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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

PERKY JERKY LLC 04/27/2022 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: RS2 LLC

Street Address: 5755 OAK CREEK LANE

City: GREENWOOD VILLAGE
State/Country: COLORADO

Postal Code: 80121

Entity Type: Limited Liability Company: COLORADO

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: |3687533 PERKY JERKY

Registration Number: |3929431 PERKY JERKY

Registration Number: |5163356 BEST TASTING JERKY ON EARTH GUARANTEED P
Registration Number: |5195322 HOT & BOTHERED §
Registration Number: |5195670 MORE THAN JUST ORIGINAL &
Registration Number: |5195672 JAMMIN' JAMAICAN S
Registration Number: |5198976 S
Registration Number: |5204357 SWEET & SNAPPY &
Registration Number: | 5692590 PROTEIN PALS E:,

CORRESPONDENCE DATA
Fax Number: 4052354133

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: 405-235-4100

Email: ip@phillipsmurrah.com

Correspondent Name: PHILLIPS MURRAH / CODY J. COOPER

Address Line 1: 101 N. ROBINSON AVE, SUITE 1300

Address Line 4: OKLAHOMA CITY, OKLAHOMA 73102
ATTORNEY DOCKET NUMBER: 29971.29001
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NAME OF SUBMITTER: CODY J. COOPER

SIGNATURE: /Cody J. Cooper/

DATE SIGNED: 08/18/2023

Total Attachments: 23
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF COLORADO

| N ¥ Case No. 21-15685 JGR
PERKY JERKY,LLC. b
BIN: ) Chapter 11
},
Debtor. ¥

ORDER (A) APPROVING SALE OFSUBSTANTIALLY ALL OF THE DEBTOR'S
ASSETS FREE AND CLEAR OF LIENS CLAIMS AND ENCUMBRANCES;
{B) GRANTING RELATED RELIEF

UPON CONSIDERATION of the Debtot’s Motion for the entry of an order (a)
approving the sale of smgmmmiiv all of the Debtor's assets free and clear of all liens,
claims, intergsts and encumbrances pursuantto 11 US.C. § 363; and (b) granting related
retief (the "Sale Motion"), no sustainable objections having been filed, and notice of the
‘Sale Motion having been proper under the circumstances; and for good cause shown!

TT IS HEREBY FOUND AND DETERMINED THAT:

A.  This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1537
and 1334, The Motion is a core proceeding pursuant to 28 UB.C. §§ 157(b) (2) (A)
and (0}, The statutory predicates for the relief requested in the Motion arc 11 ULS.C,
§363, Federal Rules of Bankruptey Procedure 2002, 6004 and 9014 and Local
Bankruptey Rule 2002-1.

B. Venue of this proceeding and the Sale Motion is proper in this District
pursuant io 2R USC §8 1408 and 1409,

.. Proper, timely, adequate and sufficient notice of the8ale Motion has been
provided inaccordance with 11 U.8,C.§363 and Bankrupiey Rules 2002, 6004, and
9014, and Local Bankeuptcy Rule 9013 and such notice was good and sufficient, and
appropriate under the particslar Cireumstances, and no other or fucther notice of the Sale
Motion is or shall be required.

D. A reasonable opportunity toobject and be heard with respect to theSale
Motion, and the relief requested therein has been afforded to all interested persons and
entities having been provided.:

B The Successfid Bidder is not an "insider” of the Debtor, as that tetm 1S
defined in 11 US.C. § 101(31),

¥. The Successful Bidder is purchasing the Assets in guod faith within the
meaning of 11 ULE.C § 363(m} and is entitled to oll of the proteciions afforded theveby,

Capitalized tefms m}t d:,f'me\i herein a?mii have the mcamng, aseribad tosuch terms i the Motion,
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G, The Debtor and the Successtul Bidder have negotiated the sale at arm's
Iength, in good faith, and without collusion. The Debtor and the Successful Bidder have
fully disclosed all congideration to be given by the Successiul Bidder and all other
sgreemnents of arrangements entered inta by the Suceessiin Bidder in connection with the
sale of the Assets. The Successful Bidder has not engaged n any conduct, by any action
or ingction, that constitutes & violation of or would cause or permit the sale of the Assets
to be avoided under 11 U.S.C §363(11). Nocommon identity of directors or controlling
stockholders exists bebween the Successtul Bidder and the Bagz{:oi_}p Bidder and the
Debtor. The parties o the Suceessful Bid will be acting in good fajth in closing the sales
contemplated theteby. The sale of the Assets is fair and Yeasonable and in the exérsise of
sound business judgment of the Debtor.

H The consideration to be received by the Debtor is fair and reasonable,
constifiries the highest and best offer for the Assets, constitutes fair consideration for the
Assets and will provide a greater recovery for the Debtor's estate than would be 'pmvidet}
bv any other available alfgrnative. No other entity or group of entities has offered to
E"Lifs,hcﬁ\. the Assets for greater value 1o the Debtor's estate thar the Successful Bidder.
The Debiar's determination that the consideration to bereceived by the Debtor's estate is

fairand reasondble, and i fair consideration for the Assets, constitutes a valid and sound
exercise of the Debtor's business judgment,

I Consumimation of the transgetions conternplated therehy is in the best
Interests of the Debior, its creditors, its estate andd other parties i interest.

5 The I Eﬁhmr has full power and 'suthority 1o execuie and deliver the closing
decumerds and all other documents conternplated thf:reb» and no further consents or
approvals are required for the Debtor to consunumate the transactions contemplated by
the Sdle Motion,

K. The transter of the Assets o the Successful Bidder will he; upon the
execution of the closing documents, the legal, valid and effective transfer of such Assets,
and will vest the Successful Ridder with all fight, title; and inferest of the Debtor or the
Debtor's estate to the Assets free and clear of all liens, claims, encumbrances and other
interests. Any provisions inany agreement as of the bankruptey filing date of the Debtor
that probibit or condition the sale ortransfer of the Assets are voidand of no force and
effect.

i. The Debtor may sell the Assets free and clearof all Hens, claims,
encumbrances and other interests because one or more of the standards set forth in 11
U.5.C. 88 363(H(1)-(5) has been satisfied. Accordingly, any {::‘r‘;a,mom 1o the Sale
Motien are resolved as set forth herein and/or in a stipulation filed with the Cowrt, or are
overruled. All nop-debtor parties asserting interests in the Assets that did not dbject o
that withdrew their objections, to the Sale Motion are deemed 10 have consented to the
sais.,s on the terms set forth herein and in the Successful Rid pursuant to 11 US.C §

63X,
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NOW, THEREFORE, IT IS HEREBY ORDERED THAT:
1. The Motion 1s GRANTED ity its entivety:

2, RS2, LLC (*R82V) is the Successful Bidder for the Assets, Thi Debtor is
duthorized tosell the Assets to RS2 pursuant to 11 USC. § 363 frecand ciear of all
liens, claims and encumbrances in accordance with terms of the Asset Purchase Agrecment
pievzoml} filed with the Coust and located at Docket No. 87, as amended (the Asset
Purchase Agreement and the amendment are referred to herein as the “APA”) at Dvck::t
No. 107 {the ™ Sale™).

3. The Debtor is authorized and empowered toand shall take any and all
actions nedessary anci.ap;ampriate to consummate the Sale

4, If the Sale closes, Howard Investment Holdings, LLC shall be paid at
the closing with sufficient nmgeaﬁs to pay its secured claim in fully in
accordance with the pavoff amounts provided as of April 29, 2022 and thzc
APA. All other monies shall be. held by Wadsworth Garber Warner Conrardy P.C.or ¢
advisors i}:; to be distributed pursuant to further Order of the Court.

5. The terms and provisions of this Order shall be binding in all respects upon
and shall inure to the benefit of RS2, the Debior, the Debtor's estate and their respective
suceessors and assigns, and shall be bmdmﬂ inall respects upon any affected thivd parties
including, but not limited to, arny person or entity asserting any interest {including any
liens or encumbrarices) with respeet to any item of or on the Assets.

6. The filing of acentified copy of this Order with the appropriate clerk
and/or recording with the Técéfd&? shall act to cancel any liens, clatmns, encumbrances or
other interest of record. R87 is hereby authorized toexetute and file any statements,
instrurents, releases and other documents on behalf of any person or entity w hich has
filed fi inancing statements or other doguments of agreements evidencing liens, claims or
encumbratices on the Assets for the purpose of terminating any recorded lien, claim,
encumbrance or other interest.

7. All persons and entities, including without limitation all governmental, tax

and vegulatory authorities, lenders, trade and other creditors, interest holders and other
parties-in- interest, holding any Hens, claims or encumbrances or other interest of any kind
or nature whstsoever (whether legal or equitable; secured or unsecured, matured or
unmatured, contingent or non-contingent, senior or subordinated) arising under, out of; in
connection with or in any way relating to the Debtor, the Assets, the operation of the
Debtor's business or the transfer of the Assets 10 RS2 are hereby forever barred,
prohibited and permanestly ;,ngmm.d from asserting any of such liens, ;‘uldxmb
encumbrances or other interests in any manner whatsoever against RS2, is.5uCCE880TS OF
agsigng, OF its property _{1,m:ludmgihe Assets).

& RS2 shail not have any liability or other obligation of the Debtor arising
under or related to the Assels.

G, The purchase of the Assets is undertaken bv R32 without collusion and in
good faith, within the meaning of 11.US.C. § 363(m), and. accordingly; the reveérsal or
TRADEMARK
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modification on appeal of this Order shall not affect the validity of the sale to RS2 or the
other relief granted hereby, uniess the effecti veness of this Order is duly stayed RS2 i1g g
good faith punharser within the meaning of 11 U.5.C. § 363(m and, as such, is entitied 1o
the full protections of that provision.

10, The Courtshall vetain jurisdiction to, among other things, interpret,
impicmcm, and enforce the terms and provisions of this Order and the contracts
pertaining to the Sale all amendments thereto and any waivers and consents thereunder,
and each of the agraamem's executed inconnection therewith to which the Debtor is
party, and to adjudicate, if necessary, any and all disputes concerning ot relating in any
way to the sale of the Assets or this Order.

1. Toany extent necessary under Bankruptoy Rule 9014 and Rule Sé{b} of
the Federal Rules of Civit Procedure, as made applicable by Bankruptey Rule 7054, the
Court expressly finds that there is no just reason for delay in the implementation of this
Order, and expressly directs the entry of judgment as set forth in this Order, This Order
constitutes a final order within the meaning of 28 UW.S.C. § 158(a). waxfhstandzm
Bankruptey Rules 6004(h) and 6006(d), the effectiveness of this Order shall not he stayed
and this Order shall be effective immediats! V.

12, This Order is-and will be effective as a detenmination that, upon the closing
of the Sale ai% ligns, claims and encumbrances {the "Liens”) in, oh or upon the Assets are
adjudged and declared to be unconditionally released, discharged and terminated, with alt
such Liens, tattach to the cash proceeds, carry back promissory note or other
consideration received from the sale of the Assets {the "Procee ds"} with the same force,
validity, effect, priority and enforceability, ffer se, as such Liens had in the Assets prios
1o the filing of the Debtors’ Voluntary Petition forrelief, Except as otherwise provided
in this Sale Order, any issuesor challenges regarding the exdient, validity, perfection,
priority and enforceability of such Liens, and/or the claims underiving the same, as and
against the Proceeds will be determined by the Court, if, as and when apptopriate, upon
proper motiod, application, or complaint filed at a later a:iate by the Diebtor, ov any
subsequently appointed trustee or other fiduciary of the Diebtor's estate, including, without
Himitation, pursuant to a proposed plan of reorganization.

13, The following procedures shall govern the assumption and assignmertt of
unexpired leased and executory contracts {collectively, the “Assumed Contracts™):
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a3 No later than 4 business days after entry of this Order, the Debior shall setve a notice
apon each of the non-debtor parties to the Assumed Contracts {each a “Nop-Debior
Pariy” and colectively, the *Non-Debtor Parties”) that the Debtor intends to assuie
and assign the Assumed Contracts to RS2 {the “Proposed Cure Notice™). The Proposed
Cure Motice will state a date that is 1) days from the date of service by which any
objection to the assumption and assignment of the Assumed Contracts must be filed
and served. The Proposed Cure Notice also will identify the amounts, if any, that the
Debtor believes it owes to the Noo-Debtor Parties to cure defaults under each of the
Assumed Conteacts: respectively for purposes of 11 US.C. § B5b1KA) {the
“Proposed Cure Amounts™). '

b} Non-Debtor Parties that disagree with the Proposed Cure Amount shall file and serve

pon the Debior an objection to any Froposed Cure Amounts (& #Cure Objection™)

'*mthm the time stated in the notice. A Cure Objection miist set forth a speeific default
i any Assumed Contract and claim a speeific monetary amount that differs from: the:
amount {if ary) specified by the Debror in the Proposed Cure Notice.

¢} A Non-Drebtor Pasty that does not timely file and serve # Cure Objection shall be
estopped and barred from asserting that a higher cure amount is required for assumption
of its Assumed Contract(s) than the Proposed Care Amount listed in-the Cure Notice
as‘to such Assumed C oniract{s). In such-event, such Nop-Debtor Party will refgive
only the Proposed Cure Asiroust set forth in the Proposed Cure Notice, if such Assumed
Coutract{s) isfare assumed. The assignee of such Assumed Contracts will be relieved
of gy liability to the Non-Debtor Parties that acoruied or arose before the entry of the
Sale Ocder, and the Deb‘mr shall be relieved of all tability scorning orarising thereafter
pursusnt to 11 US.C§ § 365(K).

d} A Non-Debtor Pasty that timely and properly files and serves g Cure Objection shall
reserve the right to assert its pm;maed cure amount at a hearing before the Assumed
{ Qi’t*‘iﬁ&.t{%‘ subm,t 10 such Cure: {}b,}cc ion may be assumed. The Debtor, RS2, and
such MNon=Debtor party shall confer in goud faith before the hearing to determine
whether their disagreement may be seitled or any issues may be narrowed. ‘A Proposed
Cure Amount may be modified by agreement between the Debtor and a Non-Diebtor
Party without further order of the Court. RS2 may also withdraw its request for
assignment of an Assumed Contract at any time before an order is entered approving
assumpiion.

14.  Findings made in this order are based upon representations made by the Debtor
and/or its professionals.

n g

Dated: | Aprl27. 2022 BY THE COURT:

\}mted States Bankmpiw Judge

TRADEMARK

REEL: 008172 FRAME: 0320




Case:21-15685-JGR  Doc#:87 Flled:02/23/22 Entered:02/23/22 14:02:49 Pagel of 18

UNITED STATES BANKRUPTCY COURY
FOR THE DISTRICT OF COLORADO

INRE: 3
3 Case No. 21-15685 JGR
PERKY IERKY, LLC. }
BIN: 3 Chapter 11
3
Deébior. )

NOTICE OF FILING OF STALKING HORSE BID
PLEASE TAKE NOTICE that the Debtor hereby files the stalking horse bid.
DATED: Fehryary 23, 2022 Respectiully submitted,

Ry: fsf Agron A, Garber
Aaren A. Garber #36099 ,
Wadsworth Garber Warner Conrardy, P.C.
2380 West Main Street, Suite 200
Litileton, CO 80120
Telephone: (303) 296-1999
Telecopy: {303) 296-7600
Frailr ggarber@wawe-law.con
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CERTIFICATE OF SERVICE

The undersigned certifies that on Februay 23, 2022, 1 sefved by prepaid first class mail
ot ECF a copy of the NOTICE OF FILING OF S TALKING HORSE BID on all parties
against whom relief is sought and those otherwise entitied to service pursuant 1o
FEDR.BANKR.P. and these L.B.R. at the following addresses;

Shawn Christianson  schristianson@buchalier.com, corcintire@buchalter.com
Alan K. Motss  Alan.Motes@usdol.gov '

Sanford P. Rosen  srosen@rosenpe.cor

US Trustee  USTPRegion19.DV.ECF@usdoj.gov

Degnna L. Westfall  desnna.westfall@coag.gov,
Robert.padjen@eocag.gov;iade. damcilmrmag gov

Angela Roge Whitford  angie@goodspesdmenilicom

By: s/ Nichole Girber -
For Wadsworth Garber Wamer Conrardy, P.C.
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ASSET FURCHASE AGREFMENT

THIS ASSET PURCHASY AGREEMENT ¢¢ Agreement™) is made to ba effective s of
Pebroary 2022 ("Effeciive Date”), by and baﬁ:veef‘ Pe erky Jerky, LLC {"Seller™), 2 Delowae
tinvited Hability company that fs & debtor and as debtor-in-possession in p chapter 11 case, Case
No. 2115685 JOR (the "Case™), pending In the United States Bankruptey Couet for the District of

Qolorado (the "Court™), wid R&l LLC, a Colovade Hmited Hability comptny, or its designee
{"Buyer™}.

Detined terms used i this Agrecment but not defined herein Rave the meaning set mnh in
the Perky Jerky LLC Bid Frovedures (the "BY Procedures™) Docket. No. _ 1in the O

WITNESETH:

HEREAS, on November 15, 2021, Seiler filed in the Cowt s Volumtary Petition
pussuant to Chapter 11 of Title 11 of the United States Code (e "Bankraptoy Code™;

B. WHEREAS, Seller will sontiue, prios 1o the Closing {53 defined below), inthe:
possession and control of 13 assets and I the roana gemem of #Hy }”‘i’i{‘\’ pradudt business (the
"Bariness™), pursnant o ée»’; 1107 and 1108 of the B Handoapley Code;

. WHEREAS, Sellerwishes wo 3all is assets deseribed herein to Buyer free and clear
of 5l Encurbrances (defined hersiny in sueh sssets in exchange for cash and oiher consideration
as heveln provided;

%) WHEREAS, Buyer wishes to acguire such ausets of Sslier as heretnafier mors fully
et Torth and

B WHEREAS, the tansaction couienplated shell be conswomated: pursuant 1o fhe
retunk and sondifions of this Agreonient and the Sale fk;:@mw} Order (as definad herein).

KNOW, THEREFORE, inconsidergtion of the promises and of the mutual covenants aud
dgrevnyents hereinafier set forth, the partiss hereto mutually eovenssd and sgree ss follows:

ARTICLE
ASSETS TO BE ,?’ﬁﬁiiﬁimﬁiﬁ@

Section 181 Purchuse and Sl of Asseis, Sulject to theternss and conditicns u widy,
at the Closing, Beller shall sell, assign, trangler, convey, and deliver to Buyer, and Buver hah
nurchase from Seller, free snd clear of za} andt all Habilites, piedgss, Hens, m Qrtgagm
interests. encumbrances, claims, andior fderests of any kind or nature whamwer cmms
{collectively, the "Envembrances™, all of Sellar's right, title and buterest in, 19 and noder &l of
she assets, properties, and rights ofevery kind and nature, whether real, personal or mixed, tangible
or intangible {including goodwill), \‘%ﬂ&f“‘w“? located and whether DOW amm&w or hereafter
avguired (other than the Excluded Assots ss defiped Boreln), which relate 1o, of are used or beld
for useiv cormection with, the Business as set forth on Schedule 1,01 zm. *'\: sy, fhe "Purchased
Assets™), Inchuding, withowt Himitation, the following:
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{a}y all Inventory, Huished goods, vaw malerials, work in progress, w&&gxzx
supplies, parts smd other ventorfes =e sef farth on Schedule 101

{Taventery™};
(b} all right, Yele, and interest iny {o, and under those confradts, sgveements, legses,

instrusments, ov other wiilien s:rmdm@ sommiliments or arrangements (o wh h the
Beller is & party or s otherwise bovad and that affect or relate 1o the B&‘c asud
Asiets got ﬁm}; onSchedulel. 61 tothe extert Bayver mm’ea 10 assume e same
parsuant to the terms hersof {the "Asvigned Contraets™)

{ch-all ntellectusl pm;\x‘% registered or nuregistered, Including, but not Heited
1o, all patents, | trademarks, trade mames, service marks, copyrighis, snd
regisirations for e fmegmm snd websiies, domein names, wlephoue
munbers, business email addresses snd %@"’?wam {the "Entellectund Froperty
Asses™), Incleding but not Himited to those listed on Behedule 101

o

{3y all furniture, fixtures, ogidpment, mechinery, fools, vehicles, office egﬁiﬂmmt,
szz;apizaa COMPULETS, txﬁa,gmom and other tangible ';mm:aa“ propeny
{eollectively, the "Taugible Personal Property”) including but not lunited to
those Hsted on Schedule } &"}S H

{e1 all peonits, incluling cnvironmental g&fx, v»meh e held by Seller and
required for the conduct of the Business a5 cumently condusted or for the,
owrnership and use of the Purchase Asgets, zmluéma those Hsted on Schedule
104

iy all rights to any Actions {as defined berein} of sy nature available to or belog
pursied by Seler to the extent related to the Business, the Purchased Assuts or
the Assumed Lishilities {ze dofined hereln), whethor ardslog by way of
gounterclattn o otharwise;

{g) alt ;mgaid expenses, credits, sdvance payments, clatms, seourity, refimdg,
vights of recovery, rights of se’c-nﬁu, rights of recoupment, deposits, charges..
surs, and fees (neluding any such e relating to the payment of taxes)

(h all of Seller's rinhis under warriitios, indenattics and ol sirnilar rights against
third parties to the exient related to any Puschased Assefs;

{1} ol insurance hernefits, including dybts snd procesds, adsivg from or relating to
the Busingss, the Purchased Assets, and the Assiuned Liabilities;

() originals, or where not available, coples, of all books and wecords, including,
but ot Bodted o, books ol account, ledgers and geveral, Soamclal and
acteumting recovds, reachinery and equipment maintenance fles, cusiomer

2
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Hists, customer purchasing histories, price lsts, distribution Hsts, supplier Hsts,
pmducﬁcsn date, quality control recocds and proceduves, customer coraplaings
and inguiry fles, research and development files, recnrds sud data {including
all corespondence with any Governmental Authority {88 defined hereiny, sa‘i\,\
material and records {mﬁadsm gsr:smg history, total sales, terms and vonditio
of sale, sales and pricing policies and pratiiges), strategio plass, mmm

financial statements, marketing and promotional surveys, material aad rese zmh

and files relating o the Tiellectual Property Asseis; snd:

fy &l poodwill and the golng concem value of the Busingsy:

Sectinn 182 Excluded Asseis, Motwithtanding the foregoing, the Purchased Assets
shiall ot include the following assets {collentively, the “Exchuded, Kgsets™

(@) any claims pursuant to §§ 544, 545, 547, 548, 549, $50, 557 and 553 of the
Bankruptey Code ;

¥ "

g% any Purchased Assets that Buyer adyvises Salier in writing st or beltre the
P il - : ekt : : -
Clasing it does not dssire 1 purchase;

(¢} unexpired leases and executory coitracts that are not Assigned Contraots;

{dy  the cotporate senls, organdzational documents, minnte Bocks, stock books, :
fax retwns; books of aceount or other records having o do v«iﬁi the
sewporate orpanization of Seller

The Purchased Assets of Seller to be sold, conveyed, vanstersed, sssigned, set over, m.é
deliverad to Buyer at the {losing and the purchase and sale of the Purchesed Assers and of
fransactions contemplated by this %gmxmmf are sorpatimes hershoafter eollestively salled the
“Transsctions’.

SR

Section L3 Assumed Lﬁ&%} ties. Subject fo the terms snd conditions set forth heretn,
Buyer shall assume and agyes fo pay. . perform sud discharge only the Bllowing Habilities of Seller
{collectively, the " Assmmed Linbilities™), snd no other babalities:

&y ali lichilities b respect of the Assigued Contvasts.
(b}  Those obligationaset forth fn Section 241 of this Agreement.

Section L.o4. Assignment of Execntory CUontracts and Rights. Selier shall, pursuant to
§ 365 of the Bankruptoy Code, sssune and assign 16 Buyer the Assigned Contracts set forth on
ReheduleSecton i . 8% wrosoded or supplewented Bom Y to tme by Buyer with due notice
o any affectsd parties, Wi r abridgementwad free and clearufall Elscmﬁzr&s}e%.

M

: ‘witheut iropatrment
Ruyer agvess, sficctive ag ol the Closing Date, to assunte ot dutios, otfigations, and Rebilities of

Lad
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Retler under the Assigned Coniracts. in the sxtent thet Bauyer has elected fo assume the same.
Notwithstending anything in s agquf 6 the contrary, 10 the extont that any -ds&zgmm,m: of
avy Assigned Contract shall reguire the consert of any other party thereto {and such consent Is not

ohtained orexoused by the Courtl, this Agreement shall not constitite g contract to assign the samig
{0 the extent thet an ﬁtfempted segigoment wold sither coustitute a breach thereof or in any way
adversely affeor the rights o obligations of Buyer or Seller thereunder. Ifany such consant is not
obiained or excused, Seller shall cooperste in any ressorsble arrangement requested by Buyer
designed to provide for Buver the benefit, monetary or otherwise, of any such Assigned Contvacy,
including enforcoment of any and all rights of Selier against the other party thereto arising out of
breach or cancellstion thersaf by such party or otherwise.

Seotion LO8  Title to Purchased Assels Free and Clear of Lisus; No Assumpiion of
Linbilities, The Purchased Assets shall be sold pursuant to an Order of the Court (“Sale Order™),
the form and content of which shall be c‘;}m{}xmi by the Cowet. The Purchased Assety shall be
mransforred and conveyed free and clear of all Encumbrances, and all persons and enfities holding
Encumbrances with respest 1o the Purchesed Assels are barved from asserting such Enewnibrasices
againgt the Porchased Assets or Buyer, its successors, or sssigns.  Puvthermore, other than the

assignment of Seller’s obligations wnder the Assigned Copbacts, Buyer does nut assuime,

R

andertale, accept, be §mum; Y, DT mspamﬁﬁe for, any labilities or ohligations of *Seller, whether
die or 1o becoms due, absolute or contingent, disect or Indireet, asserted or unasseried, knownor
unkuown, choate or fncheate.  In addition, ﬁu}’&f’ shall not be responsible for any pperating
expenses incurred by Seller prior to the Closing Date (ncluding, but not Bmited 1oy emplayee
wiges, sompensation of agy nature, ta*;em;miu&m 0L, grOss receipts, excisy property. sales,
transfor, Sanchise, payroll wiﬁ:zhmd‘ﬁg, snd social security), charges, foes, levies, pevalties;
assessments, utilities, rentals, and benefits of any nature (.2, voused pald time off or accrued
vacation]), except as to auy Assigoed Contracts. These operating expenses shall be the Seller’s oy
its estate’s financidl responsibility, To the extent such operating w;}en%@ are mewrred both pre
andt post-Closing Date, Seller or its bankruptoy estate shall be finansially responsdble for all
mﬁurmd ;:}f@-Cimm" Date operating expenses, and Buyer shalf be financislly responsible for &l
incirted post-Closing Date opetating oxpenses, unless ofherwise agreed o in wiiting by Seller and

Buyer.
PURCHASE PRICE AND PAYMENTY
 Bection 2,81 Purchase Price. The sgeregate purchase prive for the Purchased Assels
shall Be {the "Purchyse Price") and consist of the consideration Hsted balow, phus
‘the assumption of the Assumed Lisbilitles. Buyer shall pay the Purchase Price, less any sgmzm;
cernatning from cash, cagh accourts or cash collateral after satisfying administeative regulrements

as specified i the Case, st Closing as provided in Section 3,92,

Sectien 282 Allocation of Purchase Price. 4s scon as practicable, and in any event
within 20 days aftor the Clostug, Buyer shall deliver & propoesed sliocation of the Purchass Price
ameng the Purchased’ Assets in accordance with Section 1960 of the Imernal Revenwe Code of

o

4

TRADEMARK
REEL: 008172 FRAME: 0326



DocuSign Enyslone (D BOMBISBAEARICOIERSREASBAEREGD23/22  Entered:02/23/22 14:02:48 Page7 of 18

1986, as amended, and the Treasury Regnlations promulgsted thereunder. Bayer snd Seller agree

1o confer in good thith in &0 effort 1o agree on such proposed allocation.

ARTICLE TiX
THE CLOSING

Seetion 301 Clesing. Subjsct o the torms and csm{iﬁwns of this Agresrent, the
povstmmation of the Transactions (the "Clesing™) shall. take place at a location & agread upen by
the pasties on or before seven days after offectivenssy of the &&» Order as defined in Bection 6.05
below, provided that any stay of the effectiveness of the Sale Order imposed, including that set
forth in Federal Bules of Ban
Closing date s extended by the nutoal agreement of the parttes. The date on which the Tk
is to cocur i85 herein referred 1o s the “Closing Date”. The parties may close the ansa

g

riptey Procetiore 606409, has been waived or temrainsted, wiess the
G‘SEE}}"
ion

remotely porsua 10 waituel closing instructions civeulated ;'}z tor 1o the Closing Date.

Section 3.02  Closing Deliverables.

(2} Atthe Closing, Seller shall defiver w Buyer the following:

rausterring in the sggregate the Tangible Personal P w;;am Ineluded in
the Purchased Assets to Buver

{1l assigoment and sssumption agreement in form and
substanes smﬂ:zscmrv o Buyer (the &ssssgsxmmi sad Asswumiption

Apreemment™) and didy sxcouwted by Scller, © Hosting the assigoment o
andd ARSI mmz b Buyer of the Purchas rad Assets and the A»szﬂma«d

Lisbifities;
i essipnwends in form and mi?ﬁmmc satisfactory 10 Em’m
angd doly xes,rgsd by Seler, transferming all of Beller's r;g,m;, title and

interest in and to the Intsliectual Property szs»;ex so Biven;

{Iv}  woentificate, atfesting o the Bt harall sopresentations and
warranties of Seller set forth In this ﬁgmﬁmem shall be trueand correctin
gl inaterdal respects through the date of Closing, all conditons of Seller
'}mae beer satisfied andfor valved, snd vone of Seller’s covenants have
been breacked Sirough the date of O Hosing:

{vy  all Assigned Contracts, coples of books, and weeords of

Seller;

{J!
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{viy  physicalvonteel of all the Purchesed Assets;

Tad

ofher custorpary  instrsuents of  ansfer
msim‘jg‘“i*l@u. ;zimj or documents, in forrn end subsiance reasonably
satisfhetory o Buver zs nwy he required to give effect fo bl
Agreeraent.

&) Atthe Closiog, Ruver shall deliver to Selfer the following:

(Y  Bajagce of Purchase Price by wie tawstr of
iomediately available funds t© an account designated in vwriling by
Seller i Buyern

iy the Assignment and Assompion Agreement duly
exeeuted by Buyer,

ARTICLETV
Reller warrants and represents io and covenanis with Buyer as follows;

Section 4.01  Organization of Scller. Sefler is duly organized, validly existing, and &
good standing under the lawy of the Siate of Delgeare and hee Tull corporate power and avthority
to conduct its Bustoess as presently being conducied and 1o own Ry assels.

Section 452 Authoricstion. Seller, subjest fo Baskruptey Cout approval, has all
necsssgry corporale power sad aithority end has sken all company action negessary 1o enter itto
this Agreement, consnmmate the i:a,uw.:imm contemplated bereby, and to prrform its obligations
hereunder. This Agreement has been duly executed and delivered by Selier, and subject to ke
‘entry and sffectiveness of the Sale Ordex, constitutes a legal, valid and bmé.mff obligation of Seller
enforceable agatnst Seller In vocordanse with {8 ems and conditions,

Section 483 Ne Claims. Except as disclosed in the Case, neither Seller nor the
Purchased Assets are sudsject o any sclions, suits, claims, im"esﬁgdfsﬂnas hearings, or proceedings
of any type pending {or; o the knowledge of ﬁ@ziﬁi’,,ii}ﬁﬁiﬁiﬁﬁﬁﬁ}, that would In any way be binding
on Buyer of iterfore with the full use and enjoyment of the Purchased Assets or that affect Seller’s
ability fo close the transactions contemplsted hersby.
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Sectien 4.0¢ Right 4o Comvey, Seller, subject o Bankruptey Court approval, has the

right to convey the Purchased Assets; subject 1o any vegulatory approvals as mgy be raguived, o

‘Rm or, and 2t the Closing will vonvey 1o Buyer good snd marketabie title to the Purchased Assets
frew gud clesr of any and all Encumbrances.

Section 405 No Viclation or Breach, The exceution and delivery of this Agreerment
and the consuntmation of the Transactions do not end will mot @) viclate, conflict with or result
in & breach of or default under any of the termy, prm ions or ponditions of the mgammuﬁ
docunents of Seller; (i) violate any stehute, regnistion, wie prdinanve,. cods, order fudgreent,
wiite, infunction, degree o award, which violation would have g material adverse effect on the:
Business or Snancial conditior of Seller or Seller’s ability toconsummate the Transsctions; of + (311

-

result in any oposition of suy encumbranss, sestriction ot shargs on the Purchased Assets:

S

Seetion 4.08 Consents. Eyoept for the Sale Oeder, no conssit, ammﬁi authorizstion,
cdder ém&gﬂmm or declaration of any Sovernmental Autbority of other person is roquired W be
m‘aw&é noy iz guy filing or regisization requived to be mude, for the conswmmation of the
Transactony,

SBection 447 a“mngﬁ;mm with Law. Sclier, in the conduet of the Business, 8 in
complianes withali applivable Laws, excspt where the fuilure to cosuply would nothave & maiﬁ*éa;‘
adverss &ﬁm on the Busivess or fingncial condition of the Seller. Scller has not sevsived any
written notice o the offect that or otherwise f’}?‘;"}i‘ sdvised that Tt is not in compliance with any of '
sk T, where the fxitee fo comply weuld have 2 material adverse effect on the Business or

of¥

finaneial « \:{mﬁﬁ dition of the Selier.

!s

Section 448 Tax Returns and Tazes Setler has prrspe% fitad, ot will cause tobe fited,
all foderal, state, local, and foreign income, sales, use, property and ofheor (ax TeHrns, TROILS, and
declarations that are required by @p;zm‘sse Taw 1o be *ﬁui by & and tat relate to o iy any way
affect t&xa Purchassd Assets or the Buxiness of the Saller, and baspaid. or made Fil andd adequata
provision for the payment of all federsl, staie 5, and forcign ipoome, salss, use, property and
pther foves propady due for the pevings covered by such zsﬁmm reponts, and. declarations, or will
make such provision at the tme of Closing,

Sertion 4858 Fall Disclesnrs. No representation, waranty or stateiment “given by the
Seller in this Ag"sasmmt or in respomse to Inguldes made during the Buyer's “due diligence™
investigation of Seller is uatros or omils o stie g smaterial fart necessary in Order to meke such
representsifons, warrantics or stalements statalned 1 hersin not ;s iﬁdﬁ;ﬁgi

ARTHIEY
[EPEVSENTATIONS AND WARRANTIES OF BUYER
Hon 501 Organisation. Buyer i3 8 linvited Hability company daly organts 2, validly

cm\m@, in 0:3{:% standing urder the laws of the state of Colorado and subiect o Bankuuptey Court

2
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appioval bas all necesswry corperate power and suihe arity to perform this Agreement gnd the
‘Transaciions.

Section .42 Awthorily: Suwyer, subjjent to Bankrupicy Court approval, has all requisite
power and authority 10 enter mio this Ageement and o perform &s \‘?ﬁ*g«,ﬁ*w sbligations
hereunder. Prior tothe Clogd g, the exeoption, delivery and performence of this Az,memsni will
have been duly and validly authorized and ratified by &l necessary corposate and other astion on
the part of Buyer and no other procesdings on the part of " Buyer are necessary to aunthorize Sis
Agresment and the irausactions contemplated hereby,

Section 583 Valldly. Upon execution and delivery of this Agrosment by Buyer, thig
Agreement iy the valid and binding obligstion of Buver enforesable againsy Buyer in sccondanes
wath ity Hrms, subject ondy to Bankruptey Court appmwa‘.

Section 504 Lifigation. Except for the Case, the Buver ack*mwieﬁgﬁs that these gre o
retions, suits, clalo, fnvestigations, hearlogs, or proceedings of any type pending (or, tv the
knowledge of Buyer, threatened), at fawor in equity, that might affect Buyer’s ability to close the
irapsachions contemplated heveby,

N

R
P
Ay
E!)
“

‘XQ”\“;‘“?YIFW and m mmunm&ie ‘:E:g: m&mﬁmmﬁ mnﬁﬁm&aﬁe@ i’tez‘{* ¥, me izas n.} f:d smei}
o1 E?S own independent brvestipation of the Business and the urchesed Assets, the eXprass writhen
representations, warranties, and covenants s :%g,veemma and Selfler’s s filings with the Cout,
mciuding Hs Schedules, Statement of Financial Affais, and monthly debior in possession Teposts.
Fxge;}t as to-Buyer's relignce on the foregoing, Buver ackoowledges tém {i} it has notrefied, in
swhole-or g part, oo any irdormstivn comained & documents, materials, or other information
provided to it by, or on behalf of, Seller: and (i) Seller is not maks ey represesations or
warranties with respeet o {a} wyy such doctrments, materisls or other inforpation, other thaw, i
ssch case, v set forth i i}m Agreement or (1) the value, condition, merehantability, markerability,
profitability, suttability or ﬁmms for o partieular use oy purpose of the Puechased Assets,

Section 5.06  THgh and Better Oifers. Buyer sckvowledges that i understands that this
agreemant IS subject 1o high and better offers as comterplated by the Bid Procedrés and uatil the
Bankruptey Cowt entters the Sale Oirder,

ARTICLE VI
COVENANTS OF SELLER

Section 6.81  Preservation of Property. Soller will pressrve the Purchased Assets and
a0t teke or allow any action that would materially sud adversely impact e currere condition

3]
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thereof. Al risk of Joss of the Purchased Assels shall remaadn with Seller until com; sistion of the
Clozing.

Section 6,82 Ivswrance. Seller will continue jo maintsin o fdl force and effect all
policies to protect the vslue of the Puychased Assets. Seller will use commencially reasonshie
efforts to cause the Buver to'be named as the beneficiary of the Seller’s pm;mﬁ@ gmt:rafk Bahilivy,
soupment and any other fnsursnice policles. Buysrwill pay thecost of such policies afier Closing.

Section &85  Covperation of sgents. Seler will insiruet ¥is suditow, employees, and
agents to allow Buver and Hs agents Roll secess o sny and all workpapers and o confer with, any
and all persons in connection with Buyer’s fyvestigation of Seller and the Purchased Assats.

Seetion 5848 Notifieation of Bayer. f:aciiw veill promytly notity Buver inwriting of sny
threatened lowsult, oladm or any mamerial adverse changs or sny projected o thrastened material
sdverse change in in the condition of the E’n&hﬁs»;‘d Asseis,

Section 6,85 Notice, Seller shall provide such notices of the Transactions as wre reguired
by the Bankeupley Code or applicable Rules of Bankruptoy Procedurs to all ereditors of Seller and
parties g interest, Including withowy Bnbtetics adeguate and sufficient netice te all pasties haviag
Liens of record on the Purchased Asseis or any portion thereof,

Section 688 LCopduct ai Basiness Doring Closing Peried Frown the dale hersof through
the Closing Date, Beller shall use its best subjective efforts to not (1) take, Or agree or commit fo
take, any action thal wonld make any x *epr#smmoa Gr waitanty of Seller nader this Agreement
inaccurate in any respect froro the date hersol through the Ciasmv Diate; or (1) omit to ke, or
sgree or cotnmmit fo omitte teke, any action pecssaary tn prevent any rem esentRtion or warranty of
Seller under this Agresment from belag Inaccurats in any sespeet from the date hereof hmwﬁ the
Clostng Dates In _gﬁémm} &ﬁ or agms ﬁ:m: Amm 1}.@ aaze hwm{‘ hmmh %hx;, Lieamc :}zm: S..&l

and substaniially in &;wzﬁmm wn& yas*: ﬁm{:’i’sce and w}; m‘i d}{@ any action mmmisimi t re‘mi
or withihe consummaation of the Closing, without the prior vaitlen conseitof Buyer, Withouwt i;mmr&
the penerality of the foregoing, Seller shall uoe fis bust subjective efforts #i {5 madnigin all Hosnses,
provider agresments, permis, franchises, rights and privileges, and contracts necestary o ensure
the vontinued aperation of the Business s‘:@ﬂp&&nﬁ with &l Jws, rules, snd regalations sppliogbls
theretos (b} use 24l reascngble effets to melutain the Purchussd Assets in substantially the staie of
repair, order, snd condition ac on the date bereof (reasonable woar and ear sxveptedy (o) fully pay
alt payroll obligations, payroll taxes, and benelits relaied theritor {d) e ity best efforis o kecy
iaract the present businsss orgasization of the Selter; keep avellable the services of the Seller’s present
Bﬁ cors, emplovoss, snd apents and nse its best offors to preserve the Selier’s present velationships
with aif cuslomers, clients, aceounts, "&ppimg, and other entities o porels having business
%ia‘mm“}z;x» with the Seller: ¢} maintin i good sianding and qu ification to do business in all
jurisdictions where it Is presently reguived to be oy walified Yo do business in connection with the
Business of the Selt ler: {ynot assirne andlor reject any execttony oonants or imexpired leases swoept
wpart of the Trenseetion; and (g} otherwise operate the Business in the ordinary course.
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Section §87 Discharge of Businesws Ohfigetions.  From and after the Closing Date,
except in relation to the Assigned Contacts, Seller shall use its subjective best efforts to pay and

discharge, in aecordance with #s past practice and subject to Hts Bankruptoy Case, 2t obligations
and libilities incurred by Seiler prior o the Closing Date in vespect of the Purchased Assets or the

Busigess,

Section $88 Material Rﬁ?&ﬁﬁ?‘rﬁﬁﬁ&iﬁﬁﬁﬁﬁ‘ or Omissions. Notwithstending saything
berein to the contrary, Seller has vot {aed will not} willfully or mientionally misrepresented or
failed to disclose any material Bt 16 Bayer.

ARTICLE VT

CERTAIN MUTUAL COVENANTS

Section 701 Cosperation. Afler the Closing, sach of Seller and Buyer shall wse
sommereially reasonable eiforts 10 provide o -any other Parly to this Agreement, any trusteg o
ather %;am\mmcy estate représentative oy fiduciary and the United States Trustee (the "Reguestisg
Party™) such records and information and to make availoble fo the Regussting Party such
‘emplovees or other persernel, in each case a8 vy be reasouably reguested inwriting by fhe
Requesiing Party, for the purpose of responding o governmental inguiries, making regquired
govermmental ;}Imgs@ or defending o prosscuting any f&sﬁozs ot othey proceading involving any
Person other than the Party providing swch hformation of records of making available such
empis:}yms ar other personnel {the ‘raw&m&; ?Am-"} and in resolving ail clabms, pamam;g s
Tax Returns, and handling 31l matters necessary to administer and closs the Banlmuptey Case,
maiuﬁmg assistivg the Requesting Party In winding down the bankeupicy estate of Seller,

liguidating the Exclnded Assets, pursuing o processing any Action with respect to the bankruptey

estate of Seller; provided, however, that no Providing Party shall be required to (i} provide
information, records or emyplovess of othier persooniel nnder chommstances which the Providing
Puarty believes i its sole reassonable determination may walve privilege, confidentiality ov s similar
protection oF expose i o materis] Hability 1o any Pesson co may pm}udx:c any fegal futerest of the
Providing Party, or G} take any action that in the Providing Party’s veasonable determinstion
anressonably terfeces with iis business. “Action” means any clsim, attion, dause of action,
demand, lowsuit, arbitration, Inquiry, audst, votice of viglation, proceeding, litigation; cllation,
surrons, sehpoena or investigation of any tamre, oivil, crimingl, edministiative, regulatory of
otherwise, whether at law or i squity.

Section 7.02 Filings and Approvals,

() Subjectto the terms and conditions of this Agreement, gach of the parties shall
use all reasonable bext efforts 10 take. o7 cause (o be faken, all action and © do, or
cause to be dose, sll things necessary, peoper of advisable wader applicalde Laws
and regulstions fo consumimate the Transactions. mcluding using reasonable best.
efforts to oblain ol necessary oF sppropriste walvers, consents and approvals,
Buver shall make er osuse to be made all lings and submissions noder Laws
applicable to Bagwr, i any, &5 may be required for the consummation of the

10
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Transactions. Seller shall make or cause to be made gl such other filings and
submissions under Laws agag}mabie oy Seller; iany, asmgy be required forthe
consunmation of the Trausactions. Buyerand Seller shall coordinate aud cooperale
in x.:{c‘f}ammg such tnfermation and reasonable assistance as may be reguesied by
gither of them in copnettion with the Blings and subimissions contimplated by this
Egem(m 782 Buyer and Seller shall cach prompdly provide the other or thely
respechive counsel with copies of all Hlings made tw such Pany with aay
Governmentst Authority fn conneetion with this Agreement and the Transactions.
Lavws teans any statte, law, ordinance, regulation, tule, code; order, constitution,
treaty, common law, ;;m@mmt, decres, othey reguirewent or nde of lew of any
Governmental Authority. Governmental Authority means any - foderal. state, or
loeal govermment or politicsl subdivision therveol, or an ageney vr instrumentsiity
of such government or political subdivision, or any arbitrator, court or triblwal of
competent hurisdiction.

(B ¥ o party veceives @ wequest for information: or documends from any
Governmental Authority with respsct 1o this Agresinentor ay of the Transactivas,
then such party shall use #s ressonable best efforts to make, ar cauise © be made,
23 So0n a8 reasonsbly practicable, 8 tesponse in substantial pompliance with such
Tequest:

ARTICLE ViU
BUYER'S COVENANTS

Section 881 Collusion, Buyer shall vot collude with any other potential parchaser or
fnterfere with the Seller’s obligation to obiain the lughest and hest price for the Setler’s asgels.

CONDITIONS TO CLOSING APPLICABLE TO BUVER

Reetion 881 The obligstions of Buyer {fnchuding the i}hhgﬁmﬁ of Buyer to close the
‘vansactions) are subject to the following copdiishs ge recedent, any of which may bs waived In
w%m Bt i part %.w syer, provided that-any such waiver shall be in writing and sxgnﬁd by Buyer

;a} Ne Proceedings. Mo procesding or formal byvestigation shall have
teen commenced or treatened by any Govermusial Authority or by sny
cihier person or entity which questions the validity or legality of auy of the
Trausactions.

by Setisfaction of Suyer and #s Counsel. Al procesdings to be taken in
connection with the consummmetion of the Transastions, and o documents

e
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incident thervte, and all documents seesived by Buver related fo the Business
and the Purchased Assote, shall be ressonably sutisfactory © Buver aad s
counsel, and Buyer and s counsel shall have reveived coples of such
Jocuments as Hs counsst may reasonsbly request fn conuestion with the
Transsction.

(¢} Rergsipy of Documente. All documents to be defivered by or on behalfl
of Seller to Buyer under this Agreement shall have been so delivered within
the tirnes specificd hereln, if any, priorto or st Closing.

() «.,mmt Approval. The Sale Order shall have besn sntéred by the Court
and the effectivencss of the Sale Order shall not be subject to any stay,
whether %}y court order op operation of the Bankouptoy Code:

{&) No Losses. Priar the Closing Seiler shall not have sustained any foss
on account of frey floed, accident or other calamity of such chavacter that
would malerially fmpact the condition of'the Porchased Assets, regardiesa of
whether or rot such loss was insured against,

(f} Seller’s Representations, Warranties and Covenants.

@y All representations and warranties of Seller made fn this
Agreement, or in any ceriificate delivered pursuant hereto, shall dn all
material respects be troe and complete o and a8 of the Ciﬁama Drate
with the same foree and offegt a8 i wade v and as of that date.

G Al of the terms, covenets and conditions fo be
complied with and performed by Seller st or prior Yo the Closing shall
n all roaterial respocts have been complied with or performed. themiw

ARTICLEX
CONDITIONS TO CLOSING APPLICABLE TO BELLER
Section 1881 The obligations of Seller hevennder (including the abhgw{m of Seller o
closethe ’imaamms} are sulject 1o the following conditions precedent, any of which may be

waitved in whole or ip part by Seller, provided that any such waiver shall be in writing and signad
by Seller and fs vonaistent with all agpiihahie s

{ay Court Approval The Ssle Owder shall have beoon enteved and the
affectiveness of the Sale Order shall not be subject to sty stay, whether by
court order or operation of the Federal Rule of Berdoupey
Procedure 8004(g), o

{b) Buysr’s Representations, Warranties and Covensats,

12
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i} All represeniations and waranties of Buyer made in this
Agresment, or in any certificate delivered parsuant hereto, shadl in all
materigl raspests be frue and mmp lete.on and as of the Q@smaﬁa&
withrthe same foroe and effect as if made on and as of that date.

Gy All of the torms, covenams and sondifions © e
fcexnphs,é with and performed by Buyer at o prior fo the Closing shall
in all materis] sospects have been complied with or performed marei‘f\*

ARTICLEXY
TERMINATION

~ Beetiva 1181 T ermination of Agmmmwt This Agreement may be letminated under any
of the fellowing circurastaness by voties given prior i constrmmation of the Clostng:
{a) Fach of Ruyer and Seller shall have the right to terminate i the other
party materially breschies apy of 8 veépresent fafions OF wansniiss. o
covenanis or other obligations under this Agresment

{5y Buyer shall have the digle o termale this Agreement if any of ﬁ?e
conditions 1o Closing set Tortly in Asticle “{ ”1 reof hos not been timely
satistied or if Paway redsonahly Jeterounes t ﬁi v such condition I8 m-u
capable of being timely satisfied,

(¢} Seller shall heve the right to tenminate this Agreement if any of the
conditions to Ulosing set forth fa Article X bergol has not been timely
satisfied or if Seller reasonsbly determines that any such condition I8 ot
capable of belng timely satisfied.

(& Sellse reseives o higher and betier offer that is spprowed hy the
Barkrupioy Court Sefore entry of the Sale Order.

ARTHOLE X1Y
MIKCPLLANEM

Section 12.81 Endive Agrecment. This Agreement, together with all attachments berete
for 1o be aitached horeto) and the Bid Procedues, consiitutes the omire sgreement hetween the
parties pertaining to the subject maiter of this &gn:cm:mi and {except 835 vtherwise may be
shpressly provided hereln) supsrsedes any and all prior and contempporansous agrecments,
nnderstandings, _segmmimas‘, and discussions with other parties, whether oral or written, and i
intended also a5 & complets and exclugive statement of the terms of this Agreemend, and thers are
DO Warrahiies, re me;xem:mam stnfernents or other agresmenty between the g;dmes i vonneetion
with the subject matter of this Agreermont, except as specifically set forth in this Agrebment o in

documents that are weforred o hersin.  No amendment, supplement, or modification of this
Agreement shail be binding unless exsonted In writing Sy both pariies heveto and gppraved by the
Barkroptey Cowt. No waiver of oy provigion of thiz Agresment shall be ,,(ib&?}’“tﬁﬁ or shall
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constitute a walver of any other proviston of this Agresment, whether or not simitar, por shall such
walver constifute a continuing waiver unless otherwise expressly provided.

Section 1282 Modifcations. Agy provision of this Agroement way be amended or
walved i, and only 1 such amendment or waiver is in writleg end signed, in fhe case of s
amendment, by Buyer and Selley or, in the case of a waiver, by the -party sgainst whom the waiver
i8 10 he effective except periaining to the consideration herewnder,

Bection 12,83 Assigmmont.

{8} Buyer may assign #ts righis or oblipations under this Agresrnent, or any part
thereof, without the prior writien colisest of Sellér, to & divsct or mhmdwy of Buyer
that iy wn&Eiv-sw&é and/or controlied by Buyer, gz*w%ﬁm that no such asgiorgnent or
del legation shall relieve Buver of any of s obli gations o Seller berevnder,

14} Except as otherwise set forth in (1) of this seotion, nefther party heveto shali have
the anthority Yo assign ks rights or abligations under this Agreement,

{¢) Governing Law. This Agreement is made pursuant to, and shall be constraed and
enforced in scoordance with, the Taws of the State of Calorado {excent ay preempied
by United States federal and bankeuptey law, o the extent applicable), i irvespective of
the principal place of business, residence or domicile of the parties hereto, and withaut
giving effect to otherwise applicable prineiples of conflicts of law,

(d) Amthority of Conrt. The Court shall have sxclusive jurisdiction to resolve any
disputes with respect (o thue Agrecuient and the transactions contemnplated herehy,
inchuding, butnot Himited to, auy clsims against the Purchased Assets,

{e} Notices. All notices, roquests or demands nnder this Agreement st be in writing.
and sent {a} in persof, (b) by certified or registered madl, (o} by overight delivery

cartier for next day delivery, {d by tmsc:a;};»r'{*ax} or telegram, In sach case tothe
address listed below {6z if notice of 8 new address Is given, the new address) or (€} by
ghectronic mail transiaisston with delivery confinmstion. Notice given in any other
manner will not be considered delivered or given. A notice peﬁcd will startor be
freated as T’Bﬁim}: given (i) the next business dzw after sent by overnight deliv ory, and (i}
the day the notice was deliversd in person, sent by fax, tele sgram or ghectronic roall with
a delivery confirmation.

ito Seller;

Brian Levin
E’eriw 5&&“*, 3 ,-ﬂ

i}am'er {?QVS(FE?
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Section 1264 Counterparts.

Email; brian@perkyiedy.cont
With a copy 0

Agron Garber
Wadsworik Garber Warner Conrsady
2580 West Mail Street, Buite 200

Litletan, CO 8012
Phone; (3631 296-1
Eroatl agarborfow

ifto Biven

RS2 LLC

5755 Ouk Creek Loy v
Corsenwnod Village, CO &0

Arrention: Ryan Surroz
Telephons Now (343} 346523
Emah meswrroz@onsiook com

With g copy tor

Hoffman Nies Dave & MeverLLP
5350 S. Rostyn St., Suite 100
Greenwood Village, CO 80111
Attersion: Nicole Nies, Esg.
Telephone No. (720) $74-9422
Email; opiss@ho-colawcom

Pagel7 of 18

This Agrsereent roay be executed in ome of morg

sounterparts, cach of which shall be an origingl, but gl of which shall constitate bwt one

Agresment,

Kection 12.85 Brokerage Fees. This transastion s sublect to a8 brokerage feto by paid
by Seler ay aporoved by the Case.

Sectior 12.06 Farther Ascprances. On and sfier the Closing Date, the parties will take
il appropriste action and excoute sH documents, TESrUments OF CONVEYAREES of any kind that ay
he rensonably neosseary o advisable to carry out the provisiony heveof and to consumnate the

Trangsetions.

iSigunture Page Follows]
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- E}\“ W ui‘% ES% W;i:ﬁiﬁ B, Seller and Buyer have cach cansed fthis dgreeraent to be duty
sxecuted on thelr respective behalves by their duly anthorized officers, fo be effective as of the
day and vear first above written, ' o

BUYER:

RSZLLC

SELLER:

PERKY JERKY, LLC
debtordn-possession
o l‘,\nc;{:&i;:}li(‘tf Ry

Its Managiig Manager

.
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