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BLANKET CONVEYANCE
BILL OF SALE
ASSIGNMENT AND ASSUMPTION AGREEMENT

This Blanket Conveyance, Bill of Sale, and Assignment and Assumption Agreement dated as
of May 31, 2001 (this “Agreement”), is by GM ACQUISITION CO., L.L.C., a Delaware limited
liability company (“Grantor”), in favor of GRO-MAR INDUSTRIES, INC., an Illinois corporation
(“Grantee”).

WHEREAS, pursuant to a certain Plan and Agreement of Merger between Grantor and
Grantee dated concurrently herewith, Grantor is being merged into Grantee (the “Merger”).

WHEREAS, in connection with the Merger, Grantor desires to transfer, assign and convey all
of the assets and the business of Grantor, including without limitation, all accounts and accounts
receivable, machinery, equipment, furniture, furnishings, fixtures and inventory; all general
intangibles and contract rights, goodwill, investment property, computer software, contracts, licenses,
permits, insurance policies and claims, trade names, trademarks, service marks, logos, copyrights and
any and all property (real or personal) used in connection with or otherwise related to the operations
of Grantor (collectively, the “Assets™) to Grantee on the terms and subject to the conditions set forth
herein.

NOW, THEREFORE, in consideration of the receipt of TEN AND NO/100 DOLLARS
($10.00) and other good and valuable consideration in hand paid by Grantee to Grantor, the receipt
and sufficiency of which is hereby acknowledged and confessed by Grantor, Grantor does hereby,
BARGAIN, SELL, ASSIGN, CONVEY, TRANFER, SET OVER, and DELIVER to Grantee, its
successors and assigns, all of its right, title and interest to the Assets, subject to any and all existing
liabilities, liens, claims or encumbrances.

TO HAVE AND TO HOLD the Assets unto Grantee, its successors and assigns, forever, and
Grantor does hereby bind itself and its successors and assigns, to QUIT CLAIM, all and singular title
to the Assets unto Grantee, its successors and assigns, against every person whomsoever lawtully
claiming or to claim the same or any part thereof.

Grantee for itself, its successors and assigns, hereby assumes from Grantor any and all
obligations and liabilities related to the Assets.

This agreement and the rights and obligations hereunder, including matters of construction,
validity and performance, shall be governed by the internal laws of the State of Illinois, without
giving effect to the principles of conflicts of law thereof.
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be executed by its duly
authorized officer, and Grantee has joined in the execution of this Agreement by its duly authorized
officer, as of the day first written above for the purposes hereinabove described and, if executed in a
number of counterparts, all shall be read together and construed as but one and the same instrument.

GRANTOR:

GM ACQUISITION CO., L.L.C., a Delaware
limited ligbility company

By: i Vs W\%g\

George Mo@ Manager

GRANTEE:

GRO-MAR INDUSTRIES, INC., an Illinois
corporation

|| 5y

George I\@or, President
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BLANKET CONVEYANCE
BILL OF SALE
ASSIGNMENT AND ASSUMPTION AGREEMENT

This Blanket Conveyance, Bill of Sale, and Assignment and Assumption Agreement dated as
of May 31, 2001 (this “Agreement”), is by GM ACQUISITION CO., L.L.C., a Delaware limited
liability company (“Grantor”), in favor of GRO-MAR INDUSTRIES, INC., an Illinois corporation
(“Grantee”™).

WHEREAS, pursuant to a certain Plan and Agreement of Merger between Grantor and
Grantee dated concurrently herewith, Grantor is being merged into Grantee (the “Merger”).

WHEREAS, in connection with the Merger, Grantor desires to transfer, assign and convey all
of the assets and the business of Grantor, including without limitation, all accounts and accounts
receivable, machinery, equipment, furniture, furnishings, fixtures and inventory; all general
intangibles and contract rights, goodwill, investment property, computer software, contracts, licenses,
permits, insurance policies and claims, trade names, trademarks, service marks, logos, copyrights and
any and all property (real or personal) used in connection with or otherwise related to the operations
of Grantor (collectively, the *Assets”) to Grantee on the terms and subject to the conditions set forth
herein.

NOW, THEREFORE, in consideration of the receipt of TEN AND NO/100 DOLLARS
($10.00) and other good and valuable consideration in hand paid by Grantee to Grantor, the receipt
and sufficiency of which is hereby acknowledged and confessed by Grantor, Grantor does hereby,
BARGAIN, SELL, ASSIGN, CONVEY, TRANFER, SET OVER, and DELIVER to Grantee, its
successors and assigns, all of its right, title and interest to the Assets, subject to any and all existing
liabilities, liens, claims or encumbrances.

TO HAVE AND TO HOLD the Assets unto Grantee, its successors and assigns, forever, and
Grantor does hereby bind itself and its successors and assigns, to QUIT CLAIM, all and singular title
to the Assets unto Grantee, its successors and assigns, against every person whomsoever lawfully
claiming or to claim the same or any part thereof.

Grantee for itself, its successors and assigns, hereby assumes from Grantor any and all
obligations and liabilities related to the Assets.

This agreement and the rights and obligations hereunder, including matters of construction,
validity and performance, shall be governed by the internal laws of the State of Illinois, without
giving effect to the principles of conflicts of law thereof.
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be executed by its duly
authorized officer, and Grantee has joined in the execution of this Agreement by its duly authorized
officer, as of the day first written above for the purposes hereinabove described and, if executed in a
number of counterparts, all shall be read together and construed as but one and the same instrument.

GRANTOR:

GM ACQUISITION CQ., L.L.C., a Delaware
limited ligbility company

. e oo MO

George Mol( o}\ Manager

GRANTEE:

GRO-MAR INDUSTRIES, INC., an Illinois
corporation

e |\ 5y

George 1\@01‘, President
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