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State/Country: FLORIDA
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PROPERTY NUMBERS Total: 2

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

Property Type Number Word Mark
Registration Number: |0872044 LUHRS
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CORRESPONDENCE DATA
Fax Number: 3027782600

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.

3027782500
radonnelly@ratnerprestia.com
Rex A Donnelly

PO Box 1596

Wilmington, DELAWARE 19899

ATTORNEY DOCKET NUMBER: LUR-00001

NAME OF SUBMITTER:

Rex A Donnelly
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ASSET PURCHASE AGREEMENT

THIE ASSET MUIBUHARE ACRNEMENT (the " dgreemen(™) is mude and ontered ot
an of this L day of July, 22 Ghe “Agrocamat E}estae“}, by srued bebween Marlow Acguisitions,
10, & Fiorida ;vmm“i fiability company {the “Bapsr™s, on the ous hend, sed Homter Marine
Corpomtion, & Moy dorsey corperaiion *Huwter”), Lubrs Corporation, 2 New Jeossy sompxeation
S Lahes™), and ;‘v’;imngmp Corperation, & Mow Jorsey somporwtion (Malndlp” and together with
Frder and Lukes, the “Sellors” and fogether with Buyer, the “Parties™) Bach of the Sellers being
w-Prehtor asd Debior Jo Possession under Cuise Mo, 12-21156 (MBK) ii‘*z “Cwee™ i the Unied
States Bankrupicy Count for the Tt of Now Jorsey fthe ™ &mﬁmﬁg&c} Coprt™.

RECITALR

Al Calleotively, the Selfers ars dn e busigens of prodiciag sud selling recroations
powerbots and sailboals {the “Rusdness™)

B Baflers wivh to self to Buyer, puesuant i Seotions 363 of Chapter 11 of Tite 11 of
the Lindted Stntes Cods {the *Bankraptey Code™), substantinliy 2Bl of the assets of Humter and
oortaln assets of Mainship and Lohrs, which sve used primanily fn connsctinr with ot atsing oul
of the operation of the Business, all a1 he prive and on the other terms and conditions specified
i deted] below aud Buyer wishes Kesd purchase sad soquite such assets from Sellers.

¢, Lapitafiadd tevms sed bot not otherwise defined herain have the respective
mwoaniags set forth bn Exhibit “E™ heeeto.

NOW, THEREFORE, for good and vabuble somsideraiion, the recnipt and sulfictency
of which i bershy scknowladeed, The Partios agres s fllows:

1. Transdorof Susel

o8 Sals of Agsgsts. On the Closing Date, 28 beroinaltey fefiond,
i considerstion of the coverants, epssaistings and chiizaiions of Buyer hersunder, sl
subject @ the conditions st fortk Inthis Agesment i catry of the Approval Qeder (s delined
helow), Selers shall sell, assign, tovaslon, convey and deliver (puneant 1o Sectioag 383 and 388
of the Baukenpioy Code} to Boyer, oo and clear of it Lichs to the catont prm‘idc\i fnthe
Approval rder, wnd Buyer shall pusclise from Sellers, the Sellers” right, Bithe and interestas of
the C¥ouing Pade 1nand fo those assess of Sellers ay st forth borstn, including, swithom
Hediating, the follewiag {ooliestively, excluding the Bxelusded Aanets (o5 defined fo Section 33
Below ) the “Properiy™h

LL1 fouses ; Bach Seler’s sight, ide and tnigrost nand
o4 the fosses s Interest under thoss cquipment, personsd propenty and intangible propenty
eases; renial agreements, Hoenses, oouizants, sgreemealy and simdlar avrangomenis, Hany,
descibed on Schedule LU stiached fo this Agresment and incor ;mrs\a{i hesein by t%m
sefirencs feollectively, the “Leases™} wnd () those other contraats, feases, ordorg, porahase

orders, doaler sgememes, Hoonses, Soatiels, sgrecmeats and shintiac grmangemunte desed thwd nu
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Sehedule 1L G el R{.h o this Agresment and (ncorporsted horede by thisveferense

{ooflectively, the *Other Contracts™ and together with the Leases, the “Leageg and
Contracia™}

$.12  Porsomal Dropeniy. Hemsofag uiy“m,m and tangible porsonal
m*px,m; srwied By any ol the Sellers and used exclusively bx sonpection with the Emms;\
ing umrs : weithont Midiation, a1} sook fursitore, vebivles, boms, machisry, moldy, squiprient,
tools, spane pads, LoF ; sors, Hatures and fuy ;mi*m% aad oier Bems of rRagible ;wtm:’ss‘si
pmpme fisteg & doseribed iy Schedude L12 stached o this Agroment aad dretrpueated
herain by this refersnos {oollectively, the »Peesoasd Property™), The Personal Property shall
adso e\i}){t}\\i’f exslude any equipment or nthee Ungible propery, ¥ any, held by any Beliers
punsuast Jo s jeass, rovisl agreomend, vontrest, Hoense or shmilar wreasgement {3 “Canteant™)
whets Buver does ot sssume the mndeddying Contraet selating to such personal property al the
Closing, i weodndanc with Section L2 below,

L33 I
ey iy the & m i huemm;a uwd in w; Hiy m\n wiﬂz the Bu’am\ s»,\ bat in el
RS am;n t§ & extent of ek Selfer’s interest mnd of iy o theextent iransfivable topehor with
all boaks, recardsiand Tke e pertaining ko the Business, the goodwill of the Business,
paienls, processes, tndenirka, brand names, wobsites, servive sarks, copyrighs, designs {3l of
the fhregoing, whether regisiered o worspistsrod), caivdoguss, customer Koty and cther castomer
d i3 bases, oorrespondonce with present or préspeetiveg oustomes snd suppBors, sdvertising

nateriate, soffare prograns,; and telophoas vickange numbers and Bcsimils numbers, Sonwin

names, URE addresses, desiifiod with the Business and axy vight, tiile and taterest of Sellers in
sud to those e desoribedion Sohedate 1.3 sttached Soralo -3“%{i inceiperated Secln by thix
referonce {oolleotively, the “intasgible Properte ™) As wind Ix s Agretraent, Intangible
Propeety shall fvall svents exclude {1 any materials contalaing privifeged conmunications of
otfier nforantion sboul cployess, ii:w asure of whiclk would violate ar srployes’s resgonadle
sxpectiionof privicy sad agy aitdy matsrinde whick are sehjcot watiorney-cliont ovany o t§s~
privilege or precheded from disclomes by applicadie Inw, and 1) any software or other lteaeo
itangible propertyheld by Sellers puesuant o o Hoenseor dther Contract where Buyer i3 mt

assundng the wnderhying Contraet ‘Tei\mnv Ky soch Incangible poesoual propecty st the Clostag.

T
¥
AL

i '}”cs i‘w: £ =cn‘ irans

i“- ‘shie smc *ss'gn t’zi

‘E i 4 LIDYETNN u:*u: i Pe

af pubim sonveniencs and secossity, qapprm ‘&ia, Lx.wa&.y cawsmnm mmun,.rz(sm};‘ zsmi pﬁmmb
futs, 3 R lssnod or granied byany govermmental or shvdler anthority beving jeisdiction over
the Businessip zh{, extent selating peismanily o the operation of the Business; inchuding, welthant
Umdtatios, those described oo Sohedule 114 sttached horeto and incorporated herein by this
seference {volfe **w 1y the “Permite wnd Licensed™).

LS Inesmocyc Al supplies, gonds, materials, wark in provess,
findahed ﬁi}ﬂ(ﬁ:ﬁ pi.;cen wi paris, maintenanos wpptm proswny and siook in trade owned and
d S b“‘iﬁrs im‘ use ine mm‘z o with the opesation of the

5 day RS
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L& Vepdor Remg AH promaticmd slbwances and veador rebsies sd
deposita s similar fiewas velating primacdiy o the pporation of the Business (colleciivnly, the
sSVeadne-Reluded Assets™)

LLT Al cludrs; prepaymonis, deposits, warraniies,
suatantees, sefuds, reimbuoerents, suses of actios, tigha of ooy, sights of set-off and
vights of recoupment to the entent specifivally tated or desoribed on Se Bedude 117 altached
herotoand incorpovated hergln by d ha referencs {collcotively; the “latas™): Forthe avaidance
# ¢ mm*:\ suv olaley or selated Wona not expressly Hated on Bchedude 117 s na ‘mmg assumed

I }‘;1;“3_@ iis\umﬂm m,g_%gi,__ Setlers” rights under insurange 3
v the extent they cover Assum the podicies msy nes be assigned oo t;aszs “@rreii_,

shv proceads of any oladms madc ihssrw nder o thy extent rekuilng to the foregoing.

B2 & 4
Agrecment, e Pmpﬁ:m haﬂms&usie {cotlectively, the “‘§<‘nlssd£d ,&sw&s“}.« {.:} ii\" itorng
sxchided purssant o the provisions of Seotfon L1 above; (183 Sellers’ sights under this -
Agresroent sad all cash sad pon-cash consideration wma‘c&k or mhwmuk‘ fo Sellers pursiani {Li ’

ihe torae and provivions horeofl () sroepi oy as {ﬁ.’\(‘?i‘t‘ﬁi m ‘N“&mtka?e LL. hbrt‘m, all cash
deposiis aid prapaid Bomy 3 b ; 3 s
vridees plased e fafore §

- Farmaited: Fony: Noy Buld ;

ha tanves, temm 33:: n{ dz‘pmv e uiiu,z Hime \it,»;m«xts *s*\d ;uw gac&-} and fssamz\a )IL- ;msi «st;hm

setirities %iatsm 1o or arising fn connection with the operation of the Business, {v) ol tax

E; Bilities, refunds, vebaos, crodite and simifar Bums relating to o aviing 0w of the operaticn of
the Bosiness and i.u sy perbsd o poviion of any perieds ot or prion te the Closing Dade; {viy ot
fraurance proceeds ncluding, without Buitation, any ispwince polivies hald by say Sellers
whinh insure the divectors sod officess of any Seller aguinst Hability and sny and all proveedy of
mx‘ wuc% insurnans policlesd, claims and cavses of action sther than those desaribed in Scotion

§ ebove; (VY asy Lease or ey Contrent 1 whichoany Sallerdsx gx\mv whick fsnot Heted

ar ;ja, soribad on écm’iﬁnﬁe L) and Schedude 1L 00 snd any Lease or Oher Contrast that
38 it ssspmnbile and assignable as wmatter of dmi cable L {including, without Hmdtation, any
with respect to which aay cowsent reguirement @ Svor of the couster-paety therel way st i
avertidden pursuant 16 Ssction 363 of the Barkrupuey Code) (oollsctively, *Excluded
Clantracte™), (i sl securides, whether capited stoek or debt, of any Selles; {ix) slf fax vovosds,
minnte hooks, stook sransfer ook and oorporate seal of each Beller; {2 any Tetlers of oregdit of
similar Hnantial sccommadatinns osuad 0 any thivd partyQos) for the socount of any Seller and
ary coMuterad theredor and other collateral deposits and prepaid ftenns assoclited with the
ng?#?““;‘ {38 oxcept only as deseribed on Schedule LET horeto, off rights, cladms and canses of
action of Sellers against aay porcon oy entity focheling withowt Hadistion sy former officers,
dirsctors, cmployees, members, principels, agents, and repregentanyes of any Scller, including,
without Hmistation, any and sl clulsas ass mmi by thind pactics. againgt sich persons which owy
tonult in the paymest of proceeds 1o any Seller; {kii‘n all proforence or .a‘v'\ndm{'e shains and
sutbons ol ey the Seffers, invheding, withoot Himitition, asy senh oladnes and actions nesiay

EY
&2

M v i g
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oy e it el oghte claivs and

¥ §ei§ saerted i W h{,% may he s\samr s asserted fn any of the Ktigation

eitd (5331 @Lﬁ:&tﬁﬁk L3038 attached hereio and dncorporated berein by this

CRTES 3\'5:3 {xivy those addiional assets, if auy, Hsted on Sehedule L3xIv) ailached boreta
seepraied Rerotn by i refomnee.

nafer. The sale, assipnoent, ansfor, comveyimos and
delivery of the Paperty o Rm r shall be made by assigrments; bill of sale, ved ather
{nstrumens of sydgmment, tunsfer aod conveyanes provided for in Zeotion 3 below andisuch
oifier instruments 45 may rossonably be roynedied by Buver to transfer, convey, assign and
aiLiW«f the Propirty fe and olear of Bets sud cosutbivances & Rn‘v&'r has‘i in all ovenis onlyv g
theoxtent that the same do oot Impose any monsiary obligations wpon Rellers or T any othar

axpeet Inoreese i awy matorial wiy the busdens impose 4 by the other prma«z\mx ol this
Agresmest upos Setlers,or any of them, except as provided in this Seotion L3,

%

iR The Selless il tranalor 1o the Buwer all of the Ly -+ Fiebd Onde Chavged
Conteacts, Intanpible Propery, Farmits and Livenses, O tairas ard inserange s 'gj“t\. §3\< Setiors’
delvery of the duly sxecuted Assdgament of Lonses, Bl of Sale, Assipnmiont of Intangible

Property «f the Dlosdng, as provided ia Seotion 8 hadnw,

$33 Mol oy  thaw fve €5) davs priot o the Chosing DaeSelisrs will

ant Huver seceugin ‘vikrs faciinies ncaled in &0 Augoy ‘bm Florids, Alechua, Florids, and
M&iis«xiﬁf Maw Jervey Tor the purpose of teking an fventory asd "‘uzt{ﬂgmpns of the Persanl
Propeity, ihe Invonitry and the Yeador-Relsted Sasels (oo ii ci o the i‘mgshie Asseis” 3 that
are being purchased horeunder. Buyer %}mﬂ anly be g;t‘sﬂimi eas o the foregoing Sacitities

when sccampirded by anages of Seller

.

2o Consideration

iy Sellers fix
fer Thousand

31 Purchase Friue. The cash consideeatina tebepaid by Ha
the Froperty {the “Parcliase Price™) shall be One dMallion Nine Hundred Fort
Dollass {31 945000083,

j 225
5
é

221 Coonverently with the mutual exccotionr snd dedivery of this
Agreement {the date o such mutnal excontion snd delivery s sometimes reforred fo horein as the
“Execution Date™), Ruyer aball depoddt into sn stiowneys trust scoount {the “Escrew™} with
Setlers” coraesely Qcord Fox LLP Ghe“Eserow Hssiéer”} Oue Husdeod and Nipety-Four
Thowsand Five Hundred Dollase (RO, SIKEDEY (he “Depaity i dmmnsdintady availnide fusds
Esovow Holder shall immedistely depoait the Depostt into an {nterest-bearing attomeys trug
HOSGURL,

o]

28 Upon the terminadion of this Agresment for any masog other than
ruper termination by Sellevs ;mmz&s‘t i Section 1.1 6{8% ¥ the Parties shall fnstruet the Bsorow
Holder to imanediaiely refund the Deposit, togather with all inicrest earned Mereon, 10 Buyer

" e

3
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Th Depxosit shall beconse nonrefondably apon the proper erndnelion of (s Agrecment by
Selers pursuant $o Seoiton 10.LER). Upon such proper terminatinn pussuant v Bection
LGB, the Fardoy chall bustrant the Beorow H(\id a¢ by dnumediately dishurse the Boposit aad

all fwsovest anorped thesvon to Selivrsto be retained by Sellers for thedr owh aveount.

123 Auvihe Closing, as skefined below, the Depoalt {and any acorued

3
interest theveond ehall be sredited and sppliod agsinst-omounts doe andoswing 1o Scllers,

23 Isteationglly Omited.

241, Efteative as of the Ulosing Date, Buyer shall sssame the Tollowing
Habifities st chiigations of Sclierd: (3 sl obligntions of Sellors sxistiag a8 of the Agreowment
Date or therealter arising of sodvaiay wndey the Bpxses and Onaltacty actually assighed to Bayer
st the Closing, {1 erploymest contreet shligeiivns, iduntitied in 3&€§1§§€§§3§& 243 (i} {the
Fmphoynent Contracts™y of Sefler, 1 auy, existing as of the Patitfon fMing date for a perind of
ety (30} days following Ulosing, during which thne Buyer sagd the sespective employee shall
determing  the vmph‘, gt velationship shouls eomtinse wnd s o what foens, (1) wiih
respect io irade pevables (for the purgposes hevein frade pavable shall inchade only those exganses
direcily nesessary for the pm-tius..imn n* fnventory, bt shall agt inchude any payroll exprusss,
faxes, cosls 1o oWy oy sealtiain soal esiate, or prodessional foes and in no event ahall exceed the
srmpent of BL20 L8000 of the Budiaess, ol obliipations of Sellens existing s of the Sgreement
Date or thevealier arising or socrning W x“\ extent Snonrred § the onlinaey coue alted the
oommencement of the Cese and obligations 1o customers of Sellers for refunds, sehates, returss,
discousts and the dike sfnsmg as o he Closhug Date, (i 3u~s{: ohiigatione required o be paid
parsiiand & the Approvel Order s \ii% & condition to SeHers’ assig gnvierd of the Dawses aod Cordrants
Hsted o Schedides LI and LLNE prfWidmi that, i quLh wmonnts have o bo.paid At
Closing ¢ a condition o Sellors” ability to sesign e spplicabls Lowses and Contracts, then
Fayer shialf pay suck ouse Qi}?iyﬁtiim onanuenthy with the Claaing rather than assumibg sueh
:}‘*iigatsms, {oy alf accrued vavation, of smplovees of the Selfors whivh remain unpstd o eyused
asof the Clesing Date, (08 knowen warraaly programg and obligations of Sellers a5 sgt forth on
Schadule E&Eam,‘ i ‘k all -\‘siissatiam'zzrismg from purchase orders placed on or bafore the
Closing Daté, a3 sot forth on Schedule 24304} wnd (VD) with respegt 1o any such addiiional
liabhilities and vhligationsas may be sot fort§ of deseribed on wwuh 24 8-{vHi} herato
{eollsctiveldy, B “Assunved Linbhilities™).

.“

25 Puchase . Mot lsier thas August 1, 2013, Buyer shall
prepare and deliver w Scllens for iha;‘r;‘e . ‘da}d sonaidesstion & acheduls {ihe *Allocation
Schedude™) allocating the Purchase Price muoug the various assets comprising the Property in
secosdumce with Tressury Regubation LINST {orany compasable provisioes of stdte or joost
fx ew Ov iy stccessor provision. 35 ﬁiit: ré disagree with or patse obisctions to the Allocstion
Scheduls, Bavs: awd Seliers will angotiste in good Talth o redolve such objections. I the Pasties
arg pble w0 sgree upon the sliocation of the Purchase Frice, Buyer and Sellors shall repont and file
2] tay seturns Gechuding any amended tax retnens and chios for xcfuhi} consistent with such

gy agreed Purchase Brive allovation, and shall sike no positing conteary thereto o

’ M| U
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eonsisten therewith (ncluding o sny audiis or examinations by any taxing antherity or any

cther proceedings). Buverand Sellers shall e or canse 1o he Slsd any and ol oons (helnding
{ S Yatomnal Bovesus Soevice Forne 8584, elatements and schednfes with respect tosuck
ablocstion, Incheding wy regnired amendments o suck forms. 1 on the other hund, the Parties
are usable o mutually sgree spon the wmanner in which the Purdhiase Price should be allegated,
Bugyer angd Scllers shall be freg o make thelr owa raspective sliogstions of the Purchase Pooe b
WY PRIpOes,

28 fraenicnsily Gaitied
7 Inteationedly Omited.
23 osdng Tramaction.

281 3&&3 aie The Clostog of the tovssactions provited for herdin {he
senoas the Partios may reutesily agrés wx

232 - The date of the Cldsing (he “Closing Daie™) shall be

held upon the second €27 Business Tay foltowing the sabisfustion of the fest of the somdtions
set forth in Sections .1 and 3.2 helow,

28 Belley DeBiveries in Buver st Closing. Onth
deliver o Bover;

ted
Z
A
=
%
a2
Ve
o]
£
Foe
Saaad
%
#
i
o
7o
-
o

281 An Assigiwent and Assumption of Lesses aad Contracts
subatzailaily o the form and Content aitached a8 Exbibit 4™ boeto, dulviexecuisd i\} Sell
pursuant io wh'“h sach Seller shall assign te Buyvr steh Seller’s regpoctive intevest in the |
sasd Condraciy {the Sassigament of Leasey™)

B AN of Sele ond Assipnment, duly executed by Selters in the
of the bl of sale aithcliod horste as Bahilie B pussuant 1o w hich sach
Y

Qnver such Sellec’s vighd, vtle aod intoreet in a0d b the Peosons]

forsy and oa the erms
Sefler tranefees gl assigns
Property (the VBl of Sale™)

2R3 A onustorpast Assignment of luiaagible Praperty, duly sxeonted by
Seltess, bt fors and ovaiont ol the andpnment of faagible property kiteched ay BExlihig =L
horgia, purstt (s which cach Saller pansforc and assigns o Boyersuch Seller e right, titls ansd
ntevest in and & the Intangdble Property {the “Axsignment of msmsg,s&eie Properiy™)

234 Possession sad contraed of the Property, free andd clear of all Liem
o the extent pmvmgd inthe Approval Order, exchading, In all ovents, Bueer’s obligations undsey
this Agresmant, Scliom shall deliver to Bayer ass sadon of all o i the Tangible Assets in thy
same physical locstive where suck T nﬂxhic Assety arg U&&ibd o of the Agresment Dute snd s
such plonsicad ocation i indicatad on thy W?‘ii{e. sveniory of the Tanpible Assets peovided

wader Sectisn 1.3.2 above.

5 fagy T
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385 Anopyolile Appoval Order, widek shall te a Fiaal Ondeg,
authoeiziag and approving the exceutinn and delivery ead pecdormance of this Agreoment, all
by i?\}i.ﬁrfh:‘}‘i‘a sonfempisted hergin and the tosaetions comemplated hereby and thereby and
e acts of the officens of Selless fu oaerving ot the feren sad provisions bereol,

SRE Anyconsenhy, approvals and avthoriations of thiod parties thal ae
necsssary, fncluding wahordesiion by the Bankrupacy Court, for the expcution, delivery and

consemmation of this Agmenent; i specifically s:uiminw aury such consunty, sppvevals anddor
suthorfzations the need oo which iy ohviaied by the eatty o o the Approvsl Geder,

28T A counterpant Assumption of Liabilities with respei to the
Assaned Liabiliey, nthe form and content stached as Exhibiy 0" duly-executed by Sellex
{the “Sxumplion of Liabilities™)

2RE A soplistnrbance sgyeevent executed by Baok of America tva
form and sehtaiod reavonably actepialie o Buder {the “NDASE

Axvy such sther documents, funds or athier things reasonably confempisted
by this Agrsemual b be delivored by Selices o Buyny st the Closiag,

Y Buyer's Deliveries o Sellsve st £ i deing On the Cloasing Daie, Ruver shad}
miské o casse the following delfesses to Sellers ovthe Escrow Hoider as apphoable

2.0 Payowent of the Purchase Brice

LI0.E A countrpast of the Assignment of Leuses, dnly sxecutad by
Buyer.

AT & vounterpart o the Assamptionof Ldabilivies, duly exconted by
Buyer.

omicmpliated by this

&

2304 Aay such ailer z:im:urr it Beneds o other thingy reasonably
seement i be delivared By Bayer o baik:ss i the oslag.

a?rf

Ay sales, parchase, wanster stamg,

docurmerndary & o dawa of the states in which a s oy stion of the

Propesty is Eéui fed, oF sy %&b\i visioe of any such state, o suder any fodecad T o the s o
regufuiions of any fedenl ageeny ox dutharity, wiich may be pryable by reasos of the o w
teanstier of the Praperty unde or this Agresment or the transactinss sontowmpdatod hevedy shall te
discloned o Buyer at least fhae (8} s daya before Closing and borne by and paid by Buwe

3

& ’i? g Right vy possession of the Propenty shall manafer to Brger on
the Clising Dain, & all menafor endideliver to Buver owethe Closieg Date sach ftoms as
Buyer m 'masassatﬁy reguire foobdain mcupu on and conitnl of the Propesty, aud aball slso

mmake a&-‘;‘siﬁ‘*bic o Buvey, at Selfors’ fellity in Adachua, Floridy, the eriginals of all mwmwm in

Selivrs™ actual phssession that are reguirad to be traosieered W Buverby this Agreswswdt. All
nosts associded with moving the Propety frony ang locatings ab which the Properiy is f weatnd as

v LR
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X

of the Olosing Date shall be bormg by Bayer, Seller dhald takes 2} soascoaide aoffons aooeisiny
assisl Buyer in ohtalning phyvical possession of the Propenty. Te ti:. extend that them ds g
dispuie o any comingled property located in Mithville, New Jorsey or SE. Augustios, Ploride wiik
another buyer of sssoty of this Beller or anciber affiliste of the *&,E fer, Scller shal assist Buyeris
olvizining possession fnchudiag but pot Hidted to Bling any moticns recossary with the Dot g
sssure transfer of the Propenty.

feleesemed

LIRS

213 Core sud Ooslody of Taugible Assets. Dawingtheporlod fomthe
Agrmmcm Date through the Closing Das, %iit 3 a0 sclnly rapensible i maintaln the
Tangible Assets and to ke sppropriate and reasonable sieps T secure and protet the Tangible
Agsets from thelt, vandalism, piiferage, demmpe and casualty, Beller shall be respousibla
exescise the s fovel of cure and madniais fosnanes cosr it of the Tangible Adseis as Sollens
wontld take or matnining Brvaluable pevscust propartye whish s wed and psefil v Bolleny”
persting business.

7

2R3N N in Bmition of (he foregoing, Buyer and Beller sekunowledge
hat some of the Tangible Assete are Jooated I Milville, New Jersey andior S Augusiios,
Plorida and Is, or may by, conudngled with peesonat property wh hich Bas besy sold o third
parties. Selless will exdraisé pommpmiat bt effonls (o spdras the Tungible Astels which
Biver fv purchasing vader s Agréemsatfrom the pessonad propesty wiich fies dean sald &
‘mﬁ wehies by not ater han Judy 31,2013

ZE32 Bayer bl v the righd, Tor biself andior say sgamis of Buyer, 1o
ohserve the separation of the Tungitle Asvets from the personal property which has been sold to

third pavties.

Lok

Condiions Frecadent b Uadng

Sl S A AL

W

11 Qondidons o Sellarg Oblisstiony Sellery” obligatics wmske the

delivories &qm‘mﬁ of Seflery a8 the Closiag Dute snd otherwisg consummaig i

eouivwplated ferehy shall b subipct o ihe satisfiction orwalver by Sellem ol e
ollowing condinons:

311 alhof the representations and wammxics of Buyer contained herein
shalf continge 1o be ue and correct af the (‘immv in all ssaterial respects

332 Buyer shall have sxeonied and delivered o Sellsk the Sosghment

3
of Leases aad the Assumpiion of Lisbilitles

313 Duyer shall have delivered, o ahall be propares o deliver i
Seffersat the Ulesdng, 3l cash snd Gther dRCEIEnts required of Buyer 1o de delivered at the

304 hoaction, sull or other proveedings shall be ponding before any
gawet, ibuwd o goversmemal suthooty ssekiug or thesatining T reatain oF prohibit the
cofsimuraiion of the Wanssotions o;;.empihmi by this Ag&cmgm‘, iy sacking Wwobtain

M uvh
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tjusctive seliel or substantial daseages oyt theveaf, o BVGR ing & ehvim that
consummation thorse! would sesult v the vinlation of any i cree-or regulation.of any
povenunenial suilority havivg appempsiaie uosdiction,

335 Buyseshall howe sobstantially performed or tondered porformanss
of sach and every matevial sovenant on Buyer's part o be performed which, by its oo, &
requiresd B e parfosmed alor before the Tlosing,

388 The Bankroptoy Oourt shall have sxdered an oeder inosubstantially
the foom sttiched herelo o BxBibie “F {the * A ppeaval Order™) assl the Agproval Grdor aball
not bave been stayed av of the Closing Dade and shall bave bhecoms a Final Order.

g Igver’s obdigation o wake e
dediveries required of Buyer at the {8 m‘e‘ qnsd pifierwise comsmme e purchase of the

Propesty contanepl a'ed km*) shall be subject io the (ﬁ‘m«ia IR O WRIver h Buyerof cach of
fhe following condition

SAY Seltooyshall bave suluitanitally pechomed of eodeeed potfonmance
ot o e perfberoed which, by lis feos, & reguired o be

iof each and every covenant on Sellews” |
performed or capable of performance at or before the Ulosing,

332 AR of the wepresentations wad ws mmti‘ s of Sullers contatned
hetelnshall oomiimee 1o be frue snd gorreet & the Clostng Tn 81 materdad espects.

323 ScHers shall have exgcuted and be preparsd to deliver 4o Bayse the

Assignmest of Leases, the Assusnption of Ldabilities, the Bill of Suds, wnd the Awﬂ‘mms‘i of
intangbis Fropesty,

324 Sellore shall have deliversd, or shall be prepared to deliver v
Buverat the Closiog, si other dodumanix mquaesd of Ssllers 1o be deliversd st e Closing

3235 Nosctos, s@tor other proveedings shall b peading before agy
oot wibuaal oy governmental authority seekdng o threatening o sestrain or profibif the
consummaion of the ranssctings sonlempisted by this Agreament, o iovelving 3 clsis that
svusunmmadon therood wonld resalt u the vinlation of sy Yaw, decree or regudating ol any
poveramental suthority having appeoprisie furlediction,

A48 The Bealn poy L Covant shall have ontered e Spproval Srder aud
the Apgrova! Order shall havs f‘ils)ni‘.t}(‘ 4 Final Order,

3,27 The Leases snd Contracis asy 3,; ed to Buver at the Closing
fwhiether by virtue of the offeet of the Approvel Order weidering coustat o assignment
snscesssty o by vittue of writion coasents o assigpment obiadasd fon ihe applicabls
CEERtSTpAT sifes) shalf Fuoduds a8 of the Tenses and Comtrasts described on Schedates 1131
snd LI attched horolo and Incomoraied heesdn by this refersnce} poovided, Soweyes, o

at
the extent that soy Lease o Confract describud on Schodules L11-(8) aad L3488 cannot be

M| A
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¥

assigned B Buyer at the Dlosing solely bocauss the Bankruptey 05 urt has determined that Buyer
has failed fo demonstrate “atequate sssurance of fature peebronance™ as ty that Lease o
Cantonet pursuart o Section 365 of the Baskruptey Code, thon Scheddes L and LG
shall somatically be deowmed wmended o elimisste mda Eaase ox G ORURCE ¥ applivahis

N

{olfectvely, “Bropped Contracts™ ) and Buyer and Sellorg shall provsed as though Bellery

fmerest i suck Dropped Contracs had mover boew pact of the Property oo the ansadticns
conteraplaied bercin

3 2.8 Sellers having, on of pricr i Joby 31, M2 entered {alo & g‘-'mﬁe‘l
bomse {"hease™ o premises owaed or aonupied By Hlurtee i Alachng, Flords wiieh
is generally aiescsﬁ?m 4] mh‘\‘ dule 3.2.8 attached heveto for 2 period of one (1 ryear Mlnidal
Term™, at the vordal mate of One Hundeed Thousand Dolles (S160,000, ikmpim real astate taxes,
ntitities, Insurance and routise walsierance, which such fesse shalt contain an option i renew
the ease for e pestodiofione {1} yeat (e “Rewbwad Ton™) exomisable not deet thasninety
{0y days prior 1o theond of the Tnitfal Term, The restal rule payable during the Respwad Teom
shall be One Husdted Thoussnd Dollars 30000003 Buyer and Seller sach schnowledge 'md
sree that either the lessuror the Josnoe shatl e (e right to forodinate the fease duxing the
Renews! Torm, without penalty, tpon oot losy then st {8) monthe” prior sotice o theothr

Y
3

party. Tha Losse shall ‘fse draficd by Seller's counge! and shall conteln such lerms as ase el ik Cage Chged

customary for somparable sommereist Joasee of real propesty in the Staie of Floida, The Eease
shall be subjedt to Buver's reatonatile appraval. The Pames ackansiedge hat SSHlsrsarg
actively marketing for sade thet r Alachuy, Rorida real propeety and that the Loase syest be
prodeative of Bryer's righty s fonant of 3 webe-ldamified new owwaer of the real praperty

Bedlars shall alse defivera custoraary S of MDA, exscuied by Bank of J‘\ﬂ){"-ﬂhti,.w‘f\\ favor
of Buyery s tesiant rogerding the Lease 8 expresely ageond o by the Buver aad Scller that the
lenss desoribod Sivthis subparagraph i @ matorial conditiog for Buvir sriering i tis
agsement,

33 Walverof Condition, Aay walver of w condition ghall e sffecnive anly
such wabver v stated bnowriting and sigeed by the walving Party; provided, however, that the
consent of & Party i the Clesing shall co nstitele a wadver by such Fanty of any conditions &
Closing ot satfsled a5 of the Closing Das

J. Aot Reyprssondations aod Warra ; Bellers hereby srake {eanh 83 o thevaselves
vy the folloseing represestalions and watranties 1o Bawen

______ Selters are duly organized, validly
existing and iy good wtandiag uader the Inws of the states of Gwer respective organization set
forih in the psmmhw, to this Agreemsnt.  Sehers bave alf reguisite sxtity power and suthorliy o

aw, Jease and, sudect io the provisions ut the Bankraptey Code spplicable fo febions i
possession, speraie the Propeety, 1o oavey on Dellers” businesy as now being conducisd, Suhiset
o entey of the Appooval Dvder, Sellers Bave the powes and suthorlty 1o axecute, deliver and

perform this Agreoment and alb weithngs rebating hepetn

4.1 Oesanizaiion, Shnmding and Pow

1. Fhis Agrecment has been duly excculed and
delivered by S Apgroval Ovder, will conaliiate ti: aﬁid snd binding

P W

i
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ohligation of Selfers anforcesble aguinst theny in sccordance with its lovms, except as wmay be
bmited by any frsudulont traasfer law

witlicl. Subject to the eotoy of the Appravst Oedes, the
consunmation of the tansacticons herein mmﬁmp{.ﬁed aud the pecformancs nf fulfilmen of
swd complisnee with the ferms and conditions hereof by Sellers do not and will not: (1) conflict
with or rosull ¥n « breach of the srticles of ineorporation, by-daws or oporsting sgroemest, as
applicable, of Selers; (i1} viclate any sistute, law, rude Go rogalation, v suy {?!{n"‘) Wi,
fajunetioe ot d af any oot oy governicnial suhority, ot i) viokats or oanftict with ot
constitete ¢ delaal nuwder any ,xg,r&ﬁmem, insrament nowritag of auy meture ty whick any Beller
i a Paviy or by wiich Buyer or it assels of propertiay may b bound,

(N

44 Litiguion. Bwocept for the Case sad avsel forth on Schedule §.4 harety, 1o
Selieey’ Knowladge which, e purposes of this ;*Xéi‘t\&-i"ﬁiiﬁ- s and refers coty to the aoiual
kuowledgs of Jobm Beterson after roasoralile fugoiny), ther s no muteaa] Litigation ox
investigation ponding ox ihfea tened againgt of alizciing the Properiy, before awy conurt, arhitrstor
py governmenial awhority. To Sall wx Knowhadge, except for the Case, Selivn am natshbjoot 1o
any sutSianding Litigation or Order, which, individnally or fa the aae,ffz;@\ﬁe. weild prevent, or
materiaily <§a\},a;v‘ Setlers § s\m constmmating the nsantione sotiempinted by thiv Agrcementnr
which would be pursesw to fs tenms hinding o Bayer arithe i‘-‘mgm A

4.5 NoeOtherArccmeniy 1o Purchase. Selloss have aot ontered into any
sgrepmend with any other Person {written or oval} which g "fm:‘:s such thind party the dghtor
aption purchase or scgquive from Sclloms any of the E’mf)fz;i\ other thay purchase ovders for
rventiry aovepiad by Sellers do b Grdingy Souse of bavienss, convgiant with past poactice

3.8 . Na Person bas ated, divesthy or indimetly, ass
brodier, Huder of Nnancisl advisor five the ‘stl; s i Costnection with the transactions
contemplated by this Agrfzemw and #o Person s entitled W any Tes or compssinn or Bke
peymeat from the Buyer or the Sellers In respact thereot, fvath € case nther than as 5ol forth on
Sohedule 47, oy vvend, Buershall not be Bable for any brokier’s commissicns, Tiader Tees

or success fees of e Selbors.

& Buved s Magioties and Reposentaiinng B addifion  hesepmssntstiony and
sexerantiss conteingd claevchere b this Agresrment, Bueyer hereby muakes the follewing
repesseiatinas and warsniles 1 Sellers:

&1 {'}'rga*ii'*;stis}ﬁ Smmiiugand Power, Buyer woa lowited Habilty commpany
prgamzed, validdy existing and fo-poxd stauling vader \h: faws of Floda, Boyer hasall
v oRE

dehyn
m;s yishe entliy poseet aed '\isiﬁmi“ 1o nwn, lease snd opprate it propesties, i oare
business as now belog vondictedand o execnts, doliver vad puricrm thix Aﬂreemem aadall
writings relating horeto. Buver bas the power susd anthosity tovase “.sjdm:r and porfomy this
Sprement

53 Vahdi
daliversd by Fhaver and cons

. This Agrecment has Doew duly executed and
s biadisg obligation of Buyeren f ceable sgainat

P
.
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i aonnedance with i terms, exeopt av oy be lmited by any baskeptey, insobvenoy,
recrgasization, seaiachon, Teadultn tomefer oo ather awa (ovhether siatuiory, segulatogy ox
decistonal), s or hersaBor neffaat, rolatbng toor affocting the debe of orediiors generally oe
by cyuitable privciples fregardiess of whether considered in x procending 3tUaw ot dn cquliy).

33 L The cxecuiion, delivery and performance of this Agresment
ol &l wrinlngs relating beveto by Buyer have been duly and validly authorized. The exccution
and deliveryof this Sgecemoent, the tonsuramation’'nf the transactions herely conterapluted, And
the perfarmance of, Rulfilloxnt of and compdiance with the e and conditions kergot by Buper
dornat and will sot: (1) conflict with or result Jo s brgach of the cortdficate of lormation or
nperating agreessent of Poyer or, Wapplioatds, other orprolzationsd decunwenis or agresmenis of
Buyer; 1) viclate any statute, Bw, male or regulaion; o sy eder, wiit, Iunction ar decres of
a3y nourt o govermuental sutharity ov (B vicdate arconflist with or consiliote ¢ defanli undey
sey dgreement insinment or writiog of any sature keowhich Bayer de 8 party orby which Bayer
or Iis assels o propertios fmay be bowd,

58 Litivation. To Buyer's knowdedge, there fe oo mudental Litigaiion.of
favestigaiion pending ov threaenesd agnmst oy affecting the Buyer, before any court, wbitmtor of
govartresnial authorty whick, Sndividnally or 36 the ageeeps; wold provesd, or matetislly
deduy Buver from oovsumnasating the iransections contemplated by this Agrcemeal.

3 Flamcisl Capahility,. Buger (1) has, axof the Agreemunt Tinte, aoud will
have ay of e Clostag, sufficiest Binds o pay the Parchase Brion and to ssyome the Assumed
ighiitties, G has, &6 of the Agrecment Date, and will kave as of the Closing, the resourons yal
capubitities {Snaneld crotherwise) to perfocm its phligativns herounder and (1) has mo, avof
the Aprocment Date, and will not Bive s of the Closing, fncurasd any obligation, coramiimest,
sestaiction or Habibity of any kind widch woukl fnpalr or sdversely affect such xesoures and
sagabilitiss,

&, S Transaction. Boyer horeby acknowledpes and agproes thay, exceptonly as
provided n Secting 4 above, Sellers wiakey no reprosemiations or warnaaties whatsoever, eYpooss
e inpdied, with respedt I any matier wlaiing fo the Propery {nchuding withant Hmiustion,
income fo be derfved or pxpeases o be nvareed s connediion with the Froperty, the physical
sonditon of (e Pursasal Fropesty o Invemiory, the snviinamental condition or other matier
selating o the plresical condition of meyof the Fropey, the value of the Property {or any paticn
thereaty, o sy poriion theread, the teoms, wmvunt, validity, sollectability o eaferceshility of the
Apcounts Becelvable o auy Assomed Lisbilities or Lease or Contract, the merchantability or
fitness of the Femsonad Broperty, the werdoey ov auy ather portion of the Property for any
purticulas puTposs, whether the sssignasarad any Loase or Contset withoul the consent ol the
cougiciparties thesois o dny Lawse o Contaet wosld constitwte « breach ov default undur such
Esase or Costvsed). Without fnany way Hndiing the Forogning, Seifers hesby discladim suy
warratty {expressa fraplied) of merchantabiiity or finesy for any paeticula porpose #5 10 3y
portion of the Propertys Buyer fuxther ackuowiedges that Buyer has cvnducted an independest
jaspoction snd Ivestigation of the physical condition of 3l ponions the Broperty and all such
Giher myadters welating to or affooing of comprising the Propedty sadior the Avsumed Liabiftties
{incinding, without Hmitation, those matiers, i any, disclosed to Bayer pueswot o Sohedale 6

W&
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attdched heroto and incorpotated herain by this reference) sy Buyerdesme i grenkary
sppropriats and tat {o procseding with B aoqubsition of the Pragenty, w?ms‘g 50 based
solaly upon such iisﬁv}}md&ﬁi mapections and fyvestigations, jogether mm ss}is:' 3 perfosance
of thelr sprsementy spectfied heeetn, . Accordiagly, Boyer «dl] soopp the Propertyat the Ulosiag
AR IR CWHERE IR and “WITH ALL FARLTSY

e 5
5

7. Books and Hecords of Sellers

7.4 Serifers shall provide Buyver snd Buyass gounsel, accountanty, smployees

argd ather represeatatives, Jorng somsd business howrs B the Aprsement Tste neail the
Closteg Date, rossonsbie acoess o the ps.r\wmci, Sacilites, oustomers, veadorg, ol of the
Acqpived Assers aud all of the Habilities of Smm r6, dondeding te peganizational bonks and
wcords of Bellerst provided, Sowever, soch access sl s§im§ vnatr‘r tally interfore with the cagoing
bushessoporations of Sellers, and "xs\,‘z accoss shall not inchade miv ﬁem sommunicalians;
confidest iE inforasation or informatinn about any emph 28, E siscloswre ol which might
violate such eraployes’s roasonabde expectation of privagy or applicable haw,

v &

A, Dl Covenants of e Parties

8 Baokupey Cowt Appuvals

84 Belless and Buyer ackonvwhedge et undey the Bandrsploy Onds,
this Agreomens xad the sabs of the Peoperty Save reosiesd the spproval of the Bankroptey Cosrt.
Selives ped Bayer achnvededyr wnd agres, that or or Suly 10, 2002, the Couirt havieg heurd
sutficient m‘:\wm\, eatesed & Bewneh Order ‘mpmwn the sale af the Pm;m o by the Sellerto the
Buyor subicet to sxacution of a final form of this Agresment snd e Court’s entey of an Ooler
approving the sabe

812 {[Iniesticaatly Omitied].
BLY [nentionsly Omited)

BR o fhher Filings. SeBlers sad Buver shall, i rogiired fu conntotion with e
transsciont contemplaied hoteby, (B} prompily tuke @il actions necessery fo maks the Hlingy
rs‘qu;rc‘* of iCor s affiliates by any governmental o quasi-govemsnenial Siites {domestic and
foreipnl, (i comply ag the castiost practicabis date withoany Feguest for sdditions] Information
received by it o fis sfflnes from any gevemeental of gessi-governmental eatitics {domeatic oo
foreignd, (i) cooperats with the ciher Parties u poundeion with sesobdng sny investigation or
other fngelvy concendug the tramactions confemplated by this Agreement commenced i‘sv state
stforneys general, and fed endperate with she sther Parties in consection witl auy other Fam
filing, (other than as provided for In subsection (1) sbove) se may be neguited by any
povermental ov guashp ﬂ‘eui‘*‘asmbi&i extiitios {domestic or forefgn) sud {v) Seller shall oxpoule of
Buyer's reguest; and Ru} or's sede cont aod expenss, any aad all dodumenis which may be
regsonebly necessary o \:mmiw cnershdp of reond for any intellectaad propeity with the

Uinited States Patent Office, the Library of Congress or any forelpn countny’s Hling office. All
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o shull be borae by the Panty
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B2 Condbdestalite i‘(siia‘«v\n g the Closing, Bellens agres to msintain, and
shall cause thuse of thewr rospenitye Affiliates over whm: Seliors have control o maintsin, wdess
disclosurs is required by applivable s, ﬁs- wssf:dunmﬁi‘y {any nformation in the sature of
eadde seorets of the Basisews or ather antormatior that Sellers proated a¢ ppoietany i the

srdinary course-of Thelr binisesses {collectively, “?’mprmxry Information”™), which & in
Selisraor any of sush respeetive Affilistes® pussession or control - Widle they semaln in
existoans, Seliors hcmfi}}“ further aging, wuless disgloaurs 3s roguired by applivebie law ar i

crherswise secessacy for Sellors forafivey el secoganieation, fo tabe &l approprista sieps
gofigisient with Sellees’ past practice, ansd B conseganh obsich mspective ATbntes i teke all
reasonahde stepstahing into stoount Selleny™ and spch Afiliates” fioaneial sonditon and
sircumsiances {and speeiically exchuding any obhligation o Iniffam, pursye or defend any achion
ov prodeeding of wny hisd in compotion ‘\‘ix‘i the saforcament of any rwht~ i cpmertion
‘m‘awsi%} apainst sny thivd pasly, exoep thal Bover may efect fo 4o s at i oxpense} to
safeguard the Propriciary Information and o protent it ds,}im\t disciosure, m;bnm, sspinnagy, oss
and theft, T Ructherance and not i Gmitation of the Soregaing, Sclioes shall ant, xud shail oaue
such Adfiliatos ant i, wnldss requined by ap;s} foabhe Taw, disciose o any Porson any Poogristary
Information fegarding the Business, provided, it Propriciacy Teformadion shall not fnclude
infornsaifon thet heoomes genonally avatlably to the public other than 852 rosult of the bresch of
ihis Reation 2.3 o infovmation oot phererise Xapwn by the Belless that beoomss svailable to suy
Selter from 2 Person «thie than Buyes, provided, that Sclless shall be ensitied o disclose (Y auy
fnforpiation reguired of roasonably belioved by the Sellow o nocessanily be disclosed by Sellers
b the Basbropey Cotry, the Linted Blates Tousted; parties da datorst brihe Cise or othes
Forsons bidding on sssets of Sellers, ) any Dndormstion reguired 10 be disclosed by Seflers
pursuant (o a0y applicable aw nchading withou! Hmitation, the Benkruptoy Codel legd
proveading or governmental autBonity, or {1} any infonmation to Bellers’ coustsel snd finananisd
sdvisar: provided, shat, b cach case, Such disclosues shall be Hadind foofhe Soformation et s so
reguired or apprpriste 1o be disclosed and the Personds) foowhnm such. disclosues 5 rejuirasd,

£4  Bohedules. ARschedolesrelemnred in Ny Agreoniont shall b Sinalieed

sof Intor then ten (1Y) days folloviag the exeoution of this Agreement by the parties.

8. Employecatins

8.1 Priorethe Closing and at Buver’y sole and absolute discration, Boyer

shall offer to smploy, convnencing inmedintely following the Tlosiag, 3 sulficie 13’ maiher of wil
eoployvecs of Huster {8 salavies and compensation levels and on tes‘m% and conditions of
sgaplovement appiicable & thelr smplovmeat by Bayer), For o peniod of thinty (30) dayz

€b§§awifvg losting, Buyer andthe respestive {fmpki}s shall defeoming 1 the eoipdoyment
relationship should contings and, If so, on what terms. Sech employess who become employess
of Buyer shall be collectively wlorred io as the "Transfurred Ewployees.”

8.2 Totheoxient pmmi‘:ui by the Sellers defined bey »*fit-pe nsion plan for the

sraployees of Humter, Lubirs and Muloship {the “Plans™), Buyer sha ii ¢ Tranaferred

1 3 LS

14
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Eraployees full ovedit fr purposes of eligibility and vosting &mi honefit acorual {vther thas
bzaefit svereal under a-defingd bovelt pa.;‘\w;‘ plan} nader the eayploves bemelit plase or
arrangemenis m,s,uh.mmi By The Buyer 1o wihich such Transferred Emplovess participate for such
Transferred Eraployees’ servive vith Hunter, Labhes s Madnelily

83 With respect o any seelfues henelit plang mabstained by Ruver foe the
benefit of Transfernd Bmploysecon and affer the Clasing Date, to the extent peanitied by such
pim«\ Beyer shadl (i cunse thes o b waived any cligibility :x.;uﬁm;m IS Or prescuisting

somaditdon E:mu mns; and {31) iake fvo conaidention, in determining any deduiible sad
resivae oulb-ofpocket Bioftations, amouats ‘{)33\(3 by sueh Tomedored Eaplovess with respeat
W the plans ‘u setifive madntained by the Sellers

94 Buyershall comply wit of COBRA, fo all of Selleoss” EL@@M
gm;.m ses, former and corrent pmployees o 3 3 S-gad Mwmw kﬁ &
srgasstnasalion, former &mpiﬁys,’ s of Soliers receiving gromp health plan vominaation

cuverags tmm h*lie‘: an the Closing Date, and fonmer employses of Bellers whosm in a

{3{3}3&& eleciion porind ou the Closiag Date, silas set ool ne Sohedsle 3.4, and tuch oaly

the piaent that such pesong: () peoperiy mqmsi such voverage; (H) will sint be hisad by Buyen

and () oely pay for such coverage,

hhe requircmcnls
A PO

SR A

18, Tormination.

HLY  Qpvional Terndnstion. This Agreorhont may he iormdnaiad af any thne
prioy 1o the Closdng Date

LG Istentionally Omitled;
LT Inteptionally Onsiited;

L3 by Buyer or Sellers, #f the Closdng shall et haverocowred o or
Sefore July 31, 2002 Ghe “Oudside ﬁaie“i provided, that if the Closiag shall ned have oecurved
an v hefore 3n: Sstaide Thate due o {8} « breack ol any matexial repy ,s,mt\mww, warranties,
COVERANEY OF agresTen E" ~outained fnthis Agreementhy 3 pasty %%aretm thost auch party may o
tenvinaie this Ag pursuan to this Seciien UL, wed (38 Buyer’ mx:qu“aemu 1 that the
Approval Quder bocome s }'mdn Oy and the appeal period with respeet et B33 w0l yotrany
then aeither Buyer nos Selfens shall Save the sight & wrminate, it belng expressly nadecstond fhat
{xx}) aothing Kerals shall he deemed 1o alter ar watvs agy conditien W Boyes’s o Sallerd
obligatians to close set-fovth elsewhets [ this Agresment, and (vl the Ouiside Duie shall be
sxtended fo the sate which i theee {33 busines dwys following expivstion of such appeal pedod;

LS by Sellens and Baver by motead weritten obasent;

LS (A by Buyer, in the sventof 5 Selfer Materis? Breach: provided,
it Buyer ahall sot b the vght v icovdnaie this Agreement under this Sextiva HL 16 st 8
sioe when Seliers havs {o3 would have afior the passape of time (without fegard o whather suy
soputend setice hav eotuadly been ghren) the righs 1o ferminate this Agreement due o s Buver

4 3&\@%3 o
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’viawm Booach, and {B) by Sellers, i the event of 5 Boyer Matenial Breach; provided, that

Scliers shall not have the night o foombnate this Agreement vnder this Section 10 1.6(8Y at a time
when Buvsr hae {orwonid heve aller the passuge of time{without regard to whether auny sequited
aotice hat actually been ghven)) the vight i lnminae this Agreement due 1o 3 Selier Material
Ryaachy

16 by Sellery I she Beankouptey Conet shall have entered an Ouder
appseving €n i.}*‘z*m.am Transaction, snd by Buyey in the ovent that {1 sn Allomative
Transaction s gpproved by the Bankruptoy Court, anst (1) 1he tansantions contomplaied herein
v ot begy conswnmated by the Outside Closing Date, 2 beldng agreed that nedess Sellers bave
theretofors forminsted this Agmement as ;:srtwkis:é above, this <§s;s cement sl constitule &
“hagk-up hid” following spproval ef an Altorastive Transactiva which shall remnin apes for
acceptance by Sellers aad consummation by the Parties up to xed inclading the Outedide Clusing
Date, but sulject and aubordinate is all respocie by e righis ol the smdmm i the Atkﬂ‘ld;k\‘ﬁ
Transacifon;

HELT by Bayer apun thy Conversion of the Lase tors Chaptee ?
Houidation, the dismissal of the Case, o the appointmen of o frustes oF eomienr with extonded
POWELE; 0

HLLS by Buyer or Sclleny, by weltten aotice tothe nther Parties i there
wn order of 3 governmestal aathority of competent juslediction wostaviniag,

ot aherwise probibiting the comsummintivg of the rassctioos contonplated heshy,

m;mnsa 24
i 33?&@3}‘&\- Court or annther court of tompetent jurisdiction shall stay the Approval Grder,

I3 ntentionally Owmitted

&3 hiotee of Tormisating.  Notich of sormination of this Agresmant pursuand
o Beosion i shiall he s ghves hy the Farty or Parties so fermdnating o the athey Fantios dn writing
in socordencs with Sogtios 123

aation. Upon torsdastion of this Agecement, the Parlies
sy abedon the banssctings voutempiaied hereby aad, o the daten prestiondde, shall withdaw
all {HHags, apphications amd other subrissions made paesuant i the rensactions contemplatad
herehey frorm the govermentad astbority or Poxson o whictorade. Bxonptss athcowise provided
in this Secuon 104, upon ermissting of this Agreemeny, (his Agrésment shall vease o have any
iorw ot v‘imt mfi ih», \riic:‘ zmié»::‘-r this Agreement shall Cease o have vy further obligations or

Pmy gsn TSHAM m ’Sse.mms 3,} ke ruaf shall swrvive such inomdnstion unlmpaleed,

s Bedingi

1L

3 Asused fn this Apteements

»Alergative Tranotion™ mesm any agresmont o txsiaction whick
involves the sale g sugle asssetion ovg series of udm&,imnx} f:.i si grsgbstantially sl of

16 P ;5 At
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5

the Propesty {as ¥ going concem or the issuanes orsale {n § single ransaction or & serigs of
ansacticns) of sl o substantiadly 88 o the squity Inlomsty, of .a‘iiu’wn any of thelr susgcessars,
o any Boson otheoihon Baver or a desigoes of Bueor, or fllngobs Chaplor 1 Planof
Renrgautzation. Fov Hhe aviidance of c:l« aibi, the disposition of Lik‘: Fropesty in 3 Nguidatios,
whether pursaant o g Chapter 7 procssding or 3 Chapter 11 liguidating plan (3 “Liguidating
Plan™) or otherwise, shall net hx: deppaad B be ga "Adernative Tovsection™ for pusposes of thia
Agrecment,

“Bayer Material Breach™ means aoy naouescy 18 any of Bayer's
representations or warranties condained I tids Agreement or any breack ol any of Buver's
COVERSES oF agreernants cuntained fa this Agreswaet which, individually ordnthe a
with sf other such maccuracies and bresches, Gy wonld rosudt na faidlare of 2 condition set i}z‘iil
in Section L3, and () g either Taoupable of being cured o i oapable of iﬂ\:tzssg cared, % uot
sured Inall mstenial sspects within the saslier of (2) fifteon {13 celendar dava afior wrilten

aotine theread and {v) the Quiside Date.

“Chapter 11 Plar” moans Sy Chaptey 11 plan in e Case bith rospeet
any of the debiurs oifier than & Liguidating Pl

“%Eker Bistorial Breach™ moprs any accuiey in wny of Sellers’
reprosantations of warrantios dontained 8 this Ag tmmmi m any hrma‘: afany o Rejlerd’
COVRREMES DT AETOCMEnS \"-‘m:ssin o b this Agrecment which fndividuaily or in the a§ STEgER
with ol oiher sucl Basteragcies and ‘m\\Ae\ {3 would reselt in 8 fadlure of g cond set im‘i‘h
in Beotlon 3 4 sad ) is oliherincapable of baing cured or, i capable of bolng curs 2 s m
cured fn ol material rospects within the eaedior of {3} fifloos {15} calondar days afier written
sotice hereol and {v) the Outsids Dt

Pos. Inthe seant that aithor Party horote brings an sclion oy
pretthe teoms ang ;m;ax-'}s;ismﬁ of this Agrecmend; the

ather prosseding to on
prevat § Y §ar§s, o that sodon or prdes i{tsgﬂ,‘ m;sli be entitded o have and secovier front the son-
prevailing Party all foes, onvly and expensey (ncluding, without Hulistion, all court osts and

resssomabla dtomery’ fues) ws the prevailing }xss ¥ iy ke dn the puesidt or defimse af duch
action or proveading

122 Motioss Uniess othenwise provided boesin, any noteg, tender, or delivery
io be given heounder byany Party o the other may be effectad by porsonal delivery in wiiting,
5 By prepatd dveraight commsioial cowrisy service such a8 Foderal Bxptess or by emadl, Kotless
s‘\‘s 4l be dosmed offective av'od the nexl sucoessive bastaesd day followhng the date of the couder
wavhill orasof the date of entadl fransmissdon {with amswer back ponfirmation of suck
tragendesion). Motoes shall *ze addressed wi et fonh 'r-mow byt gach Party may changs s
adddress by wrilten notice In seoordance with this Section $13.2,

3

T Sellery Hunter Masine Corperation
SMainship Corporation

" ﬁﬁ} Lt
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Luohes Corposaiion

Bonte 444

B0 Box 1030

Aduchua, Florkds 32613
Attt Joba Pasrson

Fax Number: {380) 462-4077

With g copy to; Agpat Fox LIP
1675 Beoadway
Pisw Yeuk, Mew Yook HMHB
At Robert M. Hiwh, Ew
Fax N‘tzm&am‘ {212 ARG N
Emadls ik Eobostbursnibogsom

g

To Buy

-

Mardow Acyuisitions, LLC
5212 ‘smad Island Eoud
?‘ wigeite, Moridy 34221
Adtes Daval B Mariaw
Fax Nundses (M
Eaiail: ».iéxuimmm‘inwz{x-ﬂm\ni LOER

Ko

With 5 copy e Eyan B Lewis, PA
S Beickell Koy Drive, Suite 508
Msw FR “;da ni*«i

123 Bmy congent. This fostrument and the documents fo he exscnied
puisiant ook Satiin the antive sgeduiont tetwien the Fartes ralxilag o the s of tx
Fropedy. Any onlrepresentations or modifications concerning Whis Aprcoment o apy sk
otfer docoment shall be of an fores and effoct oxcepting » sebscqpenl modifcation in writing,

sigued by the Fary to be charged.

124 Mod
supploraonted ondy by s w

This Apeoement may be modified, smended o
romentdaly execoted by all the Pacties herow

oy

21}

125 Llosing Date. Allactions o b faken on the Cosing pursuant {othis
Agrovrasnt shall be desmed o ave nceusred slmulianenusty, and noeel, document oy
iranssction stall be deemad o bave been taken, delivessd o affectod wniil all sech sciions,
documents and ransacions Nave besw isken, deliverad or elfenied,

128 §;‘e:cra§1;i§;§ Should any term, provision or paagnpd of this Agreement
be determined o be filegal o woid ov of o force and effect, the balance of this Agresment shall
survive,

Desc Main
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5 A captives and hewstings comtained n s Agreenent are for
and shall sob be eonstruad o limdor extend e termg or

comveniense of Ecit‘“&n* oaly
\}n{i:ism& of this Agesmsat,

I3E gy Assurances. Baeh Py bersto will exeowts, sckeowledge and
deliver any fusther wenurnnes, docantents and lasirenments reasonably reguested by any uther
Party for the purposs of ghoing efficct to the vansactions contemplated heredn or the Sotentions of
the Pacties with respact th&-m provided that avthdey hoscln shall bedesmed 1o regudre any
Farty  engcui or m‘hwr any such further sssmrm(\: docanrent or fustroment tothe oxtont that
the samg onuld in any materisd way Teoreass the bupdens, obigations or Habilitics othenwisg
aposed upon such Pady by ihés Agreement.

128 S kg, regment abadl be
deemed, or shall oonatit uta,, 3 walver of cz?m pmwm m \‘s‘xt‘*‘zm 2Tt ii t, anf shali any

% /(r

walver gonstitaie & continuing wabver, Neowaiver siadl be binding unles A M;i in wrilog by

the Party makinghe wadver,

S wiicr\ md 53& Iﬁme;‘ ﬁsch represant 3nd warsat
. 3 CA{the “Broker™)
may e :smiti {i in s::ﬂm‘ec*imi w{ﬂ% iha* munmvmai.im :)i *%w iraﬁmmﬂﬁa wﬁ!e g ‘aied horeds,

I “.3{} Hie 3&&:33% (BNN o

P
T E
&
S
w2

» agnt,d C\'ms if ézw fhiasms mt ommmn 15, tm\ or {)“m 20 m;scqxatzm ,\f s:\s,ﬁziaw,

D Es-;;lh:m n povection mth z.?fma tmmﬁ&ﬂisian §‘~§ &y g\&i‘ik» mhu than i’%m Beoker {E’m w%msee
e a‘m‘ﬂ ar ey eompensdtion Sellors shall Be solely responaible) all such clsims shalt be
hassdled and patd by the Pagly whose actions form the besis ofsuch claim and such Panty shall
{ndemnify, defend {with coungel roasorably salisfactory to the Party sutitled o indemnification),
profeet sad syve and Bold the olher hoondoss from and ageinst anvand ol such olslms o
domamds asteded Wy any porson, frmor corporation Inconnenizon wth the Bapsicticn
& ‘ma'mgxlatm heveby, Sellerds solely responaible to pay, of 1o cause 1o be paid, sy fee owing
e Brokers, S

X ¥ w3 B Bxuept 38 provided tn Seotfons 11 wnd
Y33 aad 1218, aham s Party 1othis gxﬁz ‘m *si \i‘mh e eSO wsifite for wrd shell pay all of
Hte o fres and EXPURRS, including hose of Uy counsel, inouered In the megotietion, propassting
and ponsunimation of this Aﬁﬂ,umuv and the teanssetion deseribed forcin

232 Surelval. The respective reprossrations and wartanties of Buver and

Bellees under this As,sumes;’t shali} acxsv;: and ceane 1o Boof any further foree or effect effective
upon the Closing. Exoapt s provided in the lomediately preg “'dm% sentence, the sovenants and
agrevments of Selists sad Buyer herein, or freany cortificates or other documents deliversd pric
toar w the Olosing, shall not be depyned wabtved ov ptherwise sffented By the Closdng,

\M\

1233 Asuig is Agreement shall not be sasigned by any Pasty heesto

without the pricr wiitfen amis«,sai ui the othet Parvy borsto, which cowsent the Parties may grant

?“"} \gz‘;‘. if*”sfg"“‘
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 withholl in their sole and absoleie discesting provided, that the Buyer shall be germidited to

ansign s wight fo purchase all or sny portion of the Property toany ot o more frectly e
indirestly whollv-owasd sabsidiaries of the Buyer; provided, Rurther, that the Buyer orsuch
ansigneaishmay pledee this Agreoment and the rights of the Buver horesnder o & dender op othey
financing seurce a8 codistersl secorily forlosns made fo the Buyer or such assignee(s)

1314 Binding Effect. Subject i the provisions of Section 1213, above, this
Sgrevment ¢hall hsnd and fnne o iizs bese i of the segpaetive helis, personal represenisdives,
avceeasors, and assigs of the Parties haveto, dacloding, withow Hmitaiion, any chaptes 13 rosice
heveivalior appoinied fn the Case or any trustes appeinted tna ohapter 7 case il the Case by
sopvested frove chapter 1L

This Agreement shall be goveried by and construed in
of New fexae SEY.

1245 App
sncoedance Wik he Tevs ol the Staie

6 Good Palth, Al Partes shall doall sols and gxcotde all documents
reqpuived 1o cany out the feoms of this mﬁm an s! and st i good fith with rospect 1o the terms
aml conditis vontained Sevein bofore sad after Clesing

ﬁr*ar%‘ s wknowiedge Hhat e terms ‘im of 1 ]u»:i_ m,tu‘s,\.w: e g{h_l*liik‘i}.\._ bs:i\.vzt“;: He F&i‘i&t % «s'kti
thint this Ag@emm shall not be deemed, for the prrpose of constraction med Intorpeotation,
zimimi by githor Party herata

L reerparis. This Aprsement maybe shgoed fo counterpans, provided
vach of the Farties exccuies @ ientical conminrpant, The Parties Rurther sgree that this
Agreement may be exeouted by the exvhange of ficsimile or elentronically Agresments ;xsm-sdcss
that by dedng 5o the Parties agrde o undeniaks 10 provide origland signstures as soan themafier
reasonable i the Siaimstances.

R

1R Baskeupiey Cowt By i SHANY DISPUTE ARISES QUT OF
GRIN CONRECTION WITH THIS AGREEMENT OR ANY OF THE BOCUMENTS
EXECUTED HERPUNDER OR TN CONNBUTION REREWITH, THE BANKRUPILY
COHIRY SHALL HAVE EXCLUSIVE PERSONAL AND BURIECY MATTER
JURISEHOCTION AND SHALL BE THE EXCLUSIVE VENUE YO RESOLVE ANY AND
ALL DISPUTES RELATING TO THE TRANSACTION CONTEMPLATED BY THIS
SCHREEMENT, SUCH COURT SHALL BAVE SOLE JUBIBDICTION OVER BULH
MATYERS AND THE PABTIES AFFEOTED THEREBY AND BUYER AND SELLERS
EACH HEREBRY CONSENT AND SUBMIT 0 SUCH JURISIHOTION.

23

12,20 Timsidny ;

oo Thme is of the essenor in thic Agreement; and sil
o

Wi B

Mﬁs FE

an
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PREETE when a referenes & neadedn (s Agroenuent (o an Asgticls,
Secvton, Pxhitd or Schedule, such referenes ivio an Astiele or Sceton of, or su Exhibit or g
Schedule o, this Agreement unless ntherwise Indicaied;

2383 the hewbiugs and msptson'« used dn this &, gfcemeqi are oy
referanee purposes oy aad do nod affect in woy way the mesning o Interpreiation of this
Agresmend;

N

12213 whenever e words “include)™ “inchades™ or Sincluding™
see used i ihis Ageeement; they sre dosmmed 1o be followed by the words “Wiz}l\sm Henitation™,

12214 the words “hereof]™ “harein™ goad “herpnder”™ and works
of steniise 1mport, when used fn thiv Aprsement, rolir fo this Agesomen as & whole and ot
any pectfenter provision of tis Sgeemeny;

13313 slf terens defined u this Agmomisnd feeve the defined
meaniags when wsed {0 sy cortifinate pr aiber docanent wade or delivered porssantbereio,
el atherwise delined thewing

s

18 the definitions contained in thds Agresment are applicable

in the singnlar s well seibe plural fooms of such tems;

ALY suy law (\mmesi s vefevred to hereipor 3 say agresment
ar instnument that vrederred o horoln means s ﬁ voor satite as from e to meamendeds

wodifiod of supplomantad, inchudiag by supoes i ooiyparable sucteaar v

218 reforoness to o porson are alsa o f8 ponmitind suocessors
wad aesigne; and

1221 the use o o™ Is ot bdonded to beexclusive unless
exprosaly indicaiad otherwise,
M%‘@B W
21 |
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I Witness Wherso!, Bayer sod Sellers have executed this Avsss Puighase
Agepement av of the day amd vear firstabove weitten,

BUYER:

Marlew dopisitions, LLL,

a ir’iazfa gm{fﬁ Hahility company

S B » o e
@ b Bl -2 - fa
Namnet David B Maview
S Munager

Huster Marine Corporation,
# New Jersey Corporstion

i
Manw:
FERH

Luhes Marine Corporation,
a Meow Jersey Corporation

By
P
LS

Yinbnchip Corporntion
3 Maw Jersey Corpovation

By
Name:
s

Desc Main
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In Witness Whereof, Buyer and Sellers have exscuted this Asset Parchase
Agreemient as of the day and year first above written,

BUYER:

Marlow Acquisitions, LLC,
& Florida Hmited Habillly company

Bw: , e
Name: David E. Marlow
its: Manager

SELLERS:

Hunter Marine Corporation,
a New Jersey Corporation

B

-

e

R 3
s & &
R U N N
St g el d :'&\_“s\:v.\'o ¥ e e e
e 2

&

Lubrs Marins Corpuration,
& New Jersey Corpovation

By g e o8
N 3@;&‘: s & ,§\“\-' < \\‘
S R

Malinship Corporation,
a NMew Jersey Corporation

3};" 3 R
Namgs®

ES» ST RN

TRADEMARK
RECORDED: 12/11/2018 ApprovRBERS90 06574 FRAME 20446



