Sellerhas filed all returns, declarations, reports and statements required to
be fifed or sent by it prior to the Closing Date relating to all federal, state, local and foreign taxes
{"Taxes"), including, without limitation, income, property, sales, use, franchise, added value,
employees' income withholding and social security taxes (coflectively "Returns™). Al Returmns
were and are complete and correct in all respects, and prepared and filed in accordance with
applicable Law, and Seller has timely paid all Taxes shown as duc and payable on each Return of
that was otherwise due from Seller, together with. any intercst, penalties, assessments or
deficiencies related thereto. The charges, accruals and reserves for Taxes (not including any
reserves tor deferred ‘Taxes) reflected inthe Financial Statements were adequate to cover the Tax
liabilities accruing or payable by Seller as of the respective dates of the Financial Statements.
Selter is not (nor has Seller in the past been) delinguent in the pavment of any Taxes nor has it
requested any extension of time within which to file or send any Retum. Seller is not fiable for
any penalties, assessments or deficiencies related to Taxes. To Seller's Knowledge, no audit or
deficiency forany Taxes has been proposed, assetted or assessed with respect to Seller, and there
is no action, suit, proceeding, inquiry, investigation or claim, pending with respect to any Tax
agamst Scller. Scller has not granted any extension of a limitation period applicable to any Tax
claim against Seller. Seller has not joined in the filing of a consolidated or combined retum for
federal, local or foreign purposes with any group of corporations or other entities.

3.13 Emplovees. Schedule 3.13 lists all Employees of the Setlerand their respective
witges, salaries, commissions, bonuses, vacations benefits, acerued vacation aid other benelits
and compensation.

3.4 Emplovee Relations. No dispute exists between Scller and any of its Employees,
including, without Himitation, disputes regarding any Employee organization, or wages, hours or
conditions of employment. Except as set forth in Schedule 3,14, there aré no labor, coliective
bargaining or similar agreements with any fabor organization binding on Seller and, to Selier's
Knowledge, there are no attempts to organize a union or collective bargaining unit fo represent
any Employee group(s). Except as set forth on Schedule 3,14, there are no Contracts between
Seller and any Employee. True, complete and correct copies of all employee handbooks and
policies and similar docyments have been provided 1o Buyer,
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3.13 Emplovee Benefits.

{a) Schedule 3.13 sets forth a list of (i) each employee benefit plan which (A)
is maintained. administered or c\.mmbutud to by Seller; or (B} covers any Employee or former
Employee of Scller; and (ii) cach employment, severance or other similar contract, arrangement
ar policy and cach plan or arrangement {written or oral) providing for insurance coverage
{including, without limitation, any self-insured arrangements), worker's compensation,
employment insurance, supplementary unemployment benefit plans, pension plans, disability
benetits, supplemental unemployment benefits, vacation benefits, retirement benefits or for
deferred compensation, profit-sharing, bonuses, stock options, stock appreciation or other forma
of incentive compensation or post-retirement insurance, compensation or benefits which (A} is
not described under Subsection 3.15{a)i) hereof; (B is entered into, maintained or contributed
o, as the cuse may be, by Seller; or {C) covers any Employee or former Employee of Seller.
Copies of plan documents, trust agreements, insurance contracts, agreements with Employees,
summary plan descriptions, policy statements issued Lo Employees, annual reports for the past
three (3} years, and the most recent actuarial reports for such employee benefit plans and such
other plans, arrangements, policies or Contracts have been delivered to Buyer. Al such plans,
arrangements, policies or Contracts are hercinalter referred to collectively as the "Emplovee
Plans.”

{b) Seller has not contributed to a multi-employer employee benefit plan.

(<} The Employee Plans that are intended to be qualitied or approved under
anry provision of ipplicable Law or by any governmental agency are so qualified and approved.
Seller has delivered to Buyer copies of the most recent determination letters o approved
document from any governmental agency with respect to each qualified or approved plan. Lach
Employee Plan has been matntained m compliance with ils terms and with the requirements
prescribed by any and all Laws, including, without limitation, from any governmental agency
which are.applicable 1o such Employee Plan

(d) There s no Contract, plan or arrangement covering any Employee or
former Employee of Sefler that, individually or collectively, could give rise to the payment of
any amount that would not be deductible by Seller due to a particular provision of Law limiting
or precluding such deductibility as a result of such payment being deemed to be excessive.

{2} All accrved obligations of Seller relating 1o their (current and former)
Employees, whether arising by operation of Law, Contract, past service or otherwise, for
payments to trusts or other funds or to any Governmental Authority, or to any person (or to his or
her heirs, legatees or legal reprosentatives) with respect to unemplovment compensation,
benefits, profit sharing or retirement benefits or social security benefits have been paid, or shall
have been paid or %Imi have been properly acersed on or before the Closing Date. Al other
obfigations of Seller relating to their (current and former) Employees, whether arising by
operation of Law. Contract, past practice or otherwise, including without Himitation, those related
to salary, vacation and holiday pay.bonuses and other farms uf compensation, which are or may
become payable to such persons, have been paid or shall have been paid or shall have been
properly acerued on orbefore the Closing Date.
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346 Real Property.

() Schedule 3.16 lists and describes (i) (showing the vecord title holder, feual
description, location, impr ovements and any indebtedness or other Lien related thereto) all real
property vwned, leased or used, with respect to the Business. by Selfer: (i1) each option held by
Sefter to acquire any real property; and (i) any Contracts refated to or affect any of the Real
Property.

{b} Other than as disclosed in Schedule 3.16, the Real Property is not subject
to any Lien, {ndebtedness or any other covenant, resiriction, encumbrance or easement. Selfer
has not acquiesced in any reservations, restrictions, conditions, easements or any other
encumbrance rolated to the Real Property.

() The Real Property is not the subject of any condemnation or eminent
domain or similar proceeding or action, and there Is nu proposal under consideration by any
public or governmental authority or entity to commence any such proceeding or aclion or o use
any of the Real Property.

{d} There are no claims, litigation, proceedings, or disputes pending or, 1o
Selter's Knowledge, threatened against or relating o the Real Property.

(€} There are no existing, pending or proposed (i) public improvements in,
about or outside the Real Property which have or will result in the imposition of any assessment.
Lien, or charge against the Real Property or any part of the Real Propertyy or (i} special
assesstent or simitar charge affecting or which may affect the Real Property or any pant of the
Real Property.

(fy Complete m‘ correct copies of any title opintons, survevs, appraisals and
eavironmental reports in Seller's possession with vespect to the Real Pmpuh have been
delivered to Bayer.

-

387 Eovironmental Linbhility,

{a) Except as set forth on Schedule 317, selfer 15 not in violation of. nor has
in the past violated, miy applicable Enviconmerital Laws (as defined below), and: (i) no person
has used, stored, manufactured, released, discharged, emitted, spilled or disposed of any
Hazardous Substance on, from or affecting any real property at any time owned, lfeased or used
by Selfer (the “"Premises") in any manner violating any Eavironmental Laws or creating dny
Liability or obligations under Environmental Laws: (it} there are no and never have been any
underground storage tanks focated upon or, to Selfer's Knowledge, directly adjacent to the
Premises; (§ii) the Premises do not contain any substances which would regoire remedial action
under any Environmental Laws; (iv) the Premises do not contain any polychlorinated biphenyls
{(“PCBS™) or asbestos containing materials, and (v) no conditions exist ‘with respect to the
Premises which would require any remedial action. There are no actions, suits, Investigations,
liabilitics, inquiries or other proceedings, rules, orders or citations involvi g Seller, pending or
threatened, as a result of any failure of Seller to comply with any Environmental Laws ot to
satisty liabifities or obligations imposed by Envirvnmental Laws, nor, to Seller's Knowledge, i
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there any basis for any such action, suit, investigation, Hability, inquiry or other proceeding, rule,
order, or eitation. The Premises are not contaminated with any waste or Hazardous Substance.
No facts, events, or conditions refating to the Premises will prevent, hinder, or limit continucd
compliance with Environmental Laws, give rise o Liabilities under Environmentat Law.
Notwithstanding any disclosure made to Buyer, in the Schedules hereto or otherwise, Buyer will
have no Liability under any Environmental Law arising from actions or omisstons of Seller prior
to the Closing, and any such Liability shall be an Excluded Liability, “Environmental Laws®
shall mean any applicable federal, provincial, tocal and foreign environmental {including those
related to water, air and soil), health, safety, and sanitation statutes, Laws, regulations,
ordinances, judgments and rulings, interpretations, orders, permits and licenses of or issued by
any regulatory, administrative and govermmental authoritics with respect thereto.  “"Hazardous
Substance” means any material or substance defined as a hazardous substance, hazardous
material, toxic material or hazardous waste under any Environmental Faw,

348 Ensurance. Schedule 318 lists and describes (including. without limitation, the
nature of caverage, fimits, deductibles, premiums and the loss experience with respect to cach
type of coverage) all polictes of insurance maintained by the Seller with respect 1o the Business
{the "Insurance Policies™). Such lnsurance Policies are valid, outstanding and enforceable in
accordance with their terms and all premiums due thereon have been paid. Schedule 3 18 sets
forth o sammary of information pentaining 1o all claims relating to the Business which arc
currently pending under any Insurance Policy. Except as set forth on Schedule 3,18, all of such
claims have been satisfied or are being defended by an insurance carrier.

3.19 Inteliectual Property. Schedule 319 contains a complete and accurate Hst of (a)
all Proputetary Rights owned or used by Seller with respect to the Business; and (b) all licerses
and other rights granted by Seller to any thivd party or by any third party to SeHer with respect to
any Proprietary Righis used in‘or related to the Business, together with a shoet description of
such licenses and rights. Seller owns or has the right to use pursuant to a valid and entorceable
license all Proprictary Rights owned of used by Seller with respect to the Business.  Seller has
taken all necessary actions to maintain and protect all of their Proprietary Rights. Selier has ne
Krowledge that the owners of any Proprietary Rights licensed to Seller have not taken all
necessary. actions. to maintain and protect the Proprietary Rights which are subject o such
licenses.  Seller has not infringed any Proprictary Rights of any third party, and to the
Knowledge of Selfer, no third party has infringed any Proprietary Rights owned or used by the
Seller with respect to the Business. There are no claims pendmw against Seller asserting' the
mvalu.m misusc, unenforceability or ownership of any Proprietary Rights owned or used in or
refated 1o the Business, and (to Seller's Knowledge) no such claims are threatened. For purposes
of this Agreement. the term "Proprictary Righis" shall mean all of the following, whether or not
registered, with all income, royalties, damages and payments thereon {including damages and
payments for past and fuiure infringements of misappropriations thereof), the right to sue and
recover for past infringements and misappropeiations thercef and any and all corresponding
rights that, now or hereafter, may be secured: (a) patents, patent applications, patent disclosures
and inventions {whether ‘or not patentable and whether or not reduced to practice) and any
reissues, continuations, continuations-in-part, revisions, extensions or reexaminations thereof: (b}
trademarks, service marks, trade dress; trade names and corporate names and registrations,
renewals and applications for registration thereof, together with all goodwill associated
therewith; {¢) copyrights and renewals and applications for registrations thereof} (d) computer
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software (ineluding all databases, data, documentation and source code); {e) trade secrets and
other confidential information; (£} applications and registrations for any o}  the foregoing: (g) any
other proprictary rights or intelfectual property rights, and (h) copies and tangible embodiments
thereol, m whatever form ormedium,

3.20 Customers and Suppliers. Sct forth on Schedule 3.20 is a list of the names and
adidresses of the ten largest customers and the ten fargest suppliers {measured by dollar volume
of purchases or sales sn each case) of the Business and the percentage of the Business's husiness
which each such customer or supplier represented during the calendar year to date and the
calendar years ending December 3, 2010, and December 31, 2009, Except as set forth on
Schedule 3 20, there exists no actual o, to the Knowledge of Seller, threatened termination,
cancellation or limiation of, or any significant modification or change in, the business
relationship of Seller with any customer or supplier of the Business, including, without
limitation. any customer or supplier Histed on Schedule 3.20, and to the Knowledge of Seller,
there exists no present or future condition or state of Tacts or circumstances involving customers
or supplicrs which Seller can now reasonably Foresee that would have an adverse effect on the
Business or prevent the conduct of the Business after the consummation of the transactions
contemplated by this Agreement in essentially the same manner in which it has heretofore been
conducted.

3.2 Permits and  Licenses. Seller possesses all filings, permits, consents,
authorizations, waivers, licenses, orders, franchises, cerlifications and approvals of all third
parties, including, without hintitation, all Goveramental Authoritics ("Authorizations™), requived

to ezry-on the Business as currf:uﬂy conducted. Al such Authorizations are - full force aiid
ettect. and (o Selfer's Knowledge, no suspension or cancellation of any of them is threatened, and
Seller has no Knowledge that any is likely to be cancelted or suspended or that any additional
Authorizations are likely to be necessary to be obtained by Seller after the Closing. Setler is in
compliance with all requirements, standards and procedures related to such Authorizations.

3.22 Products Liability. lfixcept ay set forth on Schedule 3.22-A there cxists no
pending or, o the Knowledge of Seller, threatened action, suit, inquiry, proceeding or
uivestigation by any person or by or before any Governmental Authority relating to any product
manufactured. distributed or sold by Seller, and alleged to have been defective or improperty
designed or manufactured or in breach of any express or implied product warranty. With respect
to any matler dentified on Schedule 3.22-A, Seller is validly insured with respect thercto under
the Insurance Policies referenced on Schedule 3.18. Schedule 3.22-B iists and deseribes in detail
all actual or threatened actions, suits, inquirics, proceedings and investigations occurring at any
time in the {ive years preceding the Signing Date by any person or by or before any
Governmental Authority relating (o any product manufactured, distributed or sold by Seller, and
alleged to have been defective or improperly designed or manufactured or in breach of any
express or implied product warranty. Schedule 3.22-C sets forth {a) a specimen copy of each
form of written warranty covering products sold by Seller which has not vet expired; and {h) a
summary of the warranty expense incurred by Selier during each of its last five (5) vears. The
Seiter-has not made or granted any oral warranties of any kind.
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3.23 Inventories. The Purchased Inventory (including, withoul Hmitation, raw
materials, supplies. work-in-process, finished goods. rework and other materials) (a} is in good,
merchantable mngd vseable condsions and (bY is reflected in the books and récords of Seller in
accordance with the GAAP at the lower of cost or market.

3.24 Deleted.
325 Accuracy of Information. To the best of Sellec’s Knowledge and belief, no

representation, warranty or statement by Selfer or Vaoss in this Agreement or in any schedule
hereto or in any certificate or document delivered or to be delivered to Buyer as required by the
terms hereto ot i connection with the {ransactions contemplated hereby or otherwise related
hereto ("Related Documents™) contains or shall contain any untrue statement, or omits or shall
omit 1o state a fact necessary o be stated i order to make such represeniation. warranty or
statement not misteading. Selfer has furnished o Buver true and correct copies of all Contracts,
agreements, shsteuments and  documents  listed i the schedules hereto. AH documents,
information and other materials provided by o Buyer refated to the Purchased Assets. the
Business or the transactions contemplated by this Apreement are and shall continue to be
complete and fully accurate and shall not [ail 1o disclose any material fact necessary to make the
statements contained therein or herein not misleading,

326 Kuowledge.  For purposes of this Agreoment. Scller shall be deemed o have
*Kpowledge" and 0 have "knowledge” of a fact i any of Seller's equity owners, officers,
o o e
directors has actual knowledge of the fact.

3.27  Schedule of Customer Deposits.  The Schedule of Customer Deposits on
Schedule 1.2 is true, correct and complete and lists alf amounts paid as deposits, prepaid amounts:
or other similar payments with respect to orders of the Business to be compleled after the

Closing.

ARTICLE LY

REPRESENTATIONS AND WARRANTIES OF BUYER

Buver hereby represents and warrants w Seller, as a material inducement for Seller to
eater into this Agreement, the following as of the Signing Duate and as of the Closing Date.

4.1 Organization of Buver. Specialty Lifting is a corporation duly
organized, legally existing and in good standing under the Taws of the State of Michigan.
Hummer Bee is a limited liability company duly organized, legaily existing and in good standing
under the laws of the State of Michigan.

4.2 Aauthority. The execution, delivery and performance of this Agreement
by Buyer has been duly authorized by all necessary actions and proceedings, and Buyer has full
power and authority o execute and deliver this Agreement and to consummate the transactions
contemplated hereby.  This Agreement is a valid and binding obligation of Buyer, and is
enforceable against Buyer in accordance with its terms, except as such enforceability may be
limited by bankruptey, mselvency. reorganization or simifar laws affecting creditors’ rights
generally and by prineiples of equity (whether considered at law or in equity).
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4.3 Brokers or Finders. No Liubility has been incurred or shall be ncurrec
by any person for brokerage or finders' foees or agents' conunissions or any simifar charges in
connection with this Agreement or the transactions contemplated hereby as a result of the actions
of Buyer.

ARTICLE ¥

COVENANTS AND AGREEMENTS OF SELLER

Seiler and Voss hereby each hereby, jointly and severally, covenants and agrees
as follows:

5.1 Full Bisclosure; Inspection. Sefler shail provide Buyer, andior a third partylies)
on Buyer's behalf, with full access to (a) the Purchased Assets, including, withowt limitation, the
Real Property, and the Corner Property; (b) the Business; {¢} all information, books and records
related to the Purchased Assets, the Business and the Business's assets, Liabilitics, {inancial
condition, prospects, customers. Emplovees and suppliers; and {d) the Business's customers,
Employees and suppliers, in order to facilitate the Inspection, and shall provide Buyer with
reasonable assistance with respect to the tnspection. Seller hereby authorizes Buver to micet with
the Business's customers, Employees and suppliers at any time prior to the Closing and o
discuss the transactions contemplated hereby and Buvyer's future operation of the Business with
such persons, and at Buyer's request, Seller shalt participate in, and use all of its best effors w
assist Buver with, any such meetings.

5.2 Compliance with Agreement. Seller and Vaoss shall act in good faith and usc
reasonable efforts to (a) ensure that all conditions described in Articles VI and VI are fulfifled:
and (b} comptly with and fulfill all of its of his obligations and covenants contained herein.

-

5.3 Conduct of Business Pending the Closing, Pending the Closing, and except as
otherwise consented to by Buyer i writing, Seller shail:

{a) Carry on the Business o good faith, on an frms-length basis, in the
ordinary course: of business, and consislent with past practice; use its reasonable efforts to
preserve intact the Business and its goodwill; and us¢ its reasonable efforts to continue good
relations and preserve its relationships with all of its customers, suppliers and Employees, and to
the extent requesied by Buyer. to elfect a smooth transition of such customers, suppliers and
Employees to Buyer; '

{h} Maintain the Purchased Assets and the Dusiness, including, without
limitation; relationships’ with customers, suppliers and Employees. in good faith and in the
ordmary course of business, and consistent with past practice;

() Neot enter into any new Contraclys related to the Business or the Purchased
Assets, or otherwise obligate or bind the Business or the Purchased Assets, and not cancel,
terminate or modify any existing Contracts selated to the Business or the Purchased Assets;

P
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() Use its best efforts to not take or allow 16 occur any action 6f event
described in the second sentence of Section 3.9 and

(e} Promptly consult with Buyer regarding any significant developments,
trapsactions and/or proposals relating (o the Business or the Purchased Assets.

5.4 Approvals and Consents. Seller shall: (a) use its reasonable eilorts to obtain all
Required Authorizations; and (b make all Required Filings.

3.5 Intentionally Deleted.
5.6 Notice. Seller shall promptly notify Buyer in writing if at any time prior to the

Closing any representation, warranty or statement by Scller i this Agreement or in any schedule
hereto or in any Related Document contains any untrue slatement, or omits 0 state a fact
necessary o be stated in order to make such representation, warriity or skatemoent. not
misleading.  Without limitation to the foregoing, Seller shall also prompthy notify Buver in
writing if a MAC oceurs prior to the Closing.

27 Exclusive Negotiations. Except for transactions contemplated heseby, unless and
untit this Agreement is properly terminated, neither Seller nor Voss shall aceept, soliit, inftiate
or negatiate any offers or proposals frony, or enter into any agreements with, any party other than
Buyer (a) for the sale, transfer, lease or other disposition of any of the Purchased Assets {other
than the sale of inventary in the ordinary course) or any of the capital stock of Selfer; or (b
involving any merger, consolidation or business combination mvelving Seller,

5.8 Confidentinlity; Covenant Not te Compete.

{a) Seller and Voss each hereby agrees that it shall treat all Confidential Information
in a confidential manner, not use anv Confidential Information for its own of a third party's
benefit and not communicate or disclose; orally or in wriling, any Confidential Information (o
any. person. either directly or indirectly, under any circumstances without the prior writien
consent of Buyer. As used in this Agreement, the term "Confidential Information” shall mean all
information, data, studies, forecasts, compilations, reports, interpretations, records, statements.
documents and notes (whether oral, written or electronic) related to Buyer or any of ity Affiliates
or the Business or the Purchased Asscls, or any of their businesses, potential business,
intelleetual property, processes. ideas, techaiques, methods, products, services, rescarch,
develapment, distribution, purchasing, marketing, selling, customers, suppliers or trade secrets.
Notwithstanding the foregoing, information shall not be deemed o be Confidential Information
if it Is generally known and publicly available, without the fault of Seller or Vuss or any of their
aftiliates and without the violation by any Person of a duty of confidentiality or any other duty
owed to Buyer or any of its Affiliates.

{H) Seller and Voss cach hereby aggee that it shall not, and shall cause all of s
affiliates to not, for a period of five vears after the Closing Date, either us a principal,
shareholder, member, agent, manager, consultant, employee, contractor, owner, partner, director,
officer or in any other capacity, engage in any of the tollowing activities anywhere il the world:
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() Directly or indirectly engaging in any business now engaged in by the
Business or otherwise competing with the Business, except for the sale of the Finished WP, the
3 standard turbo {orklils referenced in Section 2.3(b) and used cquipment (that is nol otherwise
included in the Purchased Assetsy utifized in Seller's Yanmar and Hummerbee rental business,
including certain Hummerbee forklifts located in Calitornia and schedufed for rental during
2012

(11} Owming, operating. conducting. becoming interested in or becoming
principal, shareholder, member, agent, manager, consullant, employee, contractor, owner,
partier, director or officer of any person that, directly or indircetly, in any business now engaged
n by the Business, or otherwise competing with the Businuss, exeluding ownership of less than
three percent (3%6) of the equity of any publicly traded entity;

(ifi)  Loaning meney to, or othtrwise becoming inlerested, financiallv or
otherwise, i any person that engages in any business now engaged in by the Business. or
otherwise competing with the Business, excluding ownership of fess than three percent (3%4) of
the equity of any publicly traded entity;

{iv}  Requesting or advising any customer or supplier of the Business to
terminate or curtail its relationship with the Business or any of Buyer's afliliates, or requesting or
advising any person to refrain from becoming a customer or supplier of Buyer, the Business or
any of the Buyer's affiliates; andfor

{v) Requesting or advising any Employee of the Business or any of Buyer's
affiliates 1o terminate his or her employment or other relationship with the Business ot or
otherwise soliciting, employing or retaining (as an employee, as an independent contractor or
otherwise) any of the Employees of the Business.

{e) it is the partics’ intent that this Agreement be enforced to the fullest exient
alfowed by law. It any portion of this Section 5.8 is found 1o be invalid or uncniorceable for any
reason, it is the parties’ intent that any court or other tribunal adjudicating the rights and dutics of
the purties under this Section 5.8 shall alter, modify or strike portions of this Section 5.8 so that it
will be enforceable to the fullest extent permitted by law. In the event that any provision of this
Section 5.8 shall be found invalid or unenforceable, the remainder of that provision and the
remainder of this Scotion 5.8 shall be valid, binding and enforceable.

{d}  The parties acknowledge that a violation of any provision of this Section 5.8
would result in irreparable harm to the party beneflitted by such provision and that damages
would be an jnadequate remedy. Therefore, the parties agree that such benefitted party is
entitled, in addition to any other remedies, to injunctive relief (o sceure the specific perfurmance
of this Section 3.8, and to prevent a breach or contemplated breach of this Section 5.8, The
partics acknowledpe and agree that the remedies provided for in this Seetion 5.8 are cumulative
and are intended to be and are in addition to any other remedies available o such benefitted
party, either at faw or in equity.

{e) Notwithstanding any provision in this Agreement to the contrary, all provisions in
this Section shall be null and void in the event that Buyer defaults and fails to cure the default
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within 30 days' written notice from Seller of any of Seller's obligations under this Agrecment or
agreements related to i, including by way of illustration and not limitation, the Note,
Emplovment Agreement, Lease, and Security Agreement. Also, in the event that Buver decides
o not engage in the repair of Hummerbee products, Seller shall be permitted (o carry on that
husiness.

3.9 Title Insurance. At Seller’s expense, promptly after the Signing Date, Selfer
shall provide Buyer with & commitent for an American Land Title Association {ALTA}
enwner’s policy of title insurance with respect 1o the Real Property, without standard exceptions.
w the full amount of the Purchase Price to be allocated to the Real Property (the "Title
Commitment™). At Scller's expense, effective as of the Closing Date, Seller shall provide Buver
with an American Land Title Association (ALTA} owners policy of title insurance based on and
with no material deviations (including no additional exceptions or Licns) from the Title
Commitment ¢the "Titde Policy™).

510 Survey. At its option and expense, Buyer may obtain a survey of the Real
Property and/or the Corner Property.

341 Environmental Testing.  The parties shall mutually agree on gertain
environmenial assessments and testing to obtain with respect to the Real Property andlor the
Corner Property, Buyer and Seller shall each pay 50% of the cost of the Phase {1 environmental
site assessment, Bascline Fovironmental Assessment and Due Care Plan obtained by Buver with
fespect o the Real Property.

ARTICLE VI

COVENANTS AND AGREEMENTS OF BUYER

Buyer hereby covenants and agrees with Seller as follows:

6.1 Compliance with Agreement.  Buyer shall act in good faith and use its
reasonable efforts 10: (@) ensute that all conditions desertbed in Articles VH and VHI are
fulfilled; and {b) comply with and fulfill alt of its obligations and covenants contained herein.

ARTICLE VI

CONDITIONS TO BUYER'S OBLIGATIONS

All of Buyer's obligations under this Agreement shall be subject 0 the fulfiliment prior to
the Closing of each of the conditions sct forth below, except to the extent such conditions arc
walved in writing by Buver.

7l Performance by Seller. Seller shall have performed and complied with all terms,
provisions, covenants and conditions of this Agreement to have been performed or complicd
with by Selfer prior to or at the Closing, and all representations and warranties made by Selfer in
this Agreement, in any schedule hereto and in any Related Documents shall be true and correct
it afl material respects.
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7.2 Orvdisary Coursey No MAC, Fronr Januaey 1, 208, until the Closing Date.
Setler's operations related to the Business shall have been conducted only in good faith, m the
ordinary course ol business, consistent with past practice and on an arm's fength basis n all
materiaf respects, and a MAC shall not have occurred.

1

7.3 Validity of Documents. The instruments execcuted and delivered to Buyer by
Seffer pursuant (o this Agreenrent shall be valid in accordance with thelr terms and effectively
vest  Buyer good and marketable title to the Purchased Assets as contemplated by this
Agreement, free and clear of all Liens.

7.4 Required Authorizations. All Required Authorizations shall have been obtained
and shall not have been revaked. terminated or otherwise rendered ineffective, and all Required
Filings shall have been made or delivered.

7.5 Absence of Litigatien. No litigation, admmistrative procedure or administrative
mvestigation shall have been commenced, or be pending or threatened or order entered against
ScHer, Buyer or the Business: (a} challenging or seeking to enjoin the consummation of any of
the transactions contemplated by this Agreement; (b} adversely affecting the Business or the
Purchased Assets or Buyer's right to operate or own the Business or own the Purchased Assets;
{c} seeking to wmpose upon Buyer any Excluded Liability; or (d)} which, in Buvers sole
discretion, would make it inadvisable to consummate any of the transactions contemplated by
this Agreement.

7.6 Inspection.  Buyer, andior a third party(ies) on Buyer's behalt, shall have
completed an favestigation and examination ol the Purchased Assets, the Business and the
Business's assets, habilities, francial condition, prospects, customers, Employees and supplices
{the "lnspection™), and Buyer shall be satistied with the results ol the Inspection. The Inspection
may include, without limitation, at Buyer's oplion and expense, {a) equipment and asset
inspections: (hy a review of all books, records and documents related to the Purchased Assets, the
Business and the Business's assets, labilities, financial condition, prospects, customers,
Employees and suppliers; (¢} an inspection and investigation of the Business's assets, Hiabilities,
financial condition, prospects, customers, Employees and suppliers: and {d) interviews and other
discussion with customers, Employees and suppliers of the Business.

7.7 Suppliers. Buyer shall have entered into supply agrecmients in a form acceptable
to Buyer with the kev supplicrs of the business.

7.8 Financing. Buver shall have abtained financing on terms acceptable to Buyer (a)
i an-amount equal to. the Purchase Price, and (b} in an amount necessary 1o fund the ongoing
working capttal of the Business after the Closing.

7.9 Title Commitment; Title Policy; and Suivey. Buyer shall be satisfied {(in s
sole discretion) with the Tide Commitment, the Titde Poliey and any survey wilh respeet to the
Real Property andfor the Comer Property.
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710 Epvirogmeat. Buyer shall be satisfied {in its sele discretion) with the
environmental assessments and testing that have been obtained with respect to the Real Property
and/or the Corner Property, and the results of such assessments and testing.

71 Isventory Amonnt. The parties shall have agreed n writing on the [aventory
Amount, and the [nventory Amount shall be not less than $403,000.

ARTICLE VI

CONDITIONS TO SELLER'S OBLIGATIONS

All of Seller's obligations under this Agreement shall be subject to the fulfifiment prior o
the Closing of cach of the conditions set forth below, exgept to the extent such conditions are
watved i writing by Seller,

8.1 Performance by Buver. Buyer shall have performed and complied with all
terms, provisions, covenants and conditions of this Agreement to have been performed or
complied with by Buyer prior to or at the Closing, and all representations and warranties made
by Buyer in this Agreemient, m any schedule hereto and nany Related Documents shall be true
and correct in all material respects.

ARTICLE IX

INDEMINIFICATION

9.1 Indemuification by Seller and Voss.  Seller and Voss, jointdy and
sevieratly, shall wndemnily Buyer and its members, managers, employees, agents, represeitalives.
and affiliates (collectively, the "Buyer Indemnified Parties™) against and hold them harmless
froim:

{(a) Al Liabilities resulting from, arising out of or related to (i} any inaccuragcy:
in or breach of any représentation or warranty of Seller or Voss contained in this Agreement, any
schedule to this Agreement, or any Related Document, including, without limitation, dny
representation or warranty contained m Article HI of this Agreement, or (i1} any breach by any
Seller or Voss of any agreement or covenant of Seller or Voss contained in this Agreement, any
schedule to this Agreement. or any Related Document;

(b} All Liabilities resuiting from, arising out of or related to the ownership of
the Purchased Assets prior to the Closing, or the operation of the Business prior (o the Closing
and all Excluded Liabilitics;

{©) All Liabilities resulting from, arising out of or related o the environmental
condition of, or any Harardous Materials on, the Premises as of the Closing; and

{d) Any and all costs and expenses (including, but not limited (o, reasonable
attorneys’ fees) resulting from, arising out of or related to any of the foregoing.

20
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9.2 Indemnification by Buver. Buyer shall indemnify Seller and its respective
sharcholders, directars, employees, agents, tepresentatives and affiliates (collectively, the "Seler
indemnified Parties™) against and hold them harmless from:

{a) All Liabilities resulting from, arising out of or related to (i) any inaccuracy
- or breach of any representation or warranty of Buyer contained in this Agreement, any
schedule 1o this Agreement, or any relaled document, including, without limitalion, any
representation or warranty contained in Article IV of this Agreement, or {ii) any breach by Buver
of any agreement or covenanl of Buyer contained in this Agreement, any schedule (o this
Avreement, orany related docunrent;

93] Al Assumed Liabilities: and
{cy Any and all costs and expenses {including, but not limited to, reasonable
attorneys’ fees) resulting from, arising out of or related to any of the Toregoing.
9.3 Duration of Indemuification. The indemunification obligations set forth i this

Articte 1X shall survive the Closing indefinitely; provided, however, that the indemnification
obligations under Section 9.1{a)(i) and Section 9.2(a)(i} shall expire 24 months after the Closing,

9.4 Indemnity Limitations.
{a} Limitations to Buver's Indemnification
() No Bayer [Indemnifiecd Party shall be entitled o

indemnification from Seller ar Voss under Seetion 9.1(a)(i) unless and until the aggregate
amount for which any Buver Indemnified Parly is otherwise entitled to bave indemnified by
Setler and Voss pursuant to Section 9.1{(ai(i) exceeds $10,000; provided, however, that the
foregomg Iimitation shall not apply to any claims for indemnification by Buyer Indemnificd
Partics hased on a breach of any of Section 3.1, 3.2, 3.3, 3.4, 3.5, 3.8, 3.12, and 3.17 (the "Seller
Fundamental Representations”) or breaches involving fraud, willful misconduct or intentionsl
misrepresentation), at which point Seller and Voss shall have full indemnification Habitity
pursuant to Section 9. 1{a)(i) ont a first dollar basis, including, without limitation, indemnification
liability for the Rrst $10,000.

(i} Notwithstanding  anything i this  Agreement o the
contrary, the maximum indemnification obligations of Scler and Veoss with respect to Scetion
9.1(a)(1) shall be fimited 1o the full amount of the Purchase Price; provided. however, that the
forcgoing limitation shall not apply to any claims for indemnification by Buyer Indemmnificd
Parties based upon a breach by Seller or Voss of a Seller Fundamental Representation or a
breach nvolving fraud, willful misconduct or intentional misrepresentation.

{b3} Limitations to Seller’s Indemnification
{1} No Seller Indemnificd Party shall be  entitled (o

indemnification from Buyer under Section 9.2¢a){(1) unless and until the aggregale amount for
which any Scller Indemnified Party is otherwise entitied to have indemnified by Setler and Voss
pursuant to Section 9.2{a)(1) exceeds $10,000; provided, however, that the forepgoing Hmitation
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shall not apply w0 any claims for indemnification by Seller Indemnified Parties based on. a
breach of any of Scction 4.1 or 4.2 (the "Buver Fundamental Representations™) or breaches
involving fraud, willful misconduct or intentional misrépresentation, at which point Buyer shall
have full indemnification lability pursuant to Scction 9.2{a¥(i) on a first dollar basis. including,
without linmitation, indemnification Habilfity for the first $10.000.

{31} Buyer shall not huve any hability for indempification under
Section 9.2(a)i) cove the aggregate amount actually paid by Buver to Seller as indemnification
pursuant to Section 9.2(a)}1) exceeds the amount of the Purchase Price actually paid to Seifer
pursuant to Section 2.1; provided, however, that the foregoing limitation shall not apply to any
claims for indemnification by Seller Identified Parties based upon a breach of any Buyer
Fundamental Representations or breaches tnvolving fraud, willlul misconduct or intentional
misrepresentation.

(¢} The limitations on indemnification set forth in this Section 9.4 apply ondy
to claims for indemnification under Section 9. Ha)iy and Section 9.2{a)1), and du not apply 1o
orinany way limut elaims for indemnification under any other provision of this Agreement.

9.5 Right of Offset. Buyer shall have the right to set off any claims against Seller for
indemnification under this Article {X, or any other amounts owed by Seller to Buyer, against any
payments due from Buyer to Seller, including, without limitation, amounts due under the Note.
To the extent sufficient amounts remain due and owing under the Note. Buyer shall set off
claims against Scler {or indemuaification under this Article 1X against such amounts due and
ewing under the Note prior to pursuing claims dweclly ggainst Selier.

ARTICLE X

OTHER AGREEMENTS

(0.1 Risk of Logs. Untid the Closing, all risk of loss relative to the Purchased Assets,
mcluding, but not Iimited to, all loss occasioned by fire, theft. vandalism, mischief, flood, wind
storm, accidentt, act of God, act of the public enemy or other casualty. shall be bowie by Seller.

14:.2 Termination. This Agreement may be terminated and the transactions
contemplated herein may be abandoned:

{a) By the mutual written consent of Buyer aud Seller;

{b) By Seller on written notice to Buyer if any of the conditions set forth in
Article VI has not been fulfilfed by January 3, 2012, or has by an earlier date become
incapanle of fullilment (unless such is the result of Seliet’s breach of this Agreement);

{c) By Buyer on writlen notice to Seller if any of the conditions sct forth in

Article VI has not been fulfilled by Janusary 3, 2012, or has by an carlier date become
meapable of fulfillment (unless such is the resulvof Buyer's breach ol this Agreement); or

In the event of termination of this Agreement by Seller or Buyer pursuant to this
Section 10.2, written notice thereof shall forthwith be given by the terminating party to the other

b
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party and the transactions contemplated by this Agreement shall be terminated, without further
action by any party. A termination shall not preclude any party from suing the other party for
breach ot this Agreement. Upor any termination of this Agreement, the following provisions of
this Agreement shall survive the termination: Article X1

10.3 Employees.

{a) Buyer has no obligation to hire or offer employment to any of Selfer's
employees.  HMowever, Buyer s free, without obligation, lo interview, seek employment
applications from, andfor cmploy any of Seller's Employees on terms and conditions
determined by Buver in its sole discretion, and Seller agrees to assist Buyer in all réasonable
respects in connection with Buyer's efforts to hive any of Seller’s Employees as designated by
Buyer.

{by) At Buyer's request, Seller shall {at the time requested by Seller) terminate
such of Seller’s Employees, i any, that Buyer desives to employ. Seller shall consumate afl
such terminations in full compliance with all applicable Laws, and Selier shall be solely
responsible for any and alf Liability related to such terminations, including, without fimitation,
any Liability under the WARN Act.

{cy Buyer shall not assume, or be obligated to honor or perform, and Seller
shall remain solely responsible for; any duties, responsibilities, commitments, or obligations of
Seler with respeet o any employees {even with respect to such Employees, if any, as are hired
by Buyer), including, without imiation, all Employee Obligations.

4 Emploviient Aereement. At the Closing, Voss shall excoule and defiver to

“Employment Agreenient”). At the Closing, Buver shall alse execute and deliver to Voss the
Employment Agreemient.  The Employment Agreement shall provide for Buyer (o pay Vaoss
compensation of $100,000 in year one, $100,000 in yvear two and $63.000 in vear three, and shall
provide that Vass shall recetve health insurance benefits 1o the extent and consistent with that
provided to Buyer's other employees.

105 Lease Agreement. At the Closing, Selter shall execute and deliver to Buyer a
lease agreement for the Comner Property in the form attached hereto as Schedule 10.5 (the “Lease
Agreement™). At Closing, Buyer shall also execute and deliver to Seller the Lease Agreement.

0.6 Supply Agreement. From and afier the Closing, from time to time, Buyer may
purchase-from Scller and Seller shall sell to Buyver such of the Non-Purchased Inventory as may
be ordered by Buyer for a price equal to the value for such Non-Purchased [nventory determined
in the calculation of the Inventory Amount and otherwise on the terms set forth in Buver's
standard purchase order terms and conditions as of the date of the purchase, which shall require
the Selfer to convey the Non-Purchased Inventory o Buyer in a good and Merchantable
condition and free and clear of Liens. To the extent during the one year period after the Closing
Buyer needs inventory of the type retained by Seller as part of the Non-Purchased Inventory and
Seller is able to convey good title to such inventory, free and clear of Licns, in a good and
Merchantable condition and otherwise on the terms of this Section 10.6, Buyer shall offer to

[
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purchase such inventory from Seller prior to acquiring such inventory from a third party. For g
period of one year after the Closing, Seller shall nol transier or convey the Non-Purchased
inventory to any person other than to Buyer pursuant to the werms of this Section 10.6 and shail
not alfos any Liens to encumber the Non-Purchased Inventory and shall keep the Non-
Purchased Inventory in a good and Merchanwable condition. In addition, to the extent that Buyer
needs any Obsolete or slow-moving Inventory {(which is not otherwise included in the Non-
Purchased Inventory) within 2 years of the Closing, and Seller is able to convey good titke o
such inveniory, free and clear of all Liens, and the parties are able o mutually agree upon a
purchase price for such inventory, Buyer shall offer to purchase such inventory from Scller at a
price equal to 75% ol the retail selling price of such inventory prior to acquiring such inventory
from 4 third party. Notwithstanding the foregoing, if the parties are not able in good faith to
mutually agree wpon a purchase price for such inventory, Buyer shall have no obligation to
purchase such inventory from Sefler and may purchase such inventory from a third party.

ARTICLE X1

MISCELLANEQUS

144 Publicity. Buyer and Selfer shall not make. nor shall they permit any of their
officers. directors, employees or other representatives to make, any disclosure or other release of
information concerning this Agreement or the fransactions contemplated by his Agreement ar
the negotiations related thereto without the prior written consent of the other party; provided,
however, that either of the parties may disclose such information as required by Law, or any
securities exchange on which the securities of such party or its Affiliate are traded, and © their
respective employees and professional advisors who have a need to know the information and
who agree to keep-such information confidential. Upon the Closing, the partics shall cooperale
to prepare and agree upan a joint press release related to the transactions contemplated by this
Agreement. Afterthe Closing, Seller and its reprisentatives and affifiates shall not use and shall
keep confidential all confidential and proprietary information related to the Business.

1.2 Fees and Expenses. Except as otherwise stated in this Agreement, all expenses
incurred by the parties hereto shall be bornc solely and entirely by the party that has incurred
such expenses. Without fimitation to the foregoing, Seller shall be responsible for and pay all
amounts owed to NuVescor as a result of the transactions contemplated by this Agreement,

1.3 Notices. Except as otherwise set forth in this Agreement, all notices, reguests,
demands and other communications which are required or may be given under this Agreement
shall be in writing and shall be deemed to have been duly given if delivered persanaily, if
delivered by facsimile or if mailed, first class mail, postage prepaid, return receipt reguested, as
totlows:

24
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{a) if to Buver:

Specialty Lifting Equipment, lae.
Hummer Bee Lane, LLC

234 Fleming Drive

Alma, Michigan 488{11
Agtention: Jacob Hirschman
Facsimile:

with a copy to:

Varmum LLP

Bridgewater Place

PO Box 352

Grand Rapids, Michigan $9501-0352
Attendion: Peter G. Roth

Facshmile: (616) 336-7000

(b} if to Seller or Voss:

Apiarics & Orchard Forkdift fnc.
7948 N. Sheridan Road
tidmore, Michigan 48829
Attention’ Dean Voss
Telephone: (616) 706-9273

with a.copy to:

Foster Swift Coilins & Smith PC
{51 Central Avenue, Suite 260
Holland, Michigan 49423
Attention: Jack A. Siebers
Facsimile: (616) 796-2520

or 1o such other address as either party shall have specified by notice in writing to the other
party. All such notices, requests, demands and communications shall be deemed to have been
received on the date of personal delivery or fax or on the third business day after the muailing
thereof.

4 Counterparts. This Agreement may be exceuted in one or more counterparts,
each of which shall be considered an original counterpart, and shall become a binding agreement
when each party shall have executed one counterpart and delivered it to the other party,

1.5 Schedules and Exhibits.  The schedules and exhibits referred 10 in this
Agreement shall be construed with and as an integral part of this Agreement to the same extent
as if set forth verbatim berein.
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1.6 Interpretation. All definitions in this Agreement shall apply equally to both the
singular and plural forms of the terms defined. Wherever the context may require, any progoun
used in this Agreement shall include the corresponding masculine, feminine and neuter forms.
As used in this Agreement, the words "include ™ “includes,” and "including” shall be deemed to
be followed by the phrase “but not fimited 10." As used in this Agreement. the terms “herein.”
“hereol,” and “hereunder” shall refer to this Agreement in its entivery.  Any refevences in this
Agreement to "Sections,” "Articles,” "Schedules” or “Exhibits” shall, unless otherwise specified,
refer to Sections, Articles, Schedules or Exbhibits, respectively. of this Agreement. Where
something is defined in the singular, the plural of the defined term shall be taken to mean two or
more of those things which we within the definition; and where something is defined in the
plural or coliectively, the singular of the defined term shall be taken to mean any one of those
things which fall within the definition. Al obligations of Seller under this Agreement, any
schedule hcrcm or any Related Document including, without lmitation, indemnification
obligations, are joint and several obligations of Secller and Voss, and all representations,
wargantics, 5miunum, agreements and covenants of Seller under this Agreement, any schedule
hereto or any Related Document are joint and several representations, warrantics, statements,
agreements and covenants of Sellerand Voss. For purposes of this Agreement and the schedules
hereto, Buyer shall be deemed to be one party and Seller and Voss shall be deemed Lo
collectively be another party.

1.7 Governing Law;: Dispute Resolution. The terms and conditions of this
Agreement shall be governed. construed, infcrpfuled and eaforced in accordance with the
domestic laws of the state of Michigan, without giving effect to any choice of law or conflict of
faw provision or rule (whether of the state of Michigan or any other jurisdiction) that would
cause the application ol the faws of any jurisdiction other than the state of Michigan. Fxcept for
claims arising out ol von-payment by Buwr under the Note, the Employment Agreement, the
Lease, any controversy or claim arising out of or relating to this Agreement, or the pights and
obligations of ‘the parties under thig \ greement, will be settled by binding arbitration in
accordance with the Rules of Arbitration of the American Arbitration Association, by one (1)
arbitralor appointed in accordance with said rules.  Any such controversy or elaim will be
arbitrated on an individual basis and will not be consolidated in any arbitration with any claim or
controversy of any other party; provided, however, that nothing contained hercin will preclude
any party hereto from secking or obtaining {a} injunctive relief, or (b} cquitable or other judicial
relief to enforce the provisions hereof or to preserve the status quo pending resolution nfdiapuiu
hereunder.  Any arbitration proceeding will be conducted in Grand Rapids, Michigan, United
States of America. The parties specificaily instruct the arbitrator to consider rulings, orders, and
awards {either interim, interlocutory, partial or final} of equitable relief, including directing
specific performance or issuing an injunction, particularly if an award of moncy damages alone
would not sulliciently conpensate the claiming party. Judgment on the arbitrator's award may
be cntered in any count having jurisdiction nver a party against which enforcement of the award
is being: sought and the parties hereby irrevocably consent to the jurisdiction of any such court
for the purpose of enforcing any such award. The arbitrator will allocate in the final award all
costs incurred in conducting the arbitration in accordance with what the arbitrator deems Just and
equitable under the circumstances, including placing the entirc burden on the nonprevailing
party. Each party further trr\,vomh?v consents to the service of process out of any of the
aforesaid courts-and any such action or proceeding by the mailing of copies thercof by registered

matl, postage prepaid, to i,

]
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1.8 Sucecessors and Assipns. This Agreement shall be binding upon and inure to the
benefit of the partics and their respective successors and lawiul assigns. Neither party may
assign or delegate this Agreement without the prior written consent of the other party, which
shall not be unrcasonably withheld or delayed. Any purported assignment or delegation of this
Agreement, in whole or in part, without the prior writlen consent of the non-assigning party shall
be void and of no effect. Notwithstanding the forcgoing, Buyer may assign its rights and its
obligations hereunder to an Affiliate without obtaining Seller's prior written consent, and any
such assignment shall be valid and effective.

iL.9 Modification. This Agreement cannot be amended, supplemented, altered or
ctherwise modified, unless done so in a writing, signed by a duly authorized representative of the
party against whom such modification is sought to be enforeed.

RIS L Waiver. No provision of this Agreement shall be waived by sny panty hereio,
anless such waiver is i & writing, signed by a duly authorized representative of the party against
whom such waiver is sought to be enforced. A watver by either party of any breach or failure o
comply with any provision of this Agreement by the other party shall not be construed as or
constitute a continuing waiver of such provision or a waiver of any other breach of or failure o
comply with any other provision of this Agreement.

111} Severability. The parties believe that every provision of this Agreement is
cHlective. and valid under applicable Law, and whenever possible, cach provision of this
Agreement shall be interpreted in such a manner as to be effective and valid. 1f any portion of
this Agreement 15 found (6 be invalid or unentorceable for any reason, any court or other tribunal
adjudicating the vights and duties of the parties under this Agreement shall alter. modity or steike
portions of the Agreement so that it shall be enforceable to the fullest extent permitied by Law.
It any provision of this Agreement 18 held, in whole or in pari, to be invalid, the remainder of
such provision and this Agreement shall remain in full force and effect, with the offensive term
or condition being stricken to the extent necessary to comply with any conflicting Law.

ti.12 Entire Acveement. This Agreement (including the schedules) constitutes the
entire agreement between the parties with respect to the subject matter of this Agreement. The
provisions ol this Agreement shall supersede all contemporancous oral  agreements,
communications and understandings and all prior oral and written communications, agreements

and understandings between the parties with respect to the subject matter of this Agreement,

LR Headings. The headings used herein have been used for the convenience of the
partics and are not to be used in construing this Agreement.

Phi4 Neo Strict Construction, Notwithstanding the fact that this Agreement has been
drafted or preparcd by one of the parties, each of the pasties confirms that both it and its counsel
have reviewed, negotiated and adopted this Agreement as the joint agreement and understanding
of the parties, and the language used in this Agreement shall be deemed to be the language
chosen by the parties thereto to express their mutpal intent, and no rule of strict construction
shall be applied against-any person.

R O B

{Signature Page Follows)
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IN WITNESS WHERKOF, the partics have executed this Agreement effective as of the

Stgning Daie.

BUYER:

SPECIALTY LIFTING EQUIPMENT, INC.

& & R T ki
[1s: § SR8 f?" oy

SELLER:

APITARIES & ORCHARD FORKLIFT, INC.

s o
Drean Voss
ftsr Prosident

CORNER RENTALS, LLC

B }.r : ; g ;.\‘;;:'

‘Dean Voss
lts; Member

N

Plean \}E)SS -
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EXHIBIT A

Inventory Methodology

i Subject to Scetion 2 below, the Inventory shall be valued as folows:
a) Raw materials, including, without limitation, components and packaging {"Raw

Materials”), included in Inventory shall be valued at cost.

{b} Waork in process included in Inventory ("WIP") shall be valued at cost plus a
reasomable and agreed upon amount for the cost of manufacture,

{c) Finished goods included in Inventory shalt be valued at cost plus & reasonable and
agreed upon amount for the cost of manufacture.

2. Notwithstanding the foregoing, the foltowing Inventory shall not be valued, sold. or
transterved pursuant to the Agreement:

(a} Any Inventory that is not “Merchantable.”

{tv) Any Inventory that is not "Useahle.

{c) Any Raw Materials and WIP that Suyver determines, in the excreise of its
reasonable  discretion applving  commercially  reasonable manufacturing  standards, s

incompatible with Buyer's manufacturing Processes.

() Any Raw Matenals that are contained in an open box, drum, tote. Gaylord or
simifar ¢ontainer.

{¢) Any lnventory which exceeds the usable and customary levels of Seller in the
historical operation of the Business.

3. The following terms have the following meanings:
{&) "Merchantable" means Inventory that is (1) merchantable as that term is defined in

the Uniform Commercial Code § 2-314, (ii} not degraded or deteriorated in any way, and (iii) in
conformance with all applicable customer specifications and quality standards.  Without
limitation to the foregoing, any Inventory rejected by a customer {whether before or afler
Closing) shall be deenied to not be Merchantable.

{h) "Useable™ means inventory that at Closing is (1) not depraded of deteriorated in
any way, and (ii) useable at Closing by the Business in connection with the production and sale
of products within 18 months as evidenced by the purchase order refeases outstanding as of the
Closing {and considering current customer production levels).

{&) "Obsolete” means Inventory not sold in the prior 18 months.
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SCHEDULES
TO
ASSET PURCHASE AGREEMENT
DATED DECEMBER 20, 2011

BY AND AMONG

SPECIALTY LIFTinG EQUIPMENT, INC. AND HUMMBER BEE LaANE, LLC
{COLLECTIVELY, "BUYER")

AND

APIARIES & OCHARD FORKLIFY INC. AND CORNER RENTALS, LL.C
(COLLECTIVELY, "SELLER™)
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en~Disclosure Schedules

Schedufe 1.1

Purchased Assels

Schedafe 1. i{g}

Real Property Legal Description

Schiedule 1.2

Excliuded Asseis

Schedule 1.3

Assuined Contracts

Schedule 2.2(¢)

Form of Note and Security Agreement

Schedale 2.4

Purchase Price Allocation

Schedule 10.4

Form of Employment Agreement

Schedule 105

Seller Disclosure Schedules

Form of Ledse Agreement

Schedule

Ownership and Pernnitted Use of Assels
. P

Schedule 3.1 Organization
Schedute 3.4 No Violation
Schedule 3.5 Capitalization
Schedule 3.6 Contracts
Schedule 3. Financial Statements
3.

Sehedule

Absence of Changes or Evenls

Schedule 3,10 Brokers or Finders
Schedule 3,11 Litigation; Compliance with Laws
Schedule 3.3 Employees
Schedule 314 Emplayee Relations
Schedute 315 Emplovee Benefits
Schedule 3.16 Real Property
Schedule 3,17 Environmental Liability
Schedule 3,18 Insurasice v
Schedide 3.19 Intellectual Propenty
Schedule 3.20 Custoiners and Suppliers
I Schedule 3.21 Permits and Licenses
Schedule 3.22-A Pending Products Liability Matters
Schedule 3.22-B8 Past Products Liability Maiters
Sehedule 3.22-C Warranty Specimens and Expenses
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Schedule 3,19

InteHectual Property

Proprietary Rights owned orused by a Seller with respect the Business:
L "Hummberbee™ is a registered trademark with the U5, Patent & Trademark Office.

Licenses and other rights granted by any Seller to any third party or by any third party to any
Seller with respect to-any Proprictary Rights fisted above:

MNone.
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