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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
NG Acquisition, LLC 12/17/2014 Limited Liability Company:

International Confections 12/17/2014 Corporation:
Company, LLC dba Maxfield's
Candy

RECEIVING PARTY DATA

Name: Mrs. Fields Confections, LLC
Street Address: 1050 S. 200 W.

City: Salt Lake City

State/Country: UTAH

Postal Code: 84101

Entity Type: Limited Liability Company: UTAH

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Registration Number: |3243931 MINT SANDWICH
Registration Number: |3920750 COOKIE DOUGH DELIGHTS
Registration Number: |2169362 MAXFIELD'S
Registration Number: | 1968200 ALL AMERICAN
Registration Number: |1470621 SQUARE HEART BOX
Registration Number: | 1436377 MAXFIELD'S ALL AMERICAN SELECTED CHOCOLA
Registration Number: |3977295 NUTTY GUYS
Registration Number: |4124313 NUTTY GUYS

CORRESPONDENCE DATA
Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 8013283600

Email: lwright@kmclaw.com
Correspondent Name: Lee A. Wright

Address Line 1: 36 S. State Street, #1900
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Address Line 4:

Salt Lake City, UTAH 84111

NAME OF SUBMITTER:

Jonathon A. Schlegelmilch

SIGNATURE:

/Jonathon A. Schlegelmilch/

DATE SIGNED:

09/19/2016
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The Order of Court is stated below:
Dated: December 23, 2014 /s/ PAUL
01:39:28 PM Distri

Penrod W. Keith (4680)

Peter H. Donaldson (9624)

Z. Ryan Pahnke (11146)

Duraam Jones & PINEGAR, P.C.

111 East Broadway, Suite 900

Salt Lake City, Utah 84111

(801) 415-3000
pkeith@djplaw.com
pdonaldson(@djplaw.com

rpahnke@djplaw.com

Attorneys for Kent W. Goates, Receiver

IN THE THIRD JUDICIAL DISTRICT COURT
SALT LAKE COUNTY, STATE OF UTAH

TRANSPORTATION ALLIANCE
BANK, a Utah banking corporation,
ORDER GRANTING EXPEDITED

Plaintiff, MOTION FOR SALE OF
VS. RECEIVERSHIP ASSETS AND
APPROVING THE SALE OF THE
INTERNATIONAL CONFECTIONS ASSETS FREE AND CLEAR OF ALL
COMPANY, LLC, an Ohio limited ENCUMBRANCES
liability company, NG ACQUISITION,
LLC, an Ohio limited liability company; Case No. 140907314

and MICHAEL D. RYAN, an individual,
Honorable Paul B. Parker
Defendants.

The Court, having considered the Expedited Motion for Order on Sale of Receivership
Assets and Related Issues (“Motion”) filed December 18, 2014 by Kent W. Goates, the duly
appointed receiver in the above captioned matter (“Receiver”), and noting that the Motion was
supported by a memorandum of facts and law filed by the Receiver (“Memorandum”) and by
testimony and evidence presented at the hearing on the Motion on December 23, 2014, hereby

finds and concludes (i) that no objection was filed thereto or that any objection has been
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overruled by the Court, (i1) that good and sufficient notice of the Motion and the relief sought
herein has been given and no other or further notice is required, and (ii1) that good cause exists
for granting the Motion and the relief requested therein. The Court also makes the following
additional findings and conclusions:

1.The Receiver has entered into an Asset Purchase Agreement (the “Agreement,”
a copy of which is attached as Exhibit A hereto) with Mrs. Fields Confections, LLC
(“Buyer”) for the sale of the assets described in the Agreement and in the Memorandum
including, but not limited to, those assets specifically identified in Exhibit A to such
Memorandum but excepting those assets listed on Exhibit B to the Agreement
(“Assets”),! for the total amount of $2,150,000 (“Purchase Price”);

2.The Agreement represents the highest and best offer for the sale of the Assets;

3.The Agreement provides for an asset purchase only and does not constitute the
sale of Maxfield or NG (collectively, the “Companies”) themselves or of their existing
businesses, and the Buyer is not a successor of or to the Companies or the Receiver with
respect to the Assets;

4 The Receiver has complied with the requirements of the receivership order and
amended receivership order entered in this case on December 13, 2014 (collectively, the
“Receivership Orders”),” and the notice of the sale served in connection with the Motion
was and is in accordance with such orders and proper under the facts of this case;

5.The Buyer has acted in good faith and at arm’s length in entering into the

1 The Assets, as more particularly described in the Agreement and in the Memorandum, include nearly all
of the assets of International Confections Company, LLC dba Maxfield Candy Company (“Maxfield™)
and of NG Acquisition, LLC (“*NG”), including but not limited to all inventories, accounts receivable,
intangible property, intellectual property, equipment, goodwill and going concern value.

2 The Receivership Orders are hereby modified, corrected and reformed to the extent they incorrectly
identified NG as “NG Acquisitions, LLC” rather than its correct name “NG Acquisition, LLC.”

SLC 2024001.32
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Agreement;

6.The Agreement requires the Assets to be sold to the Buyer free and clear of all
“Liens” and “Claims” (collectively, “Encumbrances” — as each term is defined in the
Agreement) and provides that the Assets will be sold “as is” and “where is” with no
representations or warranties other than those expressly stated in the Agreement;

7.The Assets are encumbered by certain Encumbrances of various secured
creditors;

8.The Receiver must satisfy the Encumbrances of such secured creditors in order
to accomplish the sale of the Assets free and clear of Encumbrances and has proposed
making the distributions set forth on Exhibit B hereto at the closing of the sale pursuant
to the Agreement;

9.The secured creditors asserting Encumbrances on or in the Assets have agreed
to accept the payment set forth on Exhibit B hereto in exchange for a full release of their
encumbrances;

10.The Receiver has incurred certain administrative costs in administering the
receivership estate and such costs are set forth on Exhibit C hereto as they are presently
known;

11.The secured creditors have agreed pursuant to the applicable Receivership
Orders and otherwise to a carve out and hold back of certain amounts sufficient to pay the
administrative costs of the Receivership;

12.The Receiver proposes to hold back from the sale the sum of $225,000 (the
“Administrative Account”) in order to pay the administrative costs set forth on Exhibit C
as well as any additional costs of the receivership estate incurred prior to the closing of

SLC_2024001.33
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such estate and the filing of a final report by the Receiver;

13.To the extent there remains some money after the satisfaction of all
administrative claims in this case, the Receiver shall distribute such amounts to the
secured creditors to the extent they may not have been paid in full at closing and in
proportion to each secured creditors secured claim.

Therefore, for good cause appearing, the Court hereby ADJUDICATES, ORDERS and
DECREES that:

14.The Motion is granted and the Receiver is authorized and permitted to sell the
Assets pursuant to the Agreement to the Buyer free and clear of all Encumbrances, as set
forth in the Agreement;

15.Upon closing, the Assets will be fully transferred to and vested in the Buyer
free and clear of all Encumbrances, as set forth in the Agreement;

16.The Buyer is afforded all protections available to good faith purchasers of
Assets under applicable law and the Receivership Orders,

17 Effective as of the closing of the sale of the Assets as approved herein, the
transfer of the Assets to the Buyer will be a legal, valid, and effective transfer of the
Assets of the Companies and of the receivership estate to the Buyer with all right, title,
and interest in and to the Assets transferred free and clear of all Encumbrances (including
all liens, taxes, claims, charges, interests or encumbrances) as set forth in the Agreement
and described in the Memorandum to the fullest extent allowable under applicable law
and the Receivership Orders;

18.The Receiver is authorized to execute and deliver, and empowered fully to
perform under, consummate, and implement, the sale of the Assets contemplated by the

SLC 2024001.34
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Motion and Agreement and approved in this Order, together with all additional
instruments and documents that may be reasonably necessary or desirable to implement
the sales, and to take all further actions as may be reasonably requested by the Buyer;

19.The Administrative Amount, as defined in the Motion and set forth above,
shall be held by the Receiver subject to disposition as set forth herein and in any future
order of this Court;

20.The Receiver is authorized and directed to make the distributions set forth on
Exhibit B hereto to secured creditors and such secured creditors, upon receiving such
distribution, are obligated and required to release any Encumbrance in the Assets;

21.All parties to this proceeding are ordered to cooperate in reasonable fashion
with the transfer and sale of the Assets as set forth herein;

22 .The Receiver may make distributions as set forth in Exhibit C to
administrative creditors of this estate and may make such further distributions from the
Administrative Account as this court may approve in connection with any further report
or application filed with the Court; and

23.The Court retains exclusive jurisdiction to: (i) enforce and implement the
terms and provisions of this Order and all amendments thereto, (ii) resolve any disputes
arising under or related to the sales contemplated hereby, and (ii1) interpret, implement,
and enforce the provisions of the Order.

END OF ORDER

*#* Entered by the Court on the date indicated by the Court’s Seal at the top of the first page ***

SLC 2024001.35
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CERTIFICATE OF SERVICE

I hereby certify that on December 22, 2014, I caused a true and correct copy of the

foregoing to be filed electronically and therefore served by e-filing upon all counsel of record.

/s/ Penrod W. Keith

SLC 2024001.36
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EXHIBIT A

ASSET PURCHASE AGREEMENT
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o, incheding, but not Hmited o, iiw ua_\;g ¥ 13 e, OF :.my ather

nialt
covdition of the Assets. f:my-:::‘ ‘gsu& that i ts notrelylag on and § ally watves sy clabim
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by tiz ‘%eih:f or any other pe
\xxih the sale of the Assely

s feom their present location, i shall be
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Cy

the Companies, of the Bagsiness, ur of the Seller, unless othgrwiss provided in Exhibit B,

ARTICLE 1}
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seiler hercby represents and warrants o the Buyer as folfows:

Yeotion 201 Seller as Receiver: Authority. The Seller i the Cowrts -apgmimwi reneiver
of the Buaiveey and all the Assels, *sm@ s deseribed dn the Resiials aud i the Rex eivirship
Order, s autherized to sell the Assels, Subjest to Ulourt gypweval, thr Agre ment Pt ia“'-‘n duEy
and validly exsoutd *mo‘ s;i:gfi‘ivc:z‘ed h\; {?3& Seller and constilutes @ leps
the Sedber, enforceable against the Sellorand Companies iy <zgwi(§\umr‘ wti; ita ‘Ecmw :
Contet approval, the &aih:. has the veguisiie power ad aatherity ky axovute, deliver wad parform

this Agreement and o consurmmats the transaetions contemplated hereby,

He

Section 207 Lowal Brocselings,  Therd ars

knowledps, threatensd it!.gii,‘t_ﬂ_\‘;{ o by the (\.-{)1_":113{?3;2}35&5 or the m:\_iu and zzm. .known. ter the Buver ()

hatlenze or seek 1o provent, eujoin of olherwise
w-xii;‘.ﬂ‘tl, Mopvent has ocowrred oF wircumstiances
sl gotion.

. o agresd 10 pay sny party ¥ conunission, fnder’s feo
ot the rinsgction contumpluted by this Agreement and his not

Loy

ar gindilar payniens inoee
taken any action on which g olatm forany such payment could be Brasiad,

Section 208 h L Seller bas provided o Buver all the information Selter has
pegarding inventaries, meludiog an invemtory list of ‘(‘:‘mm ingredionts, componsnts, fisishad
;mod%. and packing naterials dated Moveraber 13, 2014 (the *Tnventory List™)

i

RS
Sy

menbers : ai f_.z, ci-is;;.\ mmi gt\-wa:nts except ’f:br s;:-i.aim's- aum; w,z{i's:fi‘ i‘his-

CHERI
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ARTICLE 1N |
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represcrts and warrants to the Seller as follows:

Seetion 301 Authority,  This Agreoment bas beon duly and validly executed and
delivered by the Buyer and gonstitutes & Jegal and binding obligation of the | Buyer, suforessble
&g'sms{ the Bvver in accordanee wi m s erms, The Bayar hag t,.n_t recquisite covporate and legal
power and au hm;iv fo oxesute, deliver and perform thiy Agresment and to consummate the
pansactions c<,.31.1mm§;3,ia‘.u.-,d horehy, The execution, delivery and pertienance by the Buyer of this

.
Agredment and the consame g

.

fog of the tansactions coutenplatd i‘emlw have been duly
authorized by all requisite {imiled lability company actisr on the part of the Buyer,

Seetion 302 No Representations. Mo oral or weitten seprosentations have been made
ather tha as stated in thix Agreement, sod neoral or weitlen Ndosmation furnished to e Buyey

ot thc HLWC ddwmt{\z} in conue setion w:*i zhv mm‘dmw amj \nh o {he w‘\wt‘h WS 1 any way

«i h al no ;3 erRon Gl umtv 3&: mtf {it‘!?fﬂ W -ffix-x» a_n_;\-\ mfummimn or io maim any
mpanies, the s, and that any such wdormation or
el gpon 8 §"1zswmo ‘m,n amiww;&i by the Seller or e professionad

statement :rz-uf;:i: HEe bx‘fé 1

gedvisos,

The Buyer iy not relying on the Seller with vespedt to the

S
Tax and ¢ tExm ccpmonmic wmuﬁmamms af its a_mumum. Where it has deemedt it approprigig,
o the econumig,

)m

X

tha 3 yer imx mmu%‘u a4 s oW fm\m m' k‘mﬂ s“sm’ "'I":N 'tt‘lvim:“s_ with feepe

Seetion 34 B sl o pay any parly @ conunission,
finder’s fog or sinilar pavy ent in W&zﬁid o :m trxrwntmn a,smu.mplutcd by this Agresment and

fae not tiken sy action oy sehich a slaim for any such pryment could be based,

‘u\imn 3{}'3 \i‘ iﬁ...:’ bi nfv e Rumu‘ ihc F&mcr mwdusmuﬁs F: m wwmma timt i%as:

( umg aniss ore atuﬁ h\,

Lhah mw

-‘Qeutkm 3\{}6 Release o Clatms,  Effective upon the Closing of ifhtf‘ sal w ihlﬂ ia the

Boment, “ﬁuwf waives s roleases any and all claims apains weiver, his
civership estate or any wility whose assets are Inchuded js
elver whsp eatate i"-\(‘;p ft,wx ia,.mm artsing under this Agrecrsent.

ti‘l ;

)
8
SLE a0
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ARTICLE Y
PREACLOSING COVENANTS

The Parties agres that o the date hergot o the Closing Date;

Seetion 401

faith to perform and iu - o

heropndder, o the f:.n,d im{ {hc i.mmaa.y.-imm cungem Lﬂei he ;’ﬂhy wai n: iuli\ \md tum v

LonsBma “(i S z‘:mﬁi mmu« that 1t shall ag soon as practicable after

cosssary 1o obtsin g Final Opder of the Court and

(mdmuw wsihomi Iummit:m the sale of the

*\ xu‘ i mch case f A O sible wnder Ut

B and () provids wpmmmi WIS {ihis Agreement

aad of the dntent o obtadn & Final 0:&\' *sppmmw ahn« f\mwmcm and the lransastions
contsmplated thereunder,

Seetion 402 Consents and Approvals. The Part nable bost efforty
10 obtain all necossiry consents and approvals _ sedive obligations
ander this arent sl the ransactiony contemplated f’lﬁ?&i‘? s will make alil
iai nEs, bz; mm st mem ami mmm 0 411 (mvmnmgn ,si Authorities which are recuirad
e, tule or repulation in
x,,ﬂﬂﬂg.l,;lli)ﬂ s-saﬂ.h this Agwci‘ﬁumi am} Es;:-. t.vt\z.amu-,tmna« kaL@flix:.t}.zplaif,d§ erehy

\

o lufurmation. The Seller shall give the Buyer and the Buyer's
TEpIRSY m xtm. il aecess during normel business howrs, Lo ai% of the | faeilities, propertes, ﬁmukxg
Crntracts, wmmt:m:m\ and ums‘d\ s‘uhtm L t} i . Inorder that e Bayer may have

full opportunity Lo : i geition s o may desire of the Business, the
Sedler will tm;mh tiu: Ruy\‘: ami its n‘plmulmm 8 dm ing such period with all such information
freled by orreasonably aviilabls to the Seller assuch v gm‘s». ntatives may ressonably rguest

. Thiy ssle and the tansactions
: de higher and better offer reosivesd in
gmm io me wmmcnwmcm 0 i}n Sale Hearing (defived below), That
3 ai\is and willing to purchase the As ngm o 3 portion of the Assets,
for conslderation : BT Tpbiee and better offey for
s or all of the Assets em.d tfha.ii exoeds . & Agresment by af 'ieast
FIO0.000, then the Seller mw st thiat higher *mcl imws oty 'pum* *o comunencement of the
Sale Hearing, Hnwmu : voaffer, thy Scller will
provide the Boyes with an L‘sg‘}}‘)ﬂﬁﬂi}ﬂ" w :}ubmii gy evan h whm offer. The Sellor will request the
Clourt to appsove sale of the Assets under this Agreement at g hr:anmz, before the ‘Cowt on

9

Seetion 4.04
centtenplated by ﬂ'lia.
writing by the Helly
miang that i ang 1h<’ im__;«t.

o

|

e
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December 23, 2014 or *hw soonest avatlable date thessafy
{the “Hearig Date®) ¥ ihe Sellor sbiains o higher and betier offer ’md &i& SO§ On ¥ xaig of
q substantial portion of 'il’ie‘: Assets to any person or entity other than the Buyer or an affilia

the Buyer, Seller will, at the closing of such slierative tansaction, seimburse thy Buyer for sts
u\,\u{}{n%ﬁ;* dutrolpocket expenses Grelading, but not lnited 1o, reasonable foes af its
R ionats) actually nearred i conneetion with this Agreement, %\ui i any svent pot
evesd 100,008,

ﬁrt{im-z 3.01 Subject to the sutisfaction ar watver of cach of the conditiony sa

i Article VI hereof, the Closiug shall take ploce at the officey of Durham Jones & Finogar
Kt 1}-“: st dat@ after alt the wndmom of closing have besn mel, unliss another dale s agreed
i writing by the Parties, In no event shall dlosing oceur baer than Deeember 31, 2014 unless

athierwiss agrsed in weiting by the Partiss

Section $,02 Deliverieg by the Suller. At the Cloaing, the Seller will deliver to the
Buyer the following:

(1) The Bill of Sale, execuled by the Seller, substantislly o the form attached

hibit A

Boretor

o, the Buver will delhver o the

Section 5.03 3 by the Baver. Atthe Clo

Sollor the follow g

EES; the Closing Puvoent,

ARTICLE VI
CONDITIONS TO CLOSING

Regtion 6,01 Conditions o Obligations of Bath Pastics. The obligations of each Party
to consunimate the transactions gontemply ed iw this Agreement shall be sebjeet o the

fultiilment, at o privr to the Closing, of sach of the following condilions:

{a)  Nefther the Court nor mwy other Governmemtal Authority shall have
eneted, sued, prow ulgated, enforced or entered any order, doerie y vuling or taken any other

action which §s 1o effsct and has the offect of making the transactions contermplated by this

SE

SEAY TETes
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Agreement sllegal, othenwist rest & or pr ihiting %:::_:f ; mimn ni xuch taaa M.um i
cousing any of the transactio .
therent,

(bl The Partiss shall have received all consenty, au{imu ations, orders and
appevals from Governmental Anthorities that aee rs,qum,u in connestion with the consupumation
of the transections contemplated by this Agresment, neluding the Final Qrder, i wheh case, o
Form and substance reasonably swistactery to the Bayer snd the Seller, aud oo sueh consent,
authwrization, order and spproval shall have bos revokid.

Seetinn 6.(}2
consy t"fm-m-ta Lh

the Assets as reguived by Seetion 1,01

B no action shall bave been commenced against the Buyer or the Seller,

rent the Closing;

which would p

=

e do infunction v restraining order shall have been iasued by any
Ciovernmental  Agthority, and be in effect, which metrains or prohibits e transactions

semplated hereby;

dy the Final Ocder shall hem: beon eatered by the (inm‘t e 'i‘”'O'i*m and
substanee res ,sxzs.irpi‘;»-' S&f{is Wy thc &m inc’ludizw 1} at wch Oyl im‘ the
Buyw's pure

W

et the

the Seller's ng; i) ¥ manug 1{:1‘.(1:‘;;1@ facility whire the Assets are logated;

\

ihe dandlord o

() there shatl have besn no material adverse change by the Busiscss between

Ducernber 11, 2014 and the Closing Datey and

{gy  there shall have no materdad reduction in the vweatory levels since Buver
conducted iy inspection of the existing lnventory,

Seetion 6,03 Coudilipna © Ol The abligations of the Seller o
nent shall be ssblect to the falfillmern

consummate the transactions zon t«z‘x‘npiaim
or the Seller’s waives; at or petor fo the {:ii}hl.{‘:gx ;,;; SR ,:h. of the fullowing conditiong:
i

SUET aotaisd
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{33 the Baver shall bave
with all aprsemonts, coverants and conditions
Lhite:

(}s‘cigfr' shall have begn fwsued by sny

by  no njunction o
Governmental Authority, and be i ol
contonphited hatebyy

rains o pehibits the transastivas

(gl the Seller shill have negotiated 4 payment astoind to gach of the Seeured
Creditors sufficient to cmae each of thent to refewse sy len or snoumbraed cach may have
apainst any of the Assets to be gold;

{el} ‘Ii‘l‘* Sellor shall have datermined in his sole discretion that thete s
¢ of the xale sonterg }!1 ad by this Agresment oy
sional fees in mil? sty alloswed by the

2

sulticient cash fu the estate from the proce
otherwise to pay allcosts @ftim receivarship inclading protes
Receivership Qrder; and

: Fipgd Owder,

{o) the Setlor shall have abiained entry by the Court ofit

ARTIOLE VIR
POST-CLOSING COVENANTS

The Parties sevee to perform andfor observe, as way be the ease, the provisions of this
espest o the period fallowing the Closing Date

a7 Oi fﬁii‘i‘htﬂ“ Awurancw lrs case a’t awiims: Hu ﬂkt ( mmﬂ ate: am hn‘t}‘l‘er:

‘.»m.f h;lk.c Em,fh- iazrthu aumn,, mc.h. »vim_g ‘\im mziw.i,mn aﬂ_d del 1\*013 L8 MH BT H‘f and
dogurients. as the other Parly reasonably may request, all at the sole s coot and expense of ihe
regueating Party,

Setion 702 Lillgaton Supporte b the event and for su long s sy Party actively i
wmc:aimg or defonding sgainst any action, sui, g&s‘mwﬁn‘ hearing, fovestigation, charge,
a:.empimmi clati, orde ammi rrgarding @ thrird party(us) in connection with (1) smy ransastion
gont I tki& Agreement or {it) am L, sidation, dlrewmstanes, stdus, condition,
ami\'mu p active, plan, ovcurrence, event, incident, action, failurs 1o act, or transsctioy oeauring
on or prior o the Closing Date involving the Business, the other Pumy witl coopersie with the
comtesiing or dulonding Party and ity counse] o the contest ov sdefeose, reasonab i I‘y nmi\c
Mﬂg;hh%p ite prrsonned, and provide such testmony dnd A ,_k to its §~;r}x~'¢£" _‘* and smotdi‘ A 'ail
Sitnd m watm‘mon mth the contest or defor

sy
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ARTHLE VI
TERMINATION

Seotion .01 Tenmination. This Agreement nsay be torminated at any time o or priog
to the Closing Date

{a}  with the writien nutual consent of the Beller and the Buyen,

&y by the Buyer e the Seller, if any cowt, including the Cowt, ov any
Giovenmmental Authirity bag issued an oider, decree :.r*niing 0f ‘tak@n any other aetion
wsirgining, snjoluing or otherwise probibiting : R
and such order, decrse, ruling or othar setion hay begome 1 : able
this Agreemet shall not he terrinated unless the Party teeminating tlm Agreement has wtilized
its reasonuhle best offorts to oppose the issuance of such pdder, decree or ruling or the taking of

sueh agtion;

ooy

Sy

13

[y cither the Buyer or th Seller, i the other Party 18 i matertal breach ot
; ranly, sovenant or ggresment conttingd in this Agreement and fails to
cure sueh breach within five (5) daye of woties of sueh hraach by the nonbraching Fary
{rwovided, that no Marty may torntinate the Agreement onder this clause 3F sush Paty Is in
materigl breach of its oblipstions under this Agreemunty;

AIYy represen it

() by the Bayer, i the Court hos not tssued on or before Decamber 31, 24,
or o & datsous may be (\ihuws\x, agresd by the Parties, a Final Order; and

fiy either the Buyer or the Selier, I the Closing bas not ousurred on or
ot any teason other than the brench of any provigion of this

prioe o 13 ;
-g_g,& o to torniinats toe Agreenent,

Agreoment By

T the event of any terination puesuant o this Se imn 8.01, written notics setting forth the
reasons theesed shall fosthwith be given by the Boyer, if the fﬁu}’&.r ix the terminating paety, to the
Soler, or by the Selle, i the ‘fa‘ilu {s the terminiting ;mrt}-g tie the Buyer,

Section 83

s of Termination: Remedis

{8} Iy the event of termination pursuast to Seotion 8401, this Agregment shall becomg
null and vold and have no effect (other than this Article VIH, which shall survive tetinationd,
with no Habitity oo the part of the Seller ov the Bayer, or their respeetive direetors, ofticers,
employess, or agents, with sespeat @ this Agraement,

by This Article VI shall terminate upon the Closing.

i3

LRGN
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ARTICLE X
MISCELLANEOUS

Negli
i?}?-:\"f‘s Q\g ﬂ SN

. HBubtjeet 1o the terms of this £ x\é"?&i‘! nenit, each Party shall bear it
transactions contenplated by this Agreerent

w:ih resp

Sectin 9 {!3 &

f-\.i? m\fa"”rst‘ and agresments macke herein ot i ity doconent
hatl survive the Clesing Bate and remain fn full foree and

i in &:ﬁ:-(:i}fdzz‘u'ic.é: with thair respe m\ & forms and until the applicable statute of linttations has

This Agrecment may  be enended,  modified o

iy 8 !.ui}.« shalf tm in writin 2 .;m:i shall be deemyed o bave hwi ghva, (53 when
reveived 1 given I person, (H} on the date of acknowledgment of receipt i sent iw fesdex,
twsimile or 'Qﬁ“-i.ﬁi‘ wire transmission or (i) theee davs after being de pmmd in the LES. nadly
certified or registered madl, postage prepaids

1 to Buver, sddvessed to Buvee as fodlows:

Mirs, FusddeConfeutis
ofo Brian Joh '
{ntevim Ohief hmm fal Oilieer
Famnons Brands h;.ic:;_u.;mosml
*Sf‘ti" ’s!‘i“t“( E’Iaw f'i“" F foor

Ph@m, Zi’
gl msthnsm

with a napy

Salt i, 'tikt; Ly,
Phone 801
Fax:  BRl-363-4

TGS
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I o betler, addeeysad t60 8 Sollor as followss

Kent Goates, Court-Appointed Reteiver
- B Bemldson
Benrad Keith

[huhan Jones & Piaggar, PO
111 Bast Broadway, 9th Floor

Salt Lake City, Ui ah RESEE
Ph{)mz: £01-415-3000
Fag:  ROT-415.3500

slor Be

ar to such other ndividual or sddvess as g Party may designate for sl by notiee ghven as hereln

provided,

Section 9.06 wse Phe failure of & Pagy at any or thmes 10 reguite
perlormance of any provision beveof shall I no mamier sffect s right at o Jater time to enfir
i}_m same. ‘\3«3 wiiver i“ a i’fts Ly ué zmy u«:}misimn_ or of w breach « 'f a'm-‘ tc:m-a e

[V s h misd, O
ey other ferm, s:s:wwani

Section 8,07 SRah
certiBicate or other document
counterparts and with faesimile signatures
which together shall constitaty ong and the

| f: Rhf{li ?E:st:: u‘.eﬁszmegi an ox‘igiﬁa}, EE)W; a‘,%'i of
amie Instramment,

Qr

Neetion $108 ss. The headings preceding the et of Articles and Bectivns of this
Agresment ari for convenience anly and shall pet be deemad part of this Agreement.

Gection 809 Applicable Law, This Agreement shall be governed by and constroed and
exforced in secontunce with the internal laws of the State of Utah,

Seetion 9,10 Consend o dutisdiction. Any legal action or other provesding arising
under this Agresment shall 'hf: hromrhi i th Lewsuit as defined herstn, o, i the Lawsuit i nat
an active , : ‘§E’t>"\.‘itf3l._ﬂ‘ﬁ. ih«\ I—“lwuc hesely subwnit o the exelusive
junisdiction of the Litah Thivd Disuid ; & any objection o the propriety or
convenienee of verme i the Utaly”

Seation 41 A Sl ; unire o the
benefit of the Partiox wmd thew raf:g;::s:.f-cam;. hm; 8¢ ;‘.ét:fi’s}‘s}i‘i&'il represeutatives, suseessors and assighs.

.

S Aiase
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Section 9,12 Butiee Understanding. This Agreesent (ncluding the Exhibity attached
herete and the sgroements and other ancilliny doeaments refirenced or contemplated berein) set
forth the entive sgreement and understinwding of the Patios o reypedt o the transactions
condamplated b *b\ and superseds all prior sgrecnients, wrrmgements and aaderstandings
't‘mmﬂ s mc subdect mstter hereo! and are ot intended © conler apony any other person any

,i; o herewcler. Thers have hoen o represeutations evstatuments, oral or weitten,
slied on by either Party, exvept those exprossty set forth in this Agresment.

Rection .13 Parties in Intereat. Thin Agreoment shall be | Binding upon and inure solely
fo the benelit of sach Party and Its pormitted assigns, and nothing this Agtecment, CNPRESS Or
snplivd, 8 tended o mniw any righis or remedies of aay nahure whatsoover whder oF by fegson
af this Agresment ugos Nothing b this Agreentat shall be congt rised to erente
sty righis or olslig u:i(ms ‘z\,pt R iht‘ Pm‘!sm, s no pu\on or entity shall be regarded s a
ird-party beneftciary of this Agreement.

Restion 914
Party and 118 counsel e

ay The Pagties hereby achnowledpe and agres thatz {ijeach
viewed and pegotiated Hie terms and provisions of this Agresment and have
contributed o el revision 17 (i) the ke of constpuetion o the effect that any ambiguities are
resobvedd avainat the drafling P@:‘t‘v s‘;hq}l not by employed s the intetpretation of this Agreementy
andd (11 the torms and provia sions of this Agresment shall be construed falrly a8 10 hoth Parties
Reroter and not i favor of oy agalat cathx,r Pagty, vegardless of which Party was gonerally
responsible for the preparstion of this Agrsement.

ey

Regtion 9,18 - In the event that amy ot of competent jurisdiction shall
fiinally determine that any provision, of any portion thereat, vortained in this Agresment <s'§ ii b
void or uitentoresable in sty rwspuL then such pravision shall be deemed Bmined w the
that such court deternnines i enforeeable, and as so limited shall ramatn in full foree
lu the event that such gout shall determing any such prov *‘i*i(}i‘g, or portion turee!, wh

dum sable, the remaining provisions of this »’w;wmen p shall neverthaless romabn by Bl foree
;ms;i e

Reetion 9.16 Al m‘r’z&:-’fﬂ"\" -F 883 <-mcl Lot "ii I. u‘m\ \wm i*mt i }c event u{ Ay
iigation relating to this Agree ]
ressonable atorney foes, cosls, k!ﬂs} ;a.n -L)th‘;‘-,&' It .ia:uj:: ctxpms.m,

KH g e
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THEREGE, the Partiex have cansed this Asset Purchase Agrecment
st above written,

REn \§ 1
d o the datediy

IN WITHE

b executed and delivers

ORE COMPANY.,
o, BLO

e
R R 2 e
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e thie Asset Purchase Agrassient o

IN WEITNESS WHEL

secuted and dadireiad on il

SLIMPAYY

Mus Figas Comransy

D

S s
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/‘»,

Exhibi &

Bilbof Bale

: For good and valuablie constderation, the recaipt and adeguacy of which are hereby
acknowledped, Kent Goates in his espacity as wwi appointed reeetver of the business and
asuats of International Condeetions Company, LLL, dby Maxfield Candy ("MasBald™) and
NG Agquistiion, LEC NG fn oomse nos 1Y )i)mM in the Utsh Third Bistrict Cowt
“Seller™), doss horehy grant, bargaiy transier, sell, assipn, convey and debiver fo Mus,
clds Contections, LLC {the “Buyer™), all right, title and interest fu and to the Assets froe
and cloar m‘ any Bucumbrances, 8¢ such woms are defingd in the Assit Purchass
Agreersant, dated as of i ecember 17, 2014 {the “Axset Povchase Agrecment™), by and

botween Solér angd B and to hodd the swng uoto Bayar, its Suecrssor

assigns, forsver, This B iE of ‘wi* o all respects sebjsdt o hc Asset Purchase

Agreement, which shall govern the respective rights of Selfer, on the one hand, susl Buyer,
on the ather hand, with respeet o ihe ‘\Ncl:\. aind mw%nn :.mﬁt;.rs.ned it % HIH m‘ M} }ah tii
B any way suparsede, m.o.d : % _
gxpangl, sxceed, endarge ¢ 5 set forth ing or sny j}li‘-i‘&%i.‘.ﬂ"ffi rigﬂts,
rernediss of ‘

sbligations wnder, the Asset Parchase Agroement, this Bill of Sale b
itended solddy to sffoor the tansfer of the purchiss

3
4
P %
&3

3

B

Assets pursuant to the Purchsss
Agreement. To the sxtent that any provision of this Bill of Sale is in

..... pasistentor conflicts
with the Asset Porchase Agreement, the Asset Parchase Agrosmont shall control,

g

Ruyer seliowledgess (ad that Seller mabes uo veprosentstion v warsnty with
rospeot o the assets baing sonveved hereby; (h) that the f‘x sasiy are beimg sold fag 80
Swhete 187 and i 87 in all rospectss and (o) that neither the Seller nov auy of 1S agents,
atnrneys, OF representatives hus magde or makes any warsanty nr representation whalsoever
regarding the Assets, or any other matier in any way related to the Assets, including hat
gt Hiovited to, Utke to the Assets, use, value, of any other condition of the Assety, The

cox that it is not relying on and speeifically walves sy clatm of Habilite based on

Buver ag

any stalement, repressntation, wartanty, promise, covenant, or undertaking by the Selfer or

any other parson reprssenting or purporting to teprosent the Seller i connsction with the
sale of the Assets.

Relfer for tnell, ity sucesssors aned assipns, horaby covenants ancd agrees that, ot any
e and from fime to time upon the written request of Bayer, Selter will do, sxugute,
acknowledge and deliver or cause o be done, exeented, seknowladg ced and delivered, all

such fusther acts, decds, sssighments, transters, cowvsyaness, powers of attorney and

L R

1~
3
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asstrmnees 43 may b reasonably requived by Buyir moorder B sssign, transfer, st over,

ennvey, assare and confirm unto and vest in Buyer, its successors and agaigos, the Agsy,

SESS WHEREOF, Seller has duly sxecuted this Bl of Sale a of
December o 204

COURSAPPOISTED

KENTGOATES
RECEIVER OF THE ASSETS OF

P TRINA TIONAL CQRFBECTIONS COMPANY,
ELO AND NG Acousation, LLOC

&Y

20108
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Exhibu B

Excluded Assetn: Asswmed Contracts or Losaes

Excluded Bguipment:

Credilen

Dpwmng .‘wﬁ srn and Markes Tinige 230 8]

Bathea Capitad
Aserdiu,

. # ’K’(%I } ()w

LLG, , Ao Q?iwwkstaa aud COV Rendty, LLO dated
hily 37 UEB, whtivh was shipped By Mike Ryan to (GO in the
gprivig of 2014, Such aypraat nchading, fd not limit

dith Heads

4t Lease betwesn Hake Head, | GOV Realty, LLG

Cither Exeluded Assefs:

{nisne]

Assumed and Assipued Contracts or Leases:

o]

20
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Eabibit £

[ty Farge Byulpment, Ine, UCC Filing)

S 301608
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EXHIBIT B
Proposed Secured Creditor Distribution (12/23/2014)

Wiasatoh Peak Holdings, WO $472,928.82
Arcadia Holdings, LLC SEA8%, 18123

fank of American Fork S266,888.25

TUTAL ” S1,825,000.00
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EXHIBIT C

Administrative Expenses as Accrued

vorm Feak Valuation Graup
Curhamdones B Pinegar
Rocky Mountain Powsr
Clunétar

Lo uxt\ms
Back Bay Investmpnts
Sl kaks County ~ Persoral Proprty Tages

Pyl ~ Wells Farpo

Frasent Total

RECORDED: 09/12/2016

Trrgugh L3/ 87
SEOEID08
G25,000.00

SHLOD0.00

ﬁf %
)

*

5 {,S"‘” Q8
A500.00
‘§\’§~(§1 A

ST ,5{30 80

£30,000.00

£135, 544,02

0y 8 hotes, S0 par

W-&-‘c SALDESSL. Bank has
rdad ton ;Jiz»f”@ta} o take
5-3@,8&;@ as pavoell aroount,
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