Docket #0364 Date Filed: 3/29/2012

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
BLITZ US.A., Inc., ez al,’ ) Case No. 11-13603 (PIW)
)
Debtors. ) {(Jointly Administered)
)

) Re: Docket No,230 & 310, JFéd”

ORDER (A) APPROVING THE SALE OF CERTAIN OF THE
DEBTORS’ ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES AND INTERESTS; AND (B) AUTHORIZING
THE ASSUMPTION AND ASSIGNMENT OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Upon the motion, dated February 7, 2012 (the “Motion™), of Blitz U.S.A, Inc. and certain of its

affiliates, as debtors and debtors in possession (collectively, the “Debtors™), pursuant to sections 105(a),
363, and 365 of chapter 11 of the United States Code (the “Bankruptcy Code™), and Rules 2002, 6004 and
6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptey Rules™), for (I) Entry of an Order
(A) Establishing Bidding and Auction Procedures Related to the Sale of Certain of the Debtors’ Assets;
(B) Establishing Procedures for Approval of Related Bid Protections; (C) Scheduling an Auction and Sale
Hearing; (D) Establishing Notice Procedures for Determining Cure Amounts for Executory Contracts and
Leases to Be Assigned; and (E) Granting Certain Related Relief; and (1) Entry of an Order
{A) Approving the Sale of Certain of the Debtors’ Assets Free and Clear of All Liens, Claims,
Encumbrances and Interests; and (B) Authorizing the Assumption and Assignment of Certain Executory
Contracts and Unexpired Leases; and this Court having entered an Order, dated February 28, 2012,
(A) Establishing Bidding and Auction Procedures Related to the Sale of Certain of the Debtors® Assets;
{B) Establishing Procedures for Approval of Related Bid Protections; (C) Scheduling an Auction and Sale

Hearing for the Sale of the Debtors® Assets; (D) Establishing Certain Notice Procedures for Determining

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, include:
LAM 2011 Holdings, LLC (8742); Blite Acquisition Holdings, Inc. (8825); Blitz Acquisition, LLC (8979); Blitz RE Holdings,
LLC (9071); Blitz U.8.A., Inc. (8104); and F3 Brands LLC (2604). The location of the Debtors® corporate headquarters and the
Debtors’ service address is: 404 26th Ave. NW Miami, OK 74354,
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Cure Amounts for Executory Contracts and Leases To Be Assigned; and (E) Granting Certain Related
Relief (the “Procedures Order”y* based on the evidence presented at the hearing held on February 23,
2012 (the “Procedures Hearing”), as amended by the Amended Order (A) Establishing Bidding and
Auction Procedures Related to the Sale of Certain of the Debtors® Assets; (B) Establishing Procedures for
Approval of Related Bid Protections; (C) Scheduling an Auction and Sale Hearing; (D) Establishing
Certain Notice Procedures for Determining Cure Amonnts for Executory Contracts and Lease to be
Assigned; and (E) Granting Certain Related Relief (the “Amended Procedures Order” and collectively
with the Procedures Order, the “Procedures Order”™) based on the evidence presented at the hearing held
on March 21, 2012 {the “Amended Procedures Hearing” and collectively with the Procedures Hearing,

the “Procedures Hearing”); and an auction having been held on March 26, 2012 (the “Auction”) for the

consideration of Qualified Bids and the selection of a Successful Bidder (each as defined in the
Procedures Order and the Amended Procedures Order) and Hopkins Manufacturing Corporation (the
“Purchaser”) having been selected as the Successful Bidder; and upon the Purchaser and F3 Brands LLC
(“F3 Brands™), Blitz U.S.A., Inc. (“Blitz”), and Blitz RE Holdings, LLC (“Blitz RE") having entered into
that certain Asset Purchase Agreement, dated as of March 28, 2012 (attached hereto as Exhibit A, as may
be amended, supplemented or restated, the “Purchase Agreement™), pursuant to which the Purchaser shall
acquire the Purchased Assets; and the Bankruptcy Court having conducted a hearing on the Motion on
March 28, 2012 (the “Sale Approval Hearing™), at which time all interested parties were offered an
opportunity to be heard regarding the Motion, the Purchase Agreement, and the Transactions {defined
below); and the Bankrupicy Conrt having reviewed and considered the Motion, the Purchase Agreement,
the Procedures Orders, and all objections thereto (such filed objections, if any, being referred to as the
“Filed Objections™), and the arguments of counsel made, and the evidence adduced, at the Procedures

Hearings and the Sale Approval Hearing; and upon the record of the Procedures Hearings, the Sale

? Capitalized terms not otherwise defined herein shall have the meaning ascribed to them In the Procedures Orders ar if not
defined in the Procedures Orders, shall have the meaning ascribed to them in the Purchase Agreement (defined below).
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Approval Hearing, and these chapter 11 cases; and after due deliberation thereon, and good cause
appearing therefor;
IT IS HEREBY FOUND AND DETERMINED THAT:’

A, Jurisdiction and Venue. This Court has jurisdiction over the Motion and the transactions

contemplated therein (the “Transactions™), including, but not limited to, the sale of substantially ali of the
Purchased Assets free and clear of all Liens, Claims, encumbrances and Interests, This is a core
proceeding under 28 U.S.C. § 157(b). Venue of these cases and the Motion in this District and in this
Coutt is proper under 28 U.S.C. §§ 1408 and 1409.

B. Statutory Predicates. The statutory predicates for the relief sought in the Motion are

sections 105(a), 363, and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, and 6006 and the
applicable Local Bankruptcy Rules.

C. Sale Notice. As cvidenced by the affidavits of service filed with this Court and based
upon the representations of counsel at the Sale Approval Hearing and as approved under the Procedures
Order: (i) due, proper, timely, adequate and sufficient notice of the Motion, the Auction, the Sale
Approval Hearing, and the Transactions contemplated therein has been provided to all parties in interest;
(ii) such notice was and is good, sufficient, and appropriate under the circumstances and was provided in
accordance with sections 102(1), 363, and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004,
6006, 9006, 9007, and 9014, and the applicable Local Bankruptcy Rules; and (iii) no other or further
notice of the Motion, the Auction, the Sale Approval Hearing, the Purchase Apreement, the Transactions
contemplated therein or of the entry of this Sale Order is necessary or shall be required.

D. Cure Notice. In accordance with the Procedures Orders, the Debtors filed with this
Court a notice identifying all Contracts, Real Property Leases, and Personal Property Leases that may be
assumed and assigned in connection with the Sale and the related Cure Amounts for each such Contract,

Real Property Lease or Personal Property Lease (as amended, modified or otherwise supplemented from

? Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of fact when
appropriate, See FED, R. BANKR. P, 7052. All findings and conclusions of law announced by the Bankruptcy Court at the Sale
Approval Hearing in relation to the Motion are hereby incorporated to the extent not inconsistent herewith.
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time to time, the “Cure Notice”), and served the Cure Notice on all non-Debtor counterparties to the
Contracts, Real Property Leases, and Personal Property Leases identified therein. The service and
provision of the Cure Notice was good, sufficient, and appropriate under the circumstances and no other
or further notice need be given in connection with the assumption and assignment of the Purchased
Contracts and Leases and the establishment of Cure Amounts for such Purchased Contracts and Leases.

E. Opportunity to Object. A reasonable opportunity to object and to be heard with respect
to the Sale of the Purchased Assets, the assumption and assignment of the Purchased Contracts and
Leases and the determination of defaults and Cure Amounts related thereto, if any, the Motion and the
relief requested therein, the Auction, the Purchase Agreement, and the entry of this Sale Order has been
given to all interested Persons and entities.

F. Anction. The sale process set forth in the Procedures Orders afforded a full and fair
opportunity for any entity to make a higher or otherwise better offer to purchase the Purchased Assets.
The Auction was conducted fairly and in good faith, without collusion and i accordance with the
Procedures Orders. Based upon the evidence proffered or adduced at the Sale Approval Hearing and the
representations of counsel made on the record at the Sale Approval Hearing, ail potential bidders have
been afforded a full, fair, and reasonable opportunity to submit bids for the Purchased Assets and
participate in the Auction.

The Debtors and their professionals adequately marketed the Purchased Assets to all potential
purchasers in accordance with the Procedures Orders. At the Auction, the Purchaser was sclected as the
Successful Bidder. The Purchase Agreement constitutes the highest and best offer for the Purchased
Assets and will provide a greater recovery for the Debtors® estates than would be provided by any other
available alternative. The Debtors’ determination that the Purchase Agreement constitutes the highest and
best offer for the Purchased Assets constitutes a valid and sound exercise of the Debtors® business
judgment. The Purchaser is the Successful Bidder for the Purchased Assets in accordance with the
Procedures Orders. The Purchaser has complied in all respects with the Procedures Orders and any other

applicable order of this Court in negotiating and entering into the Purchase Agreement, and the Sale and
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the Purchase Agreement likewise comply with the Procedures Orders and any other applicable order of
this Court.

G. Satisfaction of Section 363(b) Standards. The Debtors have demonstrated both

(i) good, sufficient, and sound business purposes and justifications and (ii) compelling circumstances to
consummate the Transactions contemplated by the Purchase Agreement outside the ordinary course of
business under section 363(b) of the Bankruptcy Code, and before, and outside of, a plan of
reorganization, and such action is an appropriate exercise of the Debtors® business judgment and in the
best interests of the Debtors, their estates, and their creditors, Such business reasons include, but are not
limited fo, the fact that: (a) there is substantial risk of default under the Debtors® postpetition secured
credit facility if the Sale is not consummated quickly; (b) the Purchase Agreement constitutes the highest
or best offer for the Purchased Assets; (c) the Purchase Agreement presents the best opportunity to realize
the vaiue of the Debtors; and (d) unless the sale is concluded expeditiously as provided for in the Motion
and pursuant fo the Purchase Agreement, creditor recoveries may be substantially diminished. To
maximize the value of the Purchased Asscts, it is essential that the Transactions occur within the
timeframe set forth in the Purchase Agreement. Time is of the essence in consummating the
Transactions.

No other Person or entity or group of Persons or entities has offered to purchase the Purchased
Assets for an amount that would give equal or greater economic value to the Debtors than the value
provided by the Purchaser pursuant to the Purchase Agreement. The Transactions are the best alternative
available to the Debtors to maximize the retumn to their creditors and limit the losses to counterparties to
the Purchased Contracts and Leases. No alternative to the Transactions exists that would provide 2
greater value to the Debtors, their creditors, or other parties in interest.

The sale and assignment of the Purchased Assets outside of a plan of reorganization pursuant to
the Purchase Agreement neither impermissibly restructures the rights of the Debtors’ creditors nor
impermissibly dictates the terms of the Debtors” subsequent plan of reorganization or liquidation. Neither

the Purchase Agreement nor the Transactions contemplated thereby constitute a sub rosa chapter 11 plan.

5
RLF1 5922913v. 10




The Sale of the Purchased Assets is consistent with the Debtors® policy concerning the transfer of
personally identifiable information and the Debtors have, to the extent necessary, satisfied the
requirements of section 363(b)(1) of the Bankruptcy Code. Accordingly, appointment of a consumer
privacy ombudsman pursuant to sections 363(b)(1) or 332 of the Bankruptcy Code is not required with
respect to the relief requested in the Motion.

H. Valid and Binding Contract. The Purchase Agreement and the Ancillary Documents

(defined below) are valid and binding contracts between the Debtor and the Purchaser and shall be
enforceable pursnant to their terms. The Purchase Agreement, the Ancillary Documents, and the
consummation thereof, and the Transactions themnselves are specifically enforceable against and binding
upon, and are not subject to rejection or avoidance by, the Debtors, any chapter 7 or chapfer 11 trustee
appointed in these chapter 11 cases, or any other Person or entity.

L Sale Order Required by the Purchaser. Entry of this Sale Order approving the

Purchase Agreement, and all the provisions thereof, on the terms requested in the Motion and set forth in
the form and substance of this Sale Order, is a necessary and appropriate condition precedent to the
Purchaser’s consummation of the Transactions. The Debtors® ability to obtain the consideration and
accommodations extended to them by the Purchaser under the Purchase Agreement is vital to the
Debtors® estates and their creditors, so that the ngtors may maximize the value for their estates. The
Debtors and their estates have benefited, and will continue to benefit, from the consideration and
accommodations provided and to be provided under the Purchase Agreement. Without the relief
contained in this Sale Order, the Debtors’ estates will be immediately and irreparably harmed. Immediate
approval of the Purchase Agreement and the sale of the Purchased Assets in accordance with the Purchase
Agreement is justified pursuant to sections 363 and 365 of the Barkruptcy Code.

J, Consideration. The total consideration provided by the Purchaser, upon the terms and
conditions set forth in the Purchase Agreement (including the form and total consideration to be realized
by the Debtors pursuant to the Purchase Agreement), is the highest and best offer received by the Debtors

and constifutes fair value, fair, full, and adequate consideration, reasonably equivalent value and

6
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reasonable market value for the Purchased Assets for purposes of the Bankruptcy Code, the Uniform
Fraudulent Transfer Act, the Uniform Fraudulent Conveyance Act, and the other laws of the United
States, any state, territory, or possession thereof, or the District of Columbia.

K. Arm’s Yength. The sale process conducted by the Debtors, including, without
limitation, conducting the Auction pursuant to the bidding procedures set forth in the Procedures Order,
was at amms’ length, non-collusive, in good faith, and substantively and procedurally fair fo all parties.
The Purchase Agreement and the documents and instruments identified therein or related to and
connected with the Transactions (collectively, the “Ancillary Documents™) and the consummation thereof
have been negotiated, proposed, and entered inte by the Debtors and the Purchaser without collusion, in
good faith, and from arm’s-length bargaining positions. Neither the Purchaser, nor any of its Affiliates,
officers, directors, members, partners, principals, or sharcholders or any of their respective
representatives, successors, or assigns is an “insider” of any of the Debtors, as that term is defined in
section 101(31) of the Bankruptcy Code.

Neither the Debtors, the Purchaser, nor any of their respective Affiliates, officers, directors,
members, partners, principals, or shareholders, nor any of their respective representatives, successors, or
assigns has engaged in any conduct that would cause or permit the Purchase Agreement or the Ancillary
Documents and the consummation thereof to be avoided, or costs or damages to be imposed, under
section 363(n) of the Bankruptcy Code, or has acted in bad faith or in any improper or collusive manner
with any Person. The terms and conditions of the Purchase Agreement and the Ancillary Docnments and
the consummation thereof, and the Transactions themselves, including without limitation the
consideration provided in respect thereof, are fair and reasonable, and the Transactions are not avoidable
and shall not be avoided under section 363(n) of the Bankruptcy Code.

L. Good Faith Purchaser. The Purchaser and its Affiliates, officers, directors, members,

partners, principals, shareholders, and any of their respective representatives, successors, or assigns have
complied in all respects with the Procedures Orders and have proceeded in good faith and without

collusion in any respect in connection with this proceeding. The Purchase Agreement was negotiated,
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proposed, and entered into by and between the Purchaser and the Debtors without collusion or fraud, in
good faith, and from arm’s length bargaining positions. The Purchaser and its Affiliates, officers,
directors, members, partners, principals, shareholders, and any of their respective representatives,
successors or assigns are therefore entitled to all of the benefits and protections under section 363 {m) of
the Bankruptcy Code. Accordingly, the reversal or modification on appeal of the authorization provided
herein to consummate the Transactions shall not affect the validity of the Transactions (including, without
limitation, the Ancillary Documents). Neither the Debtors nor the Purchaser have engaped in any conduct
that would prevent the application of section 363(m) of the Bankruptey Code to the Purchase Agreement
and the Aacillary Documents or to the consummation of the Transactions contemplated thereby. No stay
pending appeal of this Sale Order has been requested, and the stay contained in Bankruptcy Rule 6004(h)
has been and hereby is expressly and irrevocably waived as set forth below.

M. Purchased Assets. The Purchased Assets constitute property of the selling Debtors®
estates and title thereto is vested in the selling Debtors’ estates within the meaning of section 541(a) of the
Bankruptcy Code. The selling Debtors have all right, title, and interest in the Purchased Assets required
to transfer and to convey the Purchased Assets to the Purchaser as contemplated by the Purchase
Agreement.

N. Corporate Authority. Subject to the entry of this Sale Order, the Debtors (i) have full
corporate power and authority to perform all of their obligations under the Purchase Agreement and the
Ancillary Documents, and the Debtors® prior execution and delivery of, and performance of obligations
under, the Purchase Agreement and the Ancillary Documents is hereby ratified, (ii) have all of the
corporate power and authority necessary to consummate the Transactions, (iif) have taken all corporate
action necessary to authorize, approve, execute and deliver the Purchase Agreement and the Ancillary
Documents and to consummate the Transactions themselves, and (iv) no consents or approvals are
required to consummate the Transactions or otherwise perform the obligations under the Purchase

Agreement or the Ancillary Documents, except for the closing conditions expressly agreed to therein.
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0. Cure/Adequate Assurance, The process for assuming and assigning the Purchased

Contracts and Leases is integral to the Purchase Agreement, does not constitute unfair discrimination, and
is in the best interests of the Debtors and their estates and creditors, and all other parties in interest, and is
based on the reasonable exercise of sound and prudent business judgment by the Debtors. On or before
the Closing or as soon thereafter as practical, F3 Brands and each other Debtor that is a party to a
Purchased Contract or Lease (collectively, the “Applicable Debtors”) shall pay all Cure Amounts with
respect to the Purchased Contracts and Leases. Accordingly, the Applicable Debtors will have: () to the
¢xlent necessary, cured any default that existed prior to the Closing with respect to the Purchased
Contracts and Leases; and (i) to the extent necessary, provided compensation to any party for any actual
pecuniary loss to such party resulting from a defanlt that existed prior to the Closing with respect to the
Purchased Contracts and Leases, all within the meaning of sections 365 (Y I1XA) and 365(F2XA) of the
Bankruptey Code. The Purchaser’s promise to perform the obligations under the Purchased Contracts and
Leases arising after their assumption and assignment to the Purchaser shall constitute adequate assurance
of future performance within the meaning of sections 365(b)(1}C) and 365(f2XB) of the Bankruptcy
Code to the extent that any such assurance is required and not waived by the counterparties to such
Purchased Contracts and Leases. Any objections to any Cure Amounts or defaults under any of the
Purchased Contracts and Leases or the assumption and assignment of any of the Purchased Contracts and
Leases by the Applicable Debtors to the Purchaser, including, without limitation, the Filed Objections, are
hereby overruled, withdrawn, or otherwise treated as set forth in paragraph 2 below.

P, No Restriction on Assumption and Assignment. Pursuant fo section 365(f) of the

Bankruptcy Code, the Purchased Contracts and Leases to be assumed and assigned under the Purchase
Agreement shall be assigned and transferred to, and remain in full force and effect for the benefit of, the
Purchaser notwithstanding any provision in those contracts or other restrictions prohibiting their
assignment or transfer. No scction of any of the Purchased Contracts and Leases which purports to
prohibit, restrict, or condition the use, assumption or assignment of any of the Purchased Contracts and

Leases in connection with the Transactions shall have any force or effect.
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Q. Contract and Lease Assigmments in Best Interests. The Applicable Debtors have

demonstrated that assuming and assigning the Purchased Contracts and Leases to the Purchaser in
connection with the Transactions is an exercise of their sound business judgment, and that such
assumption and assignment is in the best interests of the Debtors® estates for the reasons set forth in the
Motion and on the record at the Sale Approval Hearing, including, without limitation, because the
assumption and assignment of the Purchased Contracts and Leases in connection with the Transactions
will maintain the ongoing business of the Debtors, limit the losses of counterparties to the Purchased
Contracts and Leases, and maximize the distribution to creditors of the Debtors.

R. ¥ree and Clear. The transfer of the Purchased Assets to the Purchaser under the

Purchase Agreement will be a legal, valid, enforceable, and effective sale and transfer, and will vest the
Purchaser with all legal, equitable, and beneficial right, title, and interest in and to the Purchased Assets

free and clear of all or any (collectively, “Interests™) Liens, Claims, encumbrances, obligations, liabilities,

demands, guarantees, actions, suits, defenses, deposits, credits, allowances, options, rights, restrictions,
limitations, contractual commitments, rights of first refusal, rights of setoff or recoupment, or interests of
any kind or nature (including, without limitation, all “claims® within the meaning of section 101(5) of the
Bankruptcy Code) whether known or unkniown, legal or equitable, matured or unmatured, contingent or
noncontingent, liquidated or unliquidated, asserted or unasserted, whether arising prior to or subsequent to
the commencement of these chapter 11 cases, whether imposed by agrecment, understanding, law, equity
or otherwise, including, but not limited to: (i) those Interests that purport to give to any party a right or
option to effect a setoff against or any forfeiture, modification, or termination of the Debtors® interests in
the Purchased Assets, or any similar rights, if any; (ii) those Interests arising under all mortgages, deeds
of trust, security interests, conditional sale or other title retention agreements, pledges, hypothecations,
liens, judgments, demands, encumbrances, rights of first refusal, or charges of any kind or nature, if any;
(iif) those Interests that are Excluded Liabilities as set forth in the Purchase Agreement; and (iv) those
Interests arising in connection with any agreements, acts, or failures to act of any of the Debtors or any of

the Debtors’ predecessors, Affiliates, or representatives including, but not limited fo, Interests arising
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under any doctrines of successor liability or similar theories under applicable state or federal law or
otherwise. For the avoidance of doubt, without limiting the effect of the foregoing, the assumption and
assignment by the Applicable Debtors of the Purchased Contracts and Leases is free and clear of all
Interests, and all such Interests shall attach to the consideration to be received by the Applicable Debtors
from the Purchaser in the same priority and subject to the same defenses and avoidability, if any, as of the
date hereof. The transfer of the Purchased Assets to the Purchaser will vest the Purchaser with good and

marketable title to the Purchased Assets.

S. Free and Clear Findings Required by the Purchaser. The Purchaser would not have
entered into the Purchase Agreement and would not consummate the Transactions, thus adversely
affecting the Debtors, their estates and their creditors, if the sale of the Purchased Assets to the Purchaser,
and the assumption and assignment by the Applicable Debtors of the Purchased Contracts and Leases to
the Purchaser, were not free and clear of all Interests of any kind or nature whatsoever, as set forth in this
Sale Order, or if the Purchaser would, or in the future could, be liable for any of the Interests. A sale of
the Purchased Assets other than one fiee and clear of all Interests would adversely impact the Debtors’
estates, and would yield substantially less value for the Debtors® estates, with less certainty than the sale
contemplated by the Purchase Agreement. Therefore, the sale contemplated by the Purchase Agreement
is in the best interests of the Debtors, their estates and creditors, and all other partics in interest.

T, Satisfaction of Section 363(f) Standards. The Debtors may sell the Purchased Assets
free and clear of any Interests of any kind or nature whatsoever because one or more of the standards set
forth in section 363(f) of the Bankruptcy Code has been satisfied. Those holders of Interests who did not
object to or withdrew their objections to the Motion, the sale of the Purchased Assets, the Transactions, or
the Cure Notice are deemed to have consented to the Motion, the sale of the Purchased Assets, the
Transactions, and the assumption and assignment of the Purchased Contracts and Leases to the Purchaser
pursuant to section 363(f)(2) of the Bankruptcy Code. Those holders of Interests who did object fall
within one or more of the other subsections of section 363(f) of the Bankruptcy Code and are adequately

protected by having their Interests attach to the proceeds ultimately attributable to the Purchased Assets
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against or in which such Inferests are asserted, subject to the terms of such Interests, with the same
validity, force, and effect, and in the same order of priority, except for any security interests in these
chapter 11 cases, that such Interests have against such Purchased Assets or their proceeds as of the
Closing, subject to any rights, claims, and defenses the Debtors or their estates, as applicable, may
possess with respect thereto,

u. No Fraudulent Transfer. The Purchase Agreement was not entered into, and the

Transactions will not be consummated, for the purpose of hindering, delaying, or defrauding the Debtors’
present or future creditors for purposes of the Bankruptcy Code, or the other laws of the United States, of
the laws of any state, lerritory, or possession thereof, or the District of Columbia. None of the Debtors or
the Purchaser entered into the Purchase Agreement or consummated the Transactions with any frandulent
or otherwise improper purpose. The consideration that is set forth in the Purchase Agreement is at least
reasonably equivalent value for the Purchased Assets and for the Transactions.

V. Excluded Liabilities. Except for the Assumed Liabilities set forth in the Purchase

Agreement, the transfer of the Purchased Assets to the Purchaser under the Purchase Agreement shall not
result in the Purchaser having any Lability or responsibility for, or any Purchased Assets being recourse
for: (i) any Interest asserted against the Debtors or against an insider of Debtors or against any of the
Purchased Assets or any other assets of the Debtors; (ji) the satisfaction in any manner, whether at law or
in equity, whether by payment, setoff, recoupment, or ofherwise, directly or indirectly, and whether from
the Purchased Assets or otherwise, of any Interest or Excluded Liabilities; or (iii) otherwise to third
parties or the Debtors, except, with respect to the Debtors, as is expressly set forth in the Purchase
Agreement. At Closing, the Debiors und their estates will release and forever discharge the Purchaser and
its successors and assigns from any and all claims, causes of action, obligations, liabilities, demands,
losses, costs, and expenses of any kind, character, or nature whatsoever, known or unknown, fixed or
contingent, relating to the sale and the assumption and assignment of the Purchased Assets, except for the

Assumed Liabilities and the other obligations under the Purchase Agreement.
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W.  No Successor Liability. The Purchaser is not a successor to any of the Debtors and shall
not be liable for any claim against any of the Debtors. Without limiting the effect or scope of the
foregoing, neither the transfer of the Purchased Assets from the Debtors o the Purchaser nor any of the
Transactions shall or will subject the Purchaser or its Affiliates, successors, or assigns or respective
properties (including the Purchased Assets) to any liability for Interests against the Debtors by reason of
such transfer or otherwise under the laws of the United States or any state, territory, or possession thereof,
or the District of Columbia applicable to such Transaction, including, without limitation, any SuUCCessor
liability or similar theories. The Transactions contemplated by the Purchase Agreement do not amount to
a consolidation, merger, or de facto merger of the Purchaser and any of the Debtors or their estates, there
is no continuity between the Purchaser and any of the Debtors or their cstates, the Purchaser is not
holding itself out to the public as a continuation of any of the Debtors or their estates, there is no
common identity between the Purchaser and any of the Debtors or the estates, the Purchaser is not a mere
continuation of any of the Debtors or their estates, and the Purchaser does not constitute a successor to
any of the Debtors or their estates.

X. Prompt Consummation. The Transactions must be approved by the Court and
consummated promptly in order (o preserve the viability of the business subject to the sale as a going
concern, and to thereby maximize the value of the Debtors’ estates, for the reasons set forth in the Motion
and on the record at the Sale Approval Heering, For those reasons, time is of the essence in
conswmnmating the Sale. Accordingly, there is cause to lift the stay established by Bankruptcy Rule 6004
with regards to the Transactions.

Y. Sale in Best Interests. The Debiors have demonstrated good, sufficient, and sound
business purposes and justifications for entry into the Purchase Agreement and consummation of the
Transactions contemplated therein. The relief requested in the Motion and set forth in this Sale Order is
in the best interests of the Debtors, their respective creditors, estates, and all other parties in interest in

these chapter 11 cases.
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NOW, THEREFORE, IT IS ORDERED THAT:*

1. Motion Is Granted. The Motion and the relief requested therein is GRANTED and
APPROVED as set forth herein.

2. Objections Overruled. The Filed Objections and any other objections to, or reservation
of rights regarding, the relief requested in the Motion, the entry of this Sale Order, or the relief granted
herein that have not been withdrawn, waived, or settled, or that have not otherwise been resolved pursuant
to the terms hereof are hereby denied and overruled on the merits with prejudice. All Persons and entities
that failed to timely object, or withdrew their objections, to the Motion or this Sale QOrder are deemed to
consent fo the relief granted herein for all purposes, including pursuant fo section 363(f)(2} of the
Baokruptey Code, including, without limitation, all non-Debtor counterparties to the Purchased Contracts
and Leases. No appeal, motion to reconsider, or similar pleading has been filed with respect to the
Procedures Orders, and the Procedures Orders are final orders of the Bankruptey Court, have not been
vacated, withdrawn, rescinded, or amended (except to the extent the Amended Procedures Order amended
the Procedures Order) and remains in full force and effect.

3. Approval. The sale of the Purchased Assets to the Purchaser on the terms and conditions
contemplated by the Purchase Agreement and the Ancillary Documents, including, without limitation, the
Closing of the Transactions contemplated by the Purchase Agreement, is hereby approved in all respects
pursuant to sections 105(a), 363(b} and (f), and 365 of the Bankruptcy Code. Pursuant to section 363 of
the Bankruptcy Code, entry by the Debtors into the Purchase Agreement is hereby directed, authorized
and approved as a valid exercise of the Debtors’ business judgment. Pursuant to sections 105 and 363 of
the Bankruptey Code, the Debtors are authorized to continue performance under and make all payments
required by the Purchase Agreement and the Ancillary Documents as and when due thereunder without
further order of this Court. The Debtors, the Purchaser, and each of their respective officers, employees,

and agents are hereby authorized to: (i) execute the Purchase Agreement and the Ancillary Documents

* Conclusions of law shall be construed 85 findings of fact and findings of fuct shall be construed as conclusions of law when
appropriate. See FED. R. BANKR, P, 7052, All findings and conclusions of taw announced by the Bankruptcy Court at the Sale
Approvel Hearing in relation to the Motion are hereby incorporated to the extent not inconsistent herewith,
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that may be reasonably necessary or appropriate to implement the Purchase Agreement, and any prior
execution of such agreements, documents, and instruments, including the Ancillary Documents, is hereby
ratified; (ii) perform all obligations under the Purchase Agreement and the Axcillary Documents and
consummate each of the foregoing, including, but not limited to, deeds, assignments, and other
instruments of transfer, and consummate the Transactions, and any prior performance of such obligations
and any prior consummation of such Transactions is hereby ratified; (jii} with respect to the Applicable
Debtors, assume and assign the Purchased Contracts and Leases to the Purchaser; and (iv) take all other
and further actions as may be reasonably necessary to consummate and implement the Transactions and
perform all obligations under the Purchase Agreement and the Ancillary Documents and the
consummation thereof, without any further corporate action or orders of the Bankruptcy Court. The
Purchaser shall not have any obligation to proceed with the Closing under the Purchase Agreement antil
all conditions precedent to its obligations to do so have been met, satisfied, or waived.

4, Valid Transfer. As of the Closing, the consummation of the Transactions shall effect a
legal, valid, enforceable, and effective sale and transfer of the Purchased Assets to the Purchaser, and
shall vest the Purchaser with all legal, equitable, and beneficial right, title, and interest in and to the
Purchased Assets free and clear of all Interests of any kind whatsoever, except for Assumed Liabilities.
The Purchase Agrcement and the Ancillary Documents and the consummation thereof, and the
Transactions themselves shall be specifically enforceable against and binding upon, and are not subject to
rejection or avoidance by, the Debtors, any chapter 7 or chapter 11 trustee appointed in these chapter 11
cases, or any other Person or entity.

5. Free and Clear. Except as expressly provided for in the Purchase Agreement or this
Sale Order, pursuant to sections 105{a) and 363(f) of the Bankruptcy Code, the Debtors are authorized
and directed to transfer the Purchased Assets to the Purchaser and the Purchaser shall take title to and
possession of the Purchased Assets, upon the Closing, free and clear of all Interests of any kind or nature
whatsoever, with all such Interests to attach to the procceds ultimately attributable to the Purchased

Assets against or in which such Interests are asserted, subject to the terms of such Interests, with the same
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validity, force, and effect, and in the same order of priority, subject to any security interests granted in
these chapter 11 cases, that such Interests have against such Purchased Assets or their proceeds as of the
Closing, subject to any rights, claims, and defenses the Debtors or their estates, as applicable, may
possess with respect thereto,

6. Release of Imterests. If amy Person or entity that has filed financing statements,

mortgages, mechanic’s Interests, lis pendens or other documents or agreements evidencing Interests
against or in the Purchased Assets shall not have delivered to the Debtors prior to the Closing, in proper
form for filing and executed by the appropriate parties, termination statements, instruments of
satisfaction, or releases of all Interests that the Person or entity has with respect to the Purchased Assets,
other than Permitted Exceptions, then (i} the Debtors are hereby authorized to execote and file such
statements, instruments, releases, and other documents on behalf of the Person or entity with respect to
the Purchased Assets (provided, however, that with respect to any such filings related to Liens of the
Prepetition Lenders or the DIP Lenders, such filing shall be in a form approved by BOKF, NA, such
approval not to be unreasonably withheld, or by the Court on notice to BOKF, NA), (ii) the Purchaser is
hereby authorized to file, register, or otherwise record a certified copy of this Sale Order (attaching a legal
description of the Purchased Real Property, as applicable), which, once filed, registered, or otherwise
recorded, shall constitute conclusive evidence of the release of all Interests of any kind or nature against
or in the Purchased Assets; and (iii) the Purchaser may seek in this Court or any other court of appropriate
Jjurisdiction to compel the appropriate parties to execute termination statements, instruments of
satisfaction, and releases of all Interests with respect to the Purchased Assets (other than Assumed
Liabilities). This Sale Order is deemed to be in recordable form sufficient to be placed in the filing or
recording system of each and every federal, state, or local government agency, department, or office.
Notwithstanding the foregoing, the provisions of this Sale Order authorizing the sale and assignment of
the Purchased Assets free and clear of Interests shall be self-executing, and neither the Debtors nor the
Purchaser shall be required to exccute or file releases, termination statements, assignments, consents, or

other instruments in order to effectuate, consummate, and implement the provisions of this Sale Order.

16
RLF1 5922913v. 10




7. Surrender of Purchased Assets. All Persons and entities that arc in possession of some
or all of the Purchased Assets on the Closing Date are directed to surrender possession of such Purchased
Assets to the Purchaser at the Closing of the Transactions. All Persons and ertities are hereby forever
prohibited and enjoined from taking any action that would adversely affect or interfere with the ability of
the Debtors to sell and transfer the Purchased Assets to the Purchaser in accordance with the terms of the
Purchase Agreement and this Sale Order.

3. Continuation of Existing Approvals. To the maximum extent permitted under
applicable law, the Purchaser shall be authorized, as of the Closing Date, 10 operate under any license,
permit, registration, and govemnmental authorization or approval of the Debtors with respect to the
Purchased Assets, and all such licenses, permits, registrations, and governmental authorizations and
approvals are deemed to have been, and hereby are, directed to be transferred to the Purchaser as of the
Closing Date. To the extent permitted by section 525 of the Bankruptcy Code, no governmental unit may
revoke or suspend any permit or license relating to the operation of the Purchased Assets sold, transferred,
assigned, or conveyed to the Purchaser on account of the filing or pendency of these chapter 11 cases or
the consummation of the Transactions.

9. Injunction. All Persons and entities are prohibited and enjoined from taking any action
to adversely affect or interfere with, or which would be inconsistent with, the ability of the Debtors to
transfer the Purchased Assets to the Purchaser in accordance with the Purchase Agreement and this Sale
Order. Except as expressly permitted by the Purchase Agreement as to Assumed Liabilities, all Persons
and entities, including, bat not limited to, all debt security holders, equity security holders, governmental,
tax and regulatory authorities, creditors, contract counterparties, customers, landlords, licensors,
employees, litigation claimants, and other persons holding Interests of any kind or nature whatsoever
against or in the Debtors or the Purchased Assets (whether known or unknown, legal or equitable,
matured or unmatured, contingent or noncontingent, liquidated or unliquidated, asserted or unasserted,
whether arising prior to or subsequent to the commencement of these chapter 11 cases, whether imposed

by agreement, understanding, law, equity, or otherwise), arising under or out of, in connection with, or in
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any way relating to, the Debtors, the Purchased Assets, the operation of the Debtors’ businesses hefore
the Closing, or the transfer of the Debtors® inferests in the Purchased Assets to the Purchaser, shall be and
hereby are forever barred, estopped, and permanently enjoined from asserting, prosecuting, or otherwise
pursuing Interests agamst the Purchaser and its property, successors, or assigns, or any of its Affiliates,
members, pariners, principals, or shareholders, or the interests of the Debfors in such Purchased Assets.
Following the Closing, no holder of an Interest against the Debtors shall interfere with the Purchaser’s
title to or use and enjoyment of the Debtors’ interests in the Purchased Assets,

10.  General Assignment. As of the Closing, this Sale Order shall be construed and shall
constitute for any and all purposes a full and complete general assigmment, conveyance, and transfer of
the Purchased Assets and/or a bill of sale or assignment transferring indefeasible title and interest in the
Purchased Assets, including the Purchased Contracts and Leases, to the Purchaser. Bach and every
federal, state, and local governmental agency or department is hereby authorized and directed to accept
any and all documents and instruments necessary and appropriate to consummate the Transactions and to
reflect the effectiveness of the Transactions.

11. No_Successor or Transferee Liability. Neither the Purchaser nor its Affiliates,
members, partners, principals, or shareholders nor their respective successors or assigns shall be deemed,
as a resulf of the consummation of the Transactions: (i) fo be a legal successor, or otherwise be deemed a
successor, to any of the Debtors or any of the Debtors estates; (ii) to have, de facte or otherwise, merged
or consolidated with or into any of the Debtors or any of the Debtors® estates; or (iif) to be an alter ego, a
continuation or substantial continuation of any of the Debtors or any enterprise of any of the Debtors.
The Purchaser shall not assume, or be deemed to assume, or in any way be responsible for any liability or
obligation of any of the Debtors and/or their respective estates including, but not limited to, the provisions
of any bulk sales law. Nothing in this Sale Order or the Purchase Agreement shall require the Purchaser
to (a) continue or maintain in effect, or assume any liability in respect of any employment agreement,
collective bargaming agreement, pension, welfare, fringe benefit, or any other benefit plan, trust

arrangement, or other agreements to which the Debtors are a party or have any responsibility therefor
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including, without limitation, medical, welfare, and pension benefits payable after retirement or other
termination of employment (other than expressly set forth in the Purchase Agreement), or (b} assume any
responsibility as a fiduciary, plan sponsor, or otherwise for making any contribution te, or in respect of
the funding, investment, or administration of any employee benefit plan, arangement, or agreement
(including but not limited to pension plans) or the termination of any such plan, arrangement, or
agreement. Other than as expressly set forth in the Purchase Agreement with respect to Assumed
Liabilities, the transfer of the Purchased Assets to the Purchaser under the Purchase Agreement shall not
result in the Purchaser, its Affiliates, members, partners, principals, or shareholders, their respective
successors or assigns, or the Purchased Assets having any liability or responsibility whatsoever with
respect to, or be required to satisfy in any manner, whether at law or in equity, whether by payment, setoff
or otherwise, directly or indirectly: (x) any Interest against the Debtors or against an insider of the
Debtors, (y) any Interest or Excluded Liabilities, or (z) the Debtors except as expressly set forth in the
Purchase Agreement and the Ancillary Documents.

12, Examples of No Successor Liability, Without limiting the generality, effect, or scope of

the foregoing, as a result of and following the Closing of the Sale, the Purchaser, except as expressly
assumed under the Purchase Agreement, shall have no successor or vicarious liabilities of any kind or
character, including, but not limited to, federal, state, or other tax Habilities, United States or foreign
pension liabilities, or liabilities based on any theory of antitrust, environmental, Jabor, employment, or
benefits law, alter ego, veil piercing, escheat, continuity of enterprise, mere continuation, product line, de
Jacte merger or substantial continuity, whether known or unknown, legal or equitable, matured or
unmatured, contingent or noncontingent, liquidated or unliquidated, asserted or unasserted, whether
arising prior 10 or subsequent to the commencement of these chapter 11 cases, whether imposed by
agreement, understanding, law, equity, or otherwise with respect to the Debtors or any obligations of the
Debtors, including, but not limited to, liabilities arising, accruing, or payable under, out of, in connection

with, or in any way relating to or calculated or determined with respect to or based in whole or in any part
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upon the operation of the Prrchased Assets prior to the Closing, or any taxes in connection with, or in any
way relating to the cancellation of debt of the Debtors or their Affiliates.

13.  Good Faith of the Purchaser. The Transactions contemplated by the Purchase

Agreement ar¢ undertaken by the Purchaser without collusion and in good faith, as that term is defined in
section 363(m) of the Bankruptcy Code and, accordingly, the reversal or modification on appeal of the
authorization provided herein to consummate the sale shall not affect the validity of the Transactions
(including the assumption and assignment of the Purchased Coniracts and Leases), unless such
authorization and consummation of the sale are duly and properly stayed pending such appeal. The
Purchaser is a good faith purchaser within the meaning of section 363(m) of the Bankruptcy Code and, as
such, is entitled to the full protections of section 363(m) of the Bankruptcy Code.

14. Cure Notice. The Debtors served the Cure Notice by first class mail on all non-Debtor
counterparties to Contracts, Real Property Leases, and Personal Property Leases identified in the Cure
Notice. The Cure Notice informed each recipient that its respective Contract, Real Property Lease, or
Personal Property Lease may be assumed and assigned in connection with the Sale and, to the extent
applicable, (i) the title of the Contract, Real Property Lease, or Personal Property Lease, (ii) the name of
the parties to the Contract, Real Property Lease, or Personal Property Lease, (iii) the proposed Cure
Amount, if any, should the Contract, Real Property Lease, or Personal Property Lease be assumed and
assigned in connection with the Sale, and (iv) the deadline by which any counterparty must file an
objection to assumption and assignment of the applicable Contract, Real Property Lease, or Personal
Property Lease, and/or the stated Cure Amounts (“Cure Notice Objection”™).

15. Cure Notice Objections Overruled. Any Cure Notice Objection that has not been

withdrawn, waived, settled, otherwise resolved pursuant to the terms hereof, or continued to a later
hearing by agreement of the parties is hereby denied and overruled on the merits with prejudice.

16.  Determination of Cure Amounts. Except as provided in the Procedures Orders, the

Cure Amounts set forth on the applicable Cure Notice shall constitute findings of the Bankruptey Court

and shall be final and binding on parties to such Contracts, Real Property Leases, and Personal Property
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Leases and their successors and designees and shall not be subject to further dispute or audit based on
performance prior to the time of assumption and assignment, irrespective of the terms and conditions of
such Contract, Real Property Lease, or Personal Property Lease. Cure Amounts shall otherwise be those
determined by the Bankruptcy Court after notice and a hearing. Each counterparty to a Purchased
Contract or Assumed Lease, whether entered before or after the Petition Date, is hereby forever bamred,
estopped, and permanently enjoined from (i) asserting against the Purchaser or its property (including,
without limitation, the Purchased Assets) any default arising prior to or existing as of the Closing, or any
counterclaim, defense, recoupment, sctoff, or any other Interest asserted or assertable against the
Applicable Debtors, and (ii) imposing or charging against the Purchaser or its Affiliates, any
accelerations, assignment fees, increases, or any other fees or charges as a result of the Applicable
Debtors’ assumption and assignment to the Purchaser of the Purchased Contracts and Leases. To the
extent a counterparty to any of the Purchased Contracts and Leases received the Cure Notice and failed to
file a Cure Notice Objection by the stated deadline, such party shall be deemed to have (i) consented to
the assumption and assignment of the applicable Contract, Real Property Lease, or Personal Property
Lease and the payment of the Cure Amount provided in the Cure Notice and (ii) waived any right to
assert or collect any other cure amount or enforce any default that may arise or have arisen prior to or as
of the Designation Deadline.

17.  Payment of Cure Amounts. With respect to the Purchased Contracts and Leases, to the

extent there are any Cure Amounts unpaid as of the Closing Date, the Applicable Debtors shall be
obligated, and are hereby directed, to pay or cause to be paid such Cure Amounts in accordance with the
terms of the Purchase Agreement. The Purchaser's promise to perform the obligations under the
Purchased Contracts and Leases arising after their assumption and assignment to the Purchaser shall
constitute adequate assurance of future performance within the meaning of sections 365(b)1) and
365(f{2)(B) of the Bankruptcy Code. On the Closing Date, the Purchaser shall be deemed to be

substituted for the Applicable Debtor as a party to the applicable Purchased Contracts and Leases.
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18. Landlord Real Property Leases. Effective as of the Closing, the Landlord Real
Property Leases are rejected by the Debtors and conclusively shall be deemed terminated. The Debtors,
their Affiliates, any tenant, and any party claiming an interest in the Landlord Real Property Leases shall
hold no rights pursuant to section 365¢h) of the Bankruptcy Cede with respect to any Landlord Real
Property Lease or any real property or improvement thereon that is the subject of any Landlord Real
Property Lease,

19.  Warchouse Lease. Subject to the Purchaser’s right to terminate the Warehouse Lease
upon thirty (30) days® prior written notice, the Warehouse Lease shall not be terminated without the
written consent of the Purchaser prior fo the termination date stated in Section 10.15 of the Purchase
Agreement. During the term of the Warehouse Lease, the Purchaser shall retain all rights of tenancy
thercunder as against the Debtors, their Affiliates, and any other Person holding, claiming, or acquiring
auy lien, fee, or other interest in the Retained Real Property. No order shall be entered in these cases
permitting the rejection of the Warehouse Lease or the transfer of the Retained Real Property free and
clear of the Warchouse Lease.

20.  Proceeds of Insurance Policies. Notwithstanding anything in the Asset Purchase

Agreement 10 the contrary, with respect to insurance proceeds received by the Debtors for claims made
before the Closing Date under insurance policies primarily related to the Purchased Assets, the Debtors
shall transfer all such proceeds to Purchaser within three (3) business days of receipt.

21.  Break-Up Fee. The Debtors are hereby authorized and directed to release from the Bid
Deposit escrow of the Purchaser and pay directly to Scepter Holdings Inc. (“Scepter”), immediately upon
the Closing of the Sale, by wire transfer of immediately available good funds to an account specified by
Scepter, a break-up fee in the amount of $438,500.

22.  Preservation of Records. With respect to any notice given by either the Sellers or

Purchasers under Section 10.11 of the Purchase Agreement regarding the destruction of records, the
Sellers and the Purchaser and each of their successors and assigns, agree to provide notice to the Official

Committee of Unsecured Creditors (the “Committee™ of any such proposed destruction as if the
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Committee were an additional notice party under Section 10.11 of the Purchase Agreement. Additionally,
in the event the Committee is disbanded, any notice given under Section 10.11 of the Purchase Agreement
shall be provided to Diane Breneman, BRENEMAN DUNGAN, LLC, 929 Walnut, Suite 800, Kansas
City, Missouri 64106, (816) 421 - 0114 and db@litigationkc.com. Notwithstanding the foregoing, absent
further order of the Court or agreement of the parties, nothing in this Sale Order or Purchase Agreement
shall confer upon the Committee the right to take possession of records to be destroyed pursuant to
section 10.11 of the Purchase Agreement.

23, Escrow. The Debtors shall hold $750,000 of the procecds from the Sale in escrow
pending the Court’s determination in respect of the Committee's objection as related to section 503(b}(9)
claims.

24.  Ipso_Facto Clauses Imeffective. Upon the Applicable Debtors® assumption and
assignment of the Purchased Contracts and Leases to the Purchaser under the provisions of this Sale
Order and the Applicable Debtors’ payment of the Cure Amounts in accordance with this Sale Order and
the Purchase Agreement, no default shall exist under any Purchased Contract or Assumed Lease and no
counterparty to any such Purchased Contract or Assumed Lease shall be permitted to declare or enforce a
default by the Applicable Debtors or the Purchaser thereunder or otherwise take action against the
Purchaser as a result of any Applicable Debtors” financial condition, change in control, bankruptcy, or
failure to perform any of its obligations under the relevant Contract, Real Property Lease, or Personal
Property Lease. Any provision in a Purchased Contract or Assumed Lease that prohibits or conditions the
assignment of such Purchased Contract or Assumed Lease (including without limitation, the granting of a
Lien therein} or allows the counterparty thereto to terminate, recapture, impose any penalty, condition on
renewal or extension, or modify any term or condition upon such assignment, constitutes an
unenforceable anti-assignment provision that is void and of no force and effect, The failure of the
Applicable Debtors or the Purchaser to enforce at any time one or more terms or conditions of any

Purchased Contract or Assumed Lease shall not be a waiver of such terms or conditions or of the
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Applicable Debtors’ or the Purchaser’s right, as applicable, to enforce every term and condition of such
Purchased Contract or Assumed Lease,

25.  Binding Effect of Qrder. This Sale Order shall be binding upon and shalt govem the
acts of all entities, including, without limitation, all filing agents, filing officers, title agents, title
companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,
governmental departments, secretaries of state, federal, state and local officials, and all other Persons and
entities who may be required by operation of law, the duties of their office, or contract, to accept, file,
register, or otherwise record or release any documents or instruments, or who may be required to report or
insure any title or state of title in or to any of the Purchased Assets. The terms and provisions of the
Purchase Agreement, the Ancillary Documents and the consummation thereof, the Tramsactions
themselves, the Procedures Orders, and this Sale Order shall be binding in al! respects upon the Debtors,
the Debtors® estates, all creditors thereof (whether known or unknown), all holders of equity interests in
any of the Debtors, the Purchaser, and its respective Affiliates, successors, and assigns, and any and all
third parties, notwithstanding any subsequent appointment of any trustee of the Debtors under any chapter
of the Bankruptcy Code, as to which trustee(s) such terms and provisions likewise shall be binding.

26.  Releuse, Discharge, and Termination of Interests. This Sale Order shall be effective
as a determination that, on the Closing, all Interests of any kind or nature whatsoever existing prior to the
Closing have been unconditionally released, discharged, and terminated as to the Purchased Assets, and
that the conveyances described herein have been effectad.

27.  Proceeds. Any and all valid and perfected Interests in the Purchased Assets of the
Debtors shall attach to any proceeds of such Purchased Assets immediately upon receipt of such proceeds
by the Debtors (or any party acting on any Debtors’ behalf) in the order of priority, and with the same
validity, force, and effect which they now have against such Purchased Assets.

28.  No Material Modifications. The Purchase Agreement and the Ancillary Documents
may be modified, amended, or supplemented by the Debtors and the Purchaser, in a writing signed by

such parties, and in accordance with the terms thereof, without further order of the Court; provided,
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however, that any such modification, amendmient, or supplement does not have a material adverse effect
on the Debtors® estates and has been agreed to between the Debtors and the Purchaser. Any material
modification, amendment, or supplement to the Purchase Agreement and the Ancillary Documents must
be approved by Order of the Bankruptcy Court following a motion on notice to all interested parties.

29, Subsequent Orders und Plan Provisions. Nothing contained in any subsequent order of
this Court or any court of competent jurisdiction in these or other chapter 11 cases (including, without
limitation, an order authorizing the sale of the Purchased Assets pursuant to any section of the Bankruptcy
Code or any order entered after any conversion of a chapter 11 case of the Debtors to a case under chapter
7 of the Bankruptcy Code) or any chapter 11 plan confirmed in any Debtors’ bankruptcy cases or any
order confirming any such plan shall nullify, alter, conflict with, or in any manner change the provisions
of this Sale Order, and the provisions of this Sale Order shall survive and remain in full force and effect.

30.  Failure to Specify Provisions. The failure specifically to include any particular
provisions of the Purchase Agreement or the Ancillary Documents in this Sale Order shall not diminish or
impair the effectiveness of such provisions, it being the intent of the Court that the Transactions be
authorized and approved in their entirety.

31.  Automatic Stay. The automatic stay pursuant to section 362 is hereby lifted to the extent
necessary to (i) allow the Purchaser to deliver any notice provided for in the Purchase Agreement and the
Ancillary Documents, and (ii) allow the Purchaser to take any and all actions permitted under the
Purchase Agreement and the Ancillary Documents in accordance with the terms and conditions thereof,
The automatic stay imposed by section 362 of the Bankruptcy Code shall be modified solely to the extent
necessary to implement the preceding sentence, and this Court shall retain exclusive jurisdiction over any
and all disputes with respect thereto.

General Provisions

32.  Notwithstanding the provisions of Bankruptcy Rule 6004 and Bankruptcy Rule 6006 or

any applicable provisions of the Local Bankruptcy Rules, this Sale Order shall not be stayed for fourteen

(14) days after the entry hereof, but shail be effective and enforceable immediately upon eniry, and the
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fourteen (14) day stay provided in such rules shall not apply to the Transactions and any actions provided
in the Purchase Agreement or the Ancillary Documents. Time is of the essence in closing the
Transactions, and the Debtors and the Purchaser intend o close the Transactions as soon as practicable.
Any party objecting to this Sale Order must exercise due diligence in filing an appeal and pursuing a stay
within the time prescribed by law and prior to the Closing, or risk its appeal will be foreclosed as moot.

33.  The requirements set forth in Bankruptcy Rules 6003(b), 6004, and 6006 and Local
Bankruptcy Rules 6004-1 and 9013-1 have been satisfied or otherwise deemed waived.

34,  Nothing in this Sale Order shall medify or waive any closing conditions or termination
rights in the Purchase Agreement, and all such conditions and rights shall remain in full force and effect
in accordance with their terms.

35. This Sale Order is binding upon and inures to the benefit of any successors and assigns of
the Debtors or the Purchaser, including any trustee appointed in any subsequent case of the Debtors under
chapter 7 of the Bankruptey Code.

36.  This Sale Order, the Purchase Agreement, and the Ancillary Documents shall be binding
in all respects upon all creditors of (whether known or unknown), and holders of equity interests in, any
Debtor, any holders of Interests in, against or on all or any portion of the Purchased Assets, all non-
Debtor counterparties to the Purchased Contracts and Leases, all successors and assigns of the Purchaser,
the Debtors and their Affiliates and subsidiaries and any subsequent trustees appointed in these chapter 11
€4ses or upon a conversion to chapter 7 under the Bankruptcy Code, and shall not be subject to rejection.
Nothing contained in any chapter 11 plan confirmed in these chapter 11 cases, any order confirming any
such chapter 11 plan or any order approving wind-down or dismissal of these chapter 11 cases or any
subsequent chapter 7 cases shall conflict with or change the provisions of the Purchase Agresment, the
Ancillary Documents, or this Sale Order.

37 To the extent anything contained in this Sale Order conflicts with a provision in the

Purchase Agreement, this Sale Order shall govern and control.
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38. The provisions of this Sale Order and the Purchase Agreement are non-severable and
mutually dependent,

39.  All time periods set forth in this Sale Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

40, This Court shall retain exclusive jurisdiction to, among other things, interpret, implement,
and enforce the terms and provisions of this Sale Order, the Purchase Agreement, the Ancillary
Documents, all amendments thereto and any waivers or consents thereunder, and each of the agreements
executed in connection therewith to which the Debtors are a party or which has been assigned by the
Debtors to the Purchaser, and to adjudicate, if necessary, any and all disputes concerning or relating in
any way to the Transactions. This Court retains jurisdiction to compel delivery of the Purchased Assets,
to protect the Purchaser and its assets, including the Purchased Assets, against any Interests or successor
or transferee liability and to enter orders, as appropriate, pursuant to sections 105(a), 363, or 365 (or other
applicable provisions) of the Bankruptcy Code necessary to transfer the Purchased Assets and the
Purchased Contracts and Leases to the Purchaser.

et ok 7
P, NSV

THE HONORABLE PETER J. WALSH
UNITED STATES BANKRUPTCY JUDGE
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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (this “Agreement™), dated as of March 28,
2012 (the “Effective Date”), by and among F3 BRANDS LLC, a Delawate limited liability
company (“F3 Brands™), BLITZ U.S.A., INC.,, an Oklahoma corporation (“Parent”), BLITZ RE
HOLDINGS, LLC, a Delaware limited liability company (“Blitz RE” and together with F3
Brands and Parent, the “Sellers” and each sometimes referred to as a “Scller™), and HOPKINS
MANUFACTURING CORPORATION, a Kansas corporation (*Purchaser”. F3 Brands,
Parent, Blitz RE and Purchaser are sometimes herein referred to collectively as the “Parties” and
individually as a “Party.” Capitalized terms used herein and not otherwise defined in context are
defined in Section 1.1.

WITNESSETH:

WHEREAS, the Sellers and certain of their affiliates filed voluntary petitions for
relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. § 101 ef seg. (the
“Banknuptcy_Code™) on November 9, 2011 (the “Petition Date™, in the United States
Bankruptey Court for the District of Delaware (the “Bankmptey Court™), and their chapter 11
cases are being jointly administered under Case No. 11-13603 (PTW) (the “Bankrupicy Cases™);

WHEREAS, on or about Februaty 24, 2012, the Bankruptcy Court entered an
Order (A) Establishing Biddiug and Auction Procedures Related to the Sale of Certain of the
Debtors’ assets; (B) Establishing Procedures for Approval of Related Bid Protections;
(C)Scheduling an Auction and Sale Hearing; (I)) Establishing Certain Notice Procedures for
Determining Cure Amounts for Executory Contracts and Leases to be Assigned; and
(E) Grauting Certain Related Relief (Docket No. 275);

WHEREAS, F3 Brands continues to operate its business as a debtor in
possession;
WHEREAS, on or about October 1, 2011, Parent transferred and assigned to its

wholly-owned subsidiary, F3 Brands (the “Parent Transfer™), substantially all of the rights, title
and interest in, and all Liabilities and obligations relating to and comprising {he Business;

WHEREAS, Purchaser desires 10 purchase and assume from the Sellers the
Purchased Assets and Assumed Liabilities, and the Sellers desire to sell, transfer and assign to
Purchaser the Purchased Assets and Assumed Liabilities, in each case on the terms and subject to
the conditions set forth herein; and

NOW, THEREFORE, in consideration of the premises and the muinal covenants
and agreements hereinafter contained, the Parties hereby agree as follows:
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ARTICLE 1
DEFINITIONS

1.1.  Certain Definitions.

For purposes of this Agreement, the following terms shall have the meanings
specified or referred to in this Section 1.1. Unless the context otherwise requires, such terms
shall be cqually applicable to beth the singular and plural forms.

“Affiliate™ mcans, with respect to any Person, any other Person that, directly or
indirectly through one or mote intermediaries, controls, or is controlled by, or is under commeoen
control with, such Person, and the term “control” (inc¢luding the terms “controlled by” and
*“under common control with™) means the possession, directly or indirectly, of the power to direct
or cause the dircction of the management and policies of such Person, whether through
ownership of voting securities, by any written or oral contract or other agreement or otherwise,

“Assumed [eases™ means all Personal Property Leases and Real Properly Leases
of F3 Brands set forth in Schedule l.i1(a} or to be set forth thereon at the sole option of
Purchaser, as such schedule may be amended from time to time by Purchaser, in its sole
discretion, up to the Closing Date, in order to add or remove leases listed thereon, that F3 Brands
shall, pursuant to the Sale Order, assume and assign to Purchaser on the Closing Date.

“Auction”™ means the auction undertaken pursuant to the Bidding Procedures
Order,

“Avoidance Actions” means all claims and canses of actionheld by the
Sellers against Grant Keman, Jamnes Calcagno, and all trade creditors of the Sellers arising under
sections 544 through 553 of the Bankruptcy Code or any similar laws of the United States or any
state, territory, or possession thereof, or the District of Columbia {(including, without limitation,
any preference or fraudulent conveyance actions under such laws).

“Bankruptcy Rules” means, collectively, the Federal Rules of Bankruptcy
Procedure and the Official Bankrptcy Forms, as now in effect or hereafter amended.

“Bidding Procedures Order” means that certain order of the Bankruptcy Court,
dated March 21, 2012, that, among other things, approved the Break-Up Fee.

“Business” means the entirety of the business and operations of F3 Brands,
including, without limitations, the do-it-yourself automotive maintenance, storage and outdoor
products business conducted under the RhinoGear™ and 2x4basics™ brands.

“Business Day” means any day of the year on which national banking institutions
in New York, New York and Toronto, Ontario are open to the public for condueting business and
are not required or authorized to close.

“Claims” all known and unknowa, liquidated or unliguidated, contingent or fixed,
claims (including any and all “claims” as defined in section 101(5) of the Banknmptcy Code),
rights or causes of action which a Person may have,

2
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“Code™ means the Internal Revenue Code of 1986, as amended.

“commercially reasonable” and “commercially reasonable efforts™ or words of
similar effect in the Apgreement shall require the Sellers to use their business judgment that is
reasonably prudent, but in no event shall the Sellers be required to take any action, or refrain
from any action, that would result in a violation of Law.

“Contract™ means any wriften contract, indenture, note, bond, lease or other
agreement.

“Credit Agreement” meaus that certain First Amended and Restatcd Credit
Agreement, dated February 4, 2011, among Blitz Acquisition, LL.C, Parent and Blitz RE as
borrowers, Blitz Acquisition Holdings, Inc, and F3 Brands as puarantors, LAM 2011 Holdings,
LLC (fk/a Blitz Holdings, LLL.C) as parent, the Lendets party thereto (the “Prepetition Lenders™)
and BOKF, NA d/b/a Bank of Oklahoma as administrative agent.

“DIP Credit Agreement” means that certain Senior Secured, Super-Priority
Debtor-In-Possession Credit Agreement dated as of November 28, 2011 is entered into among
Parent, LAM 2011 Holdings, LLC, Blitz Acquisition Holdings, Inc., Blitz Acquisition, LLC,
Blitz RE and F3 Brands, each as a debtor-in-possession under Chapter 11 of the Bankruptcy
Code and each, jointly and severally, as the Borrower hereunder, the institutions from time to
time parties hereto as lenders, whether by execution of this Agreement or an assignment
agreement pursuant to Section 13.3 thereof (the “DIP Lenders™), and BOKF, NA d/b/z Bank of
Oklahoma, as administrative agenl for itself and the other lenders.

“Documents” means all files, documents, instruments, papers, books, reports,
records, tapes, microfilms, photogtaphs, letters, budgets, forecasts, ledgers, joumals, title
policies, customer lists, regulatory filings, operating data and plans, techmical documentation
{design specifications, functional requircments, operating instructions, logic manuals, flow
charts, etc.), uscr documentation (installation puides, user manuals, training materials, release
notes, working papers, etc.), marketing documentation (sales brochures, flyers, pamphlets, web
pages, etc.), and other similar materials related to the Business and the Purchased Assets in each
case whether or not in electronic form,

“Eamout Agreement” means that certain Asset Purchase Agreement by and
among Finley Products Incorporated, Howard F, Livingston, Howard F. Livingston, Jr. and
Parent, dated as of October 2, 2009.

“Emplovees™ means all individuals, as of the Effective Date, whether or not
actively at work as of the Effective Date, who are employed by F3 Brands or in connection with
the Business, together with individuals who are hired in respect of the Business after the
Effective Date and prior to the Closing.

“Environmental Law™ means afl applicable Laws pertaining or relating to:
(i) pollution or pollution control; (ii)} protection of human health from exposure to regulated
substances; (iti) protection of the environment and/or natural resources; (iv) employee safety in
the workplace; (v} the presence, use, management, peneration, manufacture, processing,

3
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extraction, treatment, recycling, refining, reclamation, labeling, packaging, sale, transport,
storage, collection, distibution, disposal or release or threat of release of regulated substances;
(vi}the protection of endangered or threatened species; and (vii) the protection of
environmentally sensitive areas.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended.

“ERISA Affiliate” means any cotporation or trade or business (whether or not
incorporated) which is treated with F3 Brands as a single employer within the meaning of
Section 414 of the Code.

“Escrow Account” means the account info which the Escrowed Funds and the
Working Capital Escrow Amount is deposited with Escrow Agent and held by it.

“Escrow Agreement” means the Escrow Agreement, dated as of the Effective
Date, by and among the Sellers, Purchaser and the Escrow Agent substantially in the form
attached hereto as Exhibit D.

“Excluded Contracts” means the Contracts set forth on Schedule 1.1¢(b), including
any Contracts added to Schedule 1.1(b) by Purchaser by notice delivered to F3 Brands at any
time prior to Closing

“Existing Liens™ means: (i} all defects, exceptions, restrictions, easements, rights
of way and encumbrances disclosed in policies of title insurance which have been made available
to Purchaser; (ii) Liens for current Taxes, assessments or other governmental charges not yet
delinquent; (iii) mechanics’, carriers’, workers®, warehousemens®, repairers’ and similar Liens
arising or incurred in the Ordinary Course of Business; (iv) zoning, entitlement and other land
use and environmental regulations by any Governmental Body provided that such regulations
have not been violated; (v) Liens securing debt as disclosed in the Financial Statements; (vi) title
of a lessor under an operating lease; {vii) all Liens set forth on Schedule 1.1(d}; and (ix) such
other imperfections in title, charges, easements, restrictions and encumbrances which would not
be reasonably likely to result in a Material Adverse Effect.

“Furniture and Equipment” means all firniture, fixtures, firnishings, molds, tools,
equipment, machinery, railcars, rolling stock, vehicles, leaschold improvements (including,
without limitation, all electrical, maferials handling and HVAC systems improvements made on
the buildings of the Purchased Real Property), and other tangible personal property primarily
related to the Business, including all such ariwork, desks, chairs, tables, Hardware, copiers,
telephone lines and numbers, facsimile machines and other iclecommunication equipment,
cubicles and miscelianeous office furnishings and supplies.

“GAAP” means generally accepted accounting principles as in effect in the
United States as of the Effective Date.

“Governmental Body” means any foreign, United States, state or local
government, governmental department, court, arbitrator (public or private), commission, board,
bureau, agency, instrumentality, regulatory body, or political subdivision thereof (including the

4
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U.S. Department of Homeland Security, U.S. Department of Transportation, U.S. Department of
Tustice, state departments of motor vehicles or any similar authority), or any agency, entity or
officer exercising executive, legislative, judicial, regulatory or administrative fimetions of or
pertaining to any government, court or arbitrator.

“Hardware” means any and all compuier and computer-related hardware,
including, but not limited to, computers, file servers, facsimile servers, scanners, color printers,
laser printers and networks.

“Hazardous Material” means any and all materials (including substances,
chemicals, compounds, mixtures, wastes, pollutants and contaminants) (i) to the extent such
materials are regulated under Environmental Laws as being hazardous, acutely hazardous or
toxic, or that are known or considered to be harmful, hazardous or injuricus to the health or
safety of occupants or users of a facility and; or (ii) any gasoline or petroleum (including crude
oil or any fraction thereof) or petroleum products, polychlorinated biphenyls, urea-formaldehyde
insniation, or asbestos.

“Indebtedness” means, without duplication, (i) all outstanding obligations of the
Sellers for borrowed money (including afl outstanding obligations for principal, interest,
premiums, penalties, fees, expenses and breakage costs), (ii) all outstanding obligations of the
Sellers evidenced by any note, bond, debenture or other debt security, (ifi) all interest expenses
accrued but unpaid on or relating to any such obligations described in clauses (i) and (ii) above,
(iv) all cutstanding obligations of the Sellers for or on account of capitalized leases, (v) all
obligations of the Sellers for the deferred purchase price, or purchase price adjustment (including
any working capital adjustment), relating to the purchase of assets or property, or to the purchase
of services rendered prior to the Closing Date, (vi) all Liabilities of the Sellers under any sale and
leaseback transaction, any synthetic lease or tax ownership operating leasc transaction and all
obligations arising with respect to any transaction which is the functional equivaleni of or takes
the place of borrowing but which does not constitute a liability on the balance sheet, (vii) all
outstanding obligations of a Person other than the Sellers secured by a Lien against any of the
assets of the Sellers, (viii) all outstanding obligations of the Sellers for the reimbursement of
letters of credit, bankers’ acceptance or similar credit transactions, (ix) all fees, prepayment or
redemption premiums or penalties, breakage costs, unpaid fees or expenses and other monetary
obligations associated with the repayment of the types of obligations described in clauses (i)
through (viii) above, and (x) all outstanding obligations of the types described in clauses (i)
through (ix) above of any Person other than the Sellers, the payment for which the Seilers are
respomnsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise, including
guzrantees of such obligations. Notwithstanding the foregoing, any obligations included in the
Total Post-Pefition Liabilities line item of the Form of Working Capital Statement and taken into
account in the calculation of Final Working Capital shall not be considered Indebtedness for the
purposes of calculating the Purchase Price under this Agreement.

“Inteliectual Property Licenses™ means (i) any grant to a third party of any right to
{including any title to or interest in) the use of any of the Purchased Intellectual Property owned
by 3 Brands and (ii) any grant to F3 Brands of a right to (including any title to or interest in) the
use of a third party’s intellectual property rights which is necessary for the use of any Purchased
Intellectual Property which is not owned by F3 Brands,
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“lnventory” means all raw materials, in process goods, finished goods and
products and all other materials and supplies used by the Business or consumed by F3 Brands in
the production of the Products, wherever located.

“IRS” means the Internal Revenue Service of the U. S. Department of Treasury.

“Knowledge” means the knowledge, after reasonable inquiry, of those officers
and directors of the Sellers identified on Schedule 1.1{c).

“Law” means any federal, siate, local, municipal, foreign or international,
multinational or other law, statutc, code, ordinance, administrative pronouncement, rule or
regulation enacted, adopted or otherwise put into effect by or under the authority of any
Governmental Body.

“Legal Procceding™ means any judicial, administrative or arbitral actions, suits
(whether in contract or tort or otherwise), proceedings (public or private), investigations,
hearings, litigation (whether at law or in equity, whether civil or criminal) or claims or sny
proceedings by ot before a Governmental Body.

“Liability” means any liability or obligation of any kind, character or deseription,
whether known or unknown, absolute or contingent, accrued or unaccrued, disputed or
undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become
due, vested or unvested, determined, determinable or otherwise, and whether or not the same are
required to be accrued on the financial statements of such Person, whenever arising, and
including those arising under any Law, rule, regulation, action, threatened or contemplated action
(including the costs and expenses of demands, assessmeuots, judgments, settlements and
compromises relating thereto and attorneys’ fees and any and all costs and expenses, whatsoever
reasonably imcurred in investigating, preparing or defending against any such actions or
threatened or contemplated actions), order or consent decree of any Governmental Body or any
award of any arbitrator or mediator of any kind, and those arising under any contract,
commitment or undertaking.

“Liens” means any conscnsual or non-consensual liem, encurnbrance, pledge,
mortgage, deed of trust, sccurity interest, lease, charge, option, right of first refusal, easement,
servitude, proxy, voting trust or agrecment, transfer restriction under any shareholder or similar
agreement, or other interest.

“Local Bankruptcy Rules” means the Local Rules of Bapkruptcy Practice and
Procedure of the United States Bankruptcy Court for the District of Delaware applicable to all
cases in such district governed by the Bankruptey Code.

“Loss” means, with respect to any Person, any damage, Liability, cost, penalty,
fine or other loss or cxpense, including all interest, penalties, reasonable attorneys® fees and
expenses and all amounts paid or incurred in connection with any action, demand, proceeding,
investigation or claim by any third party (including any Governraental Body or any department,
agency or political subdivision thereof) against or affecting such Person or which, if determined
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adversely to such Person, would give rise 1o, evidence the existence of, or relate to, any other
Loss and the investigation, defense or seftlement of any of the foregoing.

“Material Adverse Effect” means any event, change, occurrence, fact,
circumstance, development, effect or condition that, individually or together with any other
event, change, occurrence, fact, circumstance, development, effect or condition, when considered
on either a long-term basis or a short-term basis (a) has or is reasonably expected to result in a
material adverse change to the Business, the Purchased Assets, the Assumed Liabilitics,
properties, financial condition or results of operations of the Business, taken as a whele, or (b)
would or could reasonably be cxpected to prevent or materially delay the ability of the Sellers to
perform their obligations hereunder, including to consummate the transactions contemplated by
this Agreement and the related transaction documents; provided, however, that none of the
following shall be taken into account in determining whether there has been or will be, a
Material Adverse Effect: (i) the effect of any change that is generally applicable to the industry
or the markets in which the Business operates, (1) the effect of any change that is generally
applicable to the United States economy or the world econemy, (iii) the effect of any change
arising in cormection with carthquakes, acts of war, sabotage or terrorism or military actions, or
the escalation thereof, (iv) the effect of any change in GAAP or applicable regulations; provided
that the changes and effects in this sentence do not disproportionately affect the Business in any
malerial respect, (v) any effect resulting from the public announcement of this Agreement,
compliance with terms of this Agrecment or the consummation of the Transactions, (vi) any
matter disclosed on the Schedules herelo or in any filings by the Sellers with the Bankruptcy
Court prior to the Effective Date, or (viii} a material adverse effect resulting from the act of filing
or pendency of the Bankruptey Case.

“Mediator™ means PricewaterhouseCoopers LLP or, if such firm shall decline or
is unable to act, the Mediator shall be another independent accounting firm of international
reputation mutually acceptable to Purchaser and F3 Brands.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment
or arbitration award of a Governmenta! Body.

“Ordinary Course of Business” mcans the ordinary and usual course of normal
day-to-day operations of the Business consistent with past practice.

“Penmits” means any approvals, authorizations, consents, licenses, registrations,
permits or certificates of a Governmental Body.

“Permitted Exceptions” means: (i) the exceptions listed in Schedule B of the
Owner’s Policy of Title Insurance (Policy No. 27-31-92-477384 dated September 24, 2007) that
affect Tracts 1 throngh 5, except those relating to Indebtedness (including 1, 17, 18) or the Real
Property Lease (19), (i) the exceptions that become Permitted Fxceptions with respect to the
Purchased Real Property pursuant to Section 10.16(c), (iii) zoning, entitlement and other land use
and environmental regulations by any Governmental Body provided that such regulations have
not been violated; and (iv) title of a lessor under an operating lease.
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“Person” means any individual, corporation, limited liability company,
partnership, firm, joint venture, association, joint-stock company, trust, unincorporated
organization, Governmental Body or other entity.

“Prime Rate” means the prime rate as published by the Wall Street Journal,
eastern edition, on the Closing Date.

“Products” means any and all products developed, manufactured, marketed or
sold by F3 Brands, including as set forth on Exbibit A, whether work in progress or in final form.,

“Purchased Contracts” means all outstanding purchase orders relating to the sale
of Products or the provision of services by F3 Brands, dnd the Contracts set forth on Schedule
1.1¢e), including any Contracts added to Schedule 1.1{e) by Purchaser, and excluding any
Contracts removed from Schedule 1.1(e) by Purchaser, by notice delivered to F3 Brands at any
time during the period from and after the Effective Date until the Closing Date; provided that
Purchaser shall not be permitted to add any Contracts previously rejected in the Bankruptey
Case.

“Purchased Contracts and Leases” means the Purchased Contrzcts and the
Assumed Leases.

“Purchased Intellecinal Property” means all intellectual property rights owned by
I3 Brands or used by it and arising from or in respect of the following: (i) all issued patents and
applications therefor, including continuations, divisionals, continuations-in-part, or reissues of
patent applications and patents issuing thereon, (ii) all trademarks, service marks, trade names,
service names, brand names, trade dress rights, logos, design rights, Internet domain names and
corporate names and general intangibles of a like nature, together with the goodwill associated
with any of the foregoing, and all applications, registrations and renewals thereof (collectively,
“Marks™), (iii) copyrights and registrations and applications therefor, works of authorship, and
mask work rights, in each case used primarily in connection with the Business, (iv) computer
software licenses to the extent that either the licensor has not timely filed in the Bankruptcy Case
an objection to the transactions contemplated by this Agreement or such license is otherwise
transferable without consent of the other party to such license, and either F3 Brands is the only
licensee under such license or such license is only used by F3 Brands, and (v) trade secrets,
know how, and/or other confidential proprietary information, Notwithstanding the foregoing,
and for the avoidance of doubt, Purchased Intellectial Property shall not inctude the Marks using
the name Blitz or any variation thereof.

“Purchased Real Property” mcans generally that certain Real Property set forth as
highlighted on the plat attached hereto as Exhibit H-2, provided, that as of the Closing Date, the
Purchased Real Property shall be described by the {inal metes and bounds legal description that
will be established after the Effective Date, consisting of Tracts 1 through 5, except a portion of
Tract 2 where a parking lot is located as indicated on Exhibit 1-2. The Purchased Real Property
includes the Jand together with any and all improvements, tenements, hereditaments and
appurtenances belonging or in any way pertaining thereto, including but not limited to fixtures
(to the extent Blitz RE and F3 Brands own or have rights in such fixtures) and easements for
ingress and egress, storm water drainage or otherwise over adjoining property, if any.

8
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“Real Property” means the Purchased Real Property and the property leased
pursuant to the Real Property Lease.

“Release™ means any spill, emission, leaking, pumping, pouring, emptying,
escaping, injection, deposit, disposal, discharge, dispersal, or leaching of Hazardous Materia]
into the environment but excludes: (i) emissions from the engine exhaust of a motor vehicle,
rolling stock, aireraft, vessel or pipeline pumping station engine; (i) the appropriate application
of fertilizer and pesticide; and (iii) any discharges in compliance with permits issued under, or
authorized by, Environmental Laws.

L.

“Remedial Action” means all actions to clean up, remove, treat, contain, isolate,
or destruct any Release of a Hazardous Material into the environment, monitoring, maintenance,
or taking of other actions that may be necessary fo prevent, mitigate or rminimize injury to the
public health, safety, or welfare or to the indoor or outdoor environment.

“Retained Real Property” means all Real Property owned by Blitz RE other thau
the Purchased Real Property.

“Sale Motion™ means the motion or motions of the Sellers seeking approvat and
entry of the Bidding Procedires Order and Sale Order.

“Sale Order” shail be an order or orders of the Bankruptey Court in form and
substance reasonably acceptable to Purchaser and the Sellers, and substantially in the form
attached as Exhibit C to this Agreement, approving this Agreement and all of the terms and
conditions hereof, and approving and authorizing the Sellers to consummate the Transaction.

“Seller Disclosure Schedules™ means the disclosure schedules delivered by the
Sellers to Purchaser in connection with this Agreement.

“SPIP” means the severance plan and incentive plans for certain Employees as
approved by the Bankruptcy Court,

“Tax Retum” means any return, declaration, report, claim for refund, or
information return or statement relating to Taxes, including any schedule or attachment thereto,
and including any amendment thereof, and including Form TD F 90-22.1.

“Taxes” means (i) all federal, state, local, or foreign net or gross income, gross
receipts, net proceeds, sales, use, ad valorem, value added, franchise, bank shares, withholding,
payroll, employment, excise, property, deed, stamp, alterpative or add-on minimum,
environmental, profits, windfall profits, transaction, license, lease, service, use, occupation,
severauce, energy, unemployment, social security, worker’s compensation, capital, premium, or
other taxes, assessments, customs, duties, fees, levies, or other govemnmental charges of any
nature whatever, whether disputed or not, together with any interest, penalties, additions to tax,
or additional amouuts with respect thereto, (ii} any Liability for any item set forth in clause (i) as
transferee, successor, by Contract, pursnant to Law (including Treas. Reg. Section 1.1502-6) or
otherwise.

9
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“Transaction” means the transaction contemplated by this Agreement.

“Transaction Documents” means the F3 Brands Documents, the Parent
Documents, the Blitz RE Documents, and the Purchaser Docurmnents.

“WARN Laws” means Worker Adjustment and Retaining Notification Act, 29
U.5.C. Section 21.01 ef seq., and any other similar provision of Law governing plant closings or
mass layoffs.

“Working Capital Escrow Amount” means an amount equal to One Million
Dollars ($1,000,000).

1.2, Terms Defined Elsewhere in this Agreement,

For purposes of this Agreement, the following terms have meanings set forth in
the Sections indicated:

Term Section
ALTA 10.16(a)
Asset Acquisition Statement 14.2
Assumed Liabilities 23
Authorized Items 10.16(d)
Balance Sheet 54
Balance Sheet Date 5.4
Bankruptcy Case Recitals
Bankruptcy Code Recitals
Bankruptcy Court Recitals
Blitz RE Documents 72
Break-Up Fee 9.3
Closing 4.1
Closing Cash Payment 3.4(a)
Closing Date 4.1
Closing Working Capital 3.5(a)
COBRA 5.134)
Collective Bargaining Agreement 5.14(a)
Commitment 10.16{a)
Confidentiality Agreement 10.10
Cure Amounts 2.5
Deed 4.24)
DIP Lenders " 1.1 {in DIP Credit Agreement
definition)
Draft Transaction Filings 9.2
Effective Date Preamble
Employee Benefit Plans 5.13(a)
Escrow Agent 32
Escrowed Funds 32
10
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Term

Estimated Working Capital
Excluded Assets

Excluded Liabilities

F3 Brands

F3 Brands Documents

F3 Brands’ Objection Notice
Final Working Capital
Financial Statements

Finished Goods Space

Form of Working Capital Staiement
Initial Calculations

Landlord Real Property Leases
Marks

Material Contracts
Names

Noncompetition and Nonsolicitation Agreement

Notice Parties
Parcel Split
Parent

Parent Documents
Parent Transfer

Parent Transferred Intellectual Property

Party

Personal Property Leases
Petition Date

Prepetition Lenders
Purchase Price

Purchase Price Deposit Escrow Agent

Purchased Assets
Purchaser

Purchaser Documents
Purchaser Plans
Qualified Plans

Real Property Lease
Revised Statements
Seller

Standard Exceptions
Termination Date

Top Custorners

Top Suppliers

Transfer Taxes
Transferred Employees
Transition Services Agreement
Warchouse [ease

RLF{ 5922850v. 7
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1.1 (in Purchased Intellectual
Property definition)

5.12(a)

10.5

4.2(d)
9.5

10.8(b)
Recitals
6.2
Recitals
10.7(b)
Preamble
59
Preamble
1.1 (in Credit Agreement definition)
3.1

32

2.1
Recitals
8.2
11.2(a)
11.2{(c)
5.8(b)
14.2
Preamble
10.16(b)
4.4(a)
5.11

5.11

14.1
11.1(a)
4.2(c)
10.15




Term Section

Working Capital 3.5(=)
Working Capital Target 3.5(a)

1.3.  QOther Definitional and Interpretive Matters

@)  Unless otherwise expressly provided, for purposes of this Agreement, the
following rules of interpretation shall apply:

Calculation of Time Period. When calculating the period of time before
which, within which or following which any act is o be done or step taken pursuant to this
Agreement, the date that is the reference date in calculating such period shall be excluded. If the
last day of such period is a non-Business Day, the period in question shall end on the next
succeeding Business Day. - .

Dollacs. Any reference in this Agreement to $ shall mean U.S. dollars.

Exhibits/Schedules. All Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in
full herein. Any matter or item disclosed on one Schedule shall be deemed to have been
disclosed on each other Schedule if the relevance of such disclosure to such other Schedule is
reasonably apparent from the facts specified in such disclosure. Any capitalized terms used in
any Schedule or Exhibit but not otherwise defmed therein shall be defined as set forth in this
Agreement,

Gender and Number. Any reference in this Agreement to gender shall
include all genders, and words imparting the singular number only shall include the plura) and
vice versa.

Headings. The provision of a Table of Contents, the division of this
Agreement into Articles, Sections and other subdivisions and the insertion of headings are for
convenience of reference only and shall not affect or be utilized in construing or interpreting this
Agreement.  All references in this Agreement to any “Article” or “Section” are to the
corresponding Article or Section of this Agreement unless otherwise specified.

Hercin. The words such as “herein,” “hereinafter,” “hereof,” and
“hereunder” refer to this Agreement as a whole and not merely 1o a subdivision in which such
words appear unless the context otherwise requires.

Including. The word “including” or any varation thereof means
“including, without limitation” and shall not be construed to limit any general statement that it
follows to the specific or similar items or matters immediately following it.

(b)  The Pasties bave participated jointly in the negotiation and drafting of this

Agreement and, in the evenl an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as jointly drafted by the Parties and no presummption or burden of
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proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provision of
this Agreement,

ARTICLEI1
PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1.  Purchase and Sale of Assets.

(@)  On the terms and subject to the conditions set forth in this Agreement, at
the Closing, F3 Brands hereby sclls, transfers, assigns, conveys and delivers or shall cause the
same to be delivered to Purchaser, and Purchaser purchases and accepts from F3 Brauds, frce
and clear of all Liens and Claims pursvant to the Sale’ Order, except Permitted Exceptions, all
right, title and interest of F3 Brands, to and under the Purchased Assets. “Purchased Assets”
shall mean, those assets and properties transferred by Parent pursuant to Section 2.1(b), the
Purchased Real Property as conveyed pursuant to Section 2.1(c) hereof, and, without duplication,
the following assets of the Business, whether personal, tangible, intangible or mixed, whether
accrued, contingent or otherwise useful for or otherwise used in the Business (other than the
Excluded Assets) as of the Closing:

@) all accounts receivable primarily related 1o the Business;
(it)  all Inventory;

(il  all deposits (including customer deposits and security deposits for
rent, electricity, telephone or otherwise) , costs in excess of billings, advance payments and
prepaid items, charges and expenses of the Business other than (A) prepaid income Taxes and

 insurance, if any), and (B) any deposits or prepaid charges and expenses paid in connection with
any Excluded Assets;

(iv)  the Fumiture and Equipment, which shall include the fixed assets
listed on Schedule 2.1 (a)iv);

(v)  the Purchased Intellectual Property, which shall include the
intellectual property listed on Schedule 2. 1(a)}(v);

(vi)  the Purchased Contracts and Leases;
(vil) the Purchased Real Property:;

(viii) all Avoidance Actions; provided, however, that the Purchaser
hereby cavenants not to commence any Legal Proceedings to recover on any of the Avoidance
Actions and shall forever release the parties against whom the Purchaser may pursue Avoidance
Actions from any and all liability related to such Avoidance Actions:;

(ix)  all Documents that arc used in, held for use in or intended to be
used in, or that arise primarily out of, the Business, including Documents relating to Products,
services, marketing, advertising, promotional malerials, Purchased Intellectual Property,
personnel files for Transferred Employees and all files, customer files and decuments (inciuding
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eredit information), supplier lists, books and records, literature and correspondénce, whether or
not physically Jocated at any of the prexiises-of the Sellers, but excluding (A) personnel filés for
Employees of fhe Sellers who are not Transferred Employees, (B) such files as may bs requived
under applicable Law regarding privacy, {C) Documents which the Sellers are tiot permitted. to
transfer pursuant to any contraétual confidentiality obligation owed 1o any third party, and (D)
any Documents exclusively related to or sire regyuired to reléase the benefits of any Excluded
Asscts; provided, that the Sellers shall have- continuéd access to such Documents as are
necessary 10 administer the Bankrupicy Case and the Sellers may retain copies of any
‘Documents; and provided, further; that any Documents. or other electronic ransmissions or
communications (including: émails) delivered to Purchaser in connection with this Agreement,
including pursuant'tp this Section 2.1(2)(ix) and Sectibn 10,1, which resiilts in the disclosure of
privileged information, including information subject to attorney-client, work: prodpet or any
other privilege recognized by state or federal law, shall be deemed an inadvertent and
unintentienal disclosure. of such information, any privilege will remain intact and sych privilege
Documents or other electronic transmissions or eommunications (including  emails), as:
applieable, shall, upon the request of the Sellers, be immediately reftirried to the Seflers;

(x). all Permits primarily related to the Bisiness to the extent
-assighable pursuant to applicable Law;

(i)  all riglts of the Seflers under non-distlgsure or confidentiality,
nor-compete; or non-solicitation agreements with Employees and agents of the Sellers or witir
third partics to the extent relating to: the Business -or the Purchased Assets (or any portion
thereaf); . '

(uii) all tights of the Sellers under or pursuant to all warramtics,
representations, indemnities and guarantees niade. by suppliers, manufaeturérs and eontractors to
the extent primarily relating to the Business, Products sold, or-services pravided, to the extent
affecting the Business, any Purchased Assets, to the extent.assignabile, other than any warranties,
representations, indemnities and guarantees pertaining fo 4ny Excliuded Assets or rights and
defenses pertaining to any Excluded Liabilities;

(xiti) all known and unknewn, liquidatéd of unliquidated, contingént or
fixed, claims, rights and tauses of action which the Sellers have or may have against any third
party. and primarily related fo the Business or any. Purchased Assets and:all such rights which the
Scilers have or may have in or ta any assel or property and primarily related o the Busiriess or
any Purchased Assets, other than such claimns; rights or causes of action that relite solely arid.
exclusively (o the Excluded Assets or Excluded Liabilities;

{xiv) all rights to-insurance proceeds primarily related. 10 the Purchased
Assets;
(xv) all goodwill and other intangible sussefs associated with fhe

Business, including tustomer and sipplier lists and the goodwill associated with the Marks
inclnded in the Purchased Intellectual Property; and
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(xvi) all other assets, properties, interests and rights of any kind or
nature primarily related to the Business, other than Excluded Assets.

(b)  In connection with any assets or property of Parent’s estate primarily
related to the Business and held by Parent, if any, Parent shall be deemed to be a seller for all
purposes of this Agrecement notwithstanding anything contained in this Agreement to the
contrary, and shall execute and deliver such other documents, instruments and certificates as
Purchaser may reasonably request, at or any fime after the Closing, in order to transfer, assign,
convey and deliver such assets or properties to Purchaser,

{c) On the terms and subject to the conditions set forth in this Agreement, at
and as of the Closing, Blitz RE hereby sells, transférs, assigns, conveys and delivers to
Purchaser, and Purchaser purchases and accepts from Blitz RE, free and clear of all Liens and
Claims pursuant to the Sale Order, except Permiited Exceptions, all right, title and imterest of
Blitz RE, to and under:

{i) the Purchased Real Property, together with related rights, if any,
including but not limited to all wtility deposits and all Documents relating primarily to the
Purchased Real Property;

(1)  all Permits related to the Purchased Real Property to the extent
assignable pursuant to applicable Law;

(i)  all rights of Blitz RE under or pwsuant to all warranties,
representations, indemnities and gnarantees made by suppliers, manufacturers and contractors to
the extent primarily relating to the Purchased Real Property, or services provided, to the extent
affecting the Purchased Real Property, to the extent assignable, other than any warranties,
representations, indemnities and gnarantees pertaining to any Retained Real Property:

(iv}  all known and unknown, liquidated or unliquidated, contingent or
fixed, claims, rights and causes of action which Blitz RE has or may have against any third party
and primarily related to the Purchased Real Property and all such rights which Blitz RE has or
may have in or to any asset or property and primarily related to the Purchased Real Property,
other than such claims, rights or causes of action that relate solely and exclusively to the
Retained Real Property; and

(v)  all rights to insurance proceeds related 1o the Purchased Real
Property,

2.2. Excluded Assets.

Notwithstanding Section 2.1, the Sellers shall retain all right, title and interest ta,
in and under the Excluded Assets. “Excluded Assets” shall mean all of the following assets,
properties, interests and rights related to the Business:

(a) the Purchase Price;
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(b)  the Sellers’ certificates of formation, certificates of incorporation, bylaws,
operaing agreement, records, books and other records having exclusively to do with the
organization and capitalization of the Sellers;

(c)  all deposits or prepaid charges and expenses of the Sellers paid in
connection with or relating to any Excluded Assets;

(d)  all rights and/or claims of the Sellers arising out of this Agreement and
any other agreement entered into pursuant to this Agreement;

(e}  the Excluded Contracts;

(fy  any (i) other books and records that F3 Brands is required by Law to retain
or that the Sellers determines are necessary or advisable to retain, including Tax Retums,
financial statements, and corporate or other entity filings; provided, however, that Purchaser
shall have the right to make copies of any portions of such rctained books and records that relate
to the Business or any of the Purchased Assets to the extent the Sellers are not required by Law
to keep such retained books and records confidential or private, (i1) minute books, stock ledgers
and stock certificates of the Sellers and (jii) documents relating to proposals to acquire the
Business by Persons other than Purchaser;

(g)  any claim, right, interest or cause of action of the Sellers in or to any
refund, rebate, abatement or other recovery for Taxes that are Excluded Liabilities;

() all insurance policies, and all rights to proceeds thereof primarily related
to any of the Excluded Assets;

@ any rights, claims or causes of action of the Sellers against third parties
arising out of events occurring on or prior to the Closing Date that are not Purchased Assets; and

§)) all ownership interests in the Sellers.

2.3.  Assumption of Liabilities.

On the terms and subject to the conditions set forth in this Agreement, at the
Closing, Purchaser shall assume, effective as of the Closing, and shall timely perform and
discharge in accordance with their respective terms, only the following Liabilities of the Sellers
(collectively, the “Assumed Liabilities™) and no other Liabilities:

(a) all Liabilities of F3 Brands under the Purchased Contracts and Leases (i)
first arising after the Closing Date, or (ii) for product warranties, returns and rebates related to
Products sold by F3 Brands on or afier October 1, 2011 in the Ordinary Course of Businicss
pursuant to product warranties, product returns and rebates;
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(b}  all accounts payable incurred by F3 Brands in the Ordinary Course of
Business, not to exceed $360,000, in the amounts reflected in the calculation of the Final
Working Capital on the “Post-Petition Accounts Payable” line item;

(c)  all Liabilities specifically assumed by Purchaser pursuant to Article XI:

and

(d) all Liabilities, if any, relating to amounts required to be paid by Purchaser
hereunder.

24, Excluded Liabilities.

Except for the Assumed Liabilities, Purehaser shall not assume and shall be
deemed not to have assumed, and the Sellers or their Affiliates, as the case may be, shall be
solely and exclugively liable with respect to, any and all Liabilities of the Sellers, their Affiliates
and the Business (collectively, the “Excluded Liabilities”™). For the avoidance of doubt, the
Excluded Liabilities includé, without limitation, the following;

{a)  all Liabilities arising out of Excluded Assets, including Excluded
Contracts;

(b)  all Liabilities for Taxes (i) of the Sellers or any of their Affiliates, or (ii)
with respect to the Purchased Assets or the Business for any Tax periods (or portions thereof)
ending on or before the Closing Date (for this purpose, Taxes for a period that straddles the
Closing Date shall be allocated (i) to the extent not based on recelpts or expenses, ratably on a
daily basis (provided that Blitz RE shall pay ad valorem Taxes with respect to the Purchased
Real Property for all prior years, and the current year’s ad valorem taxes shall be prorated based
upon the prior year’s assessment) and (ii) to the extent based on receipts or expenses, based on a
closing of the books method as of the close of business on the Closing Date);

(¢}  all Lisbilities under the Credit Agrecment;

(d)  all Liabilities under the DIP Credit Agreement;

(e}  all Liabilities of the Sellers under the Eamoui Agreement, if any;
(f) all Cure Amounts under Purchased Contracts and Leases;

(g) sl Liabilities under any Qualified Plan;

(h)  all Liabilities relating to amounts required to be paid by the Scllers
hereunder;

(@) all Liabilities relating to the Tax disclosures on Schedule 5.7(a) of the
Seller Disclosure Schedules;
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G other than as provided for in Section 2.3(a) hereof, all Liabilities of the
Sellers arising from any Legal Proceeding, including the Legal Proceedings resulting from the
matters described in Schedule 5.15 of the Seller Disclosure Schedules;

(k}  except to the extent specifically provided in Section 2.3(c), all Liabilities
arising out of, relating to or with respect to the employment or performance of services,
corpensation or employce benefits of any nature (including, but not limited to any liabilities or
obligations under the Employee Benefit Plans) or termination of employment, owed to any
current or former employee, officer, director or independent contractor of the Sellers or any of its
Affiliates {or the beneficiary of any such employee, officer, director or independent contractor)
whether or not such employee, officer, director or independent contractor becomes a Transferred
Employee at or after the Closing, that arises out of or relates to the employment or service
provider relationship between the Sellers or any of its respective Affiliates and any such
employee, officer, director or independent contracior or the termination of such relationship,
Without limiting the foregoing, the Sellers shall be responsible for the payment of any severance,
change in control payment, payment under the SPIP or transaction bonus that becomes due to
any current or former employee, officer, director or independent contractor as a result of the
execution of this Agreement or the consummation of ihe transactions contemplated hereby; and

{D all Liabilities pursuant to Envirenmental Law arising out of, or relating to
any condition at, on, in, under, or ernanating from any Real Properly on or before the Closing
Date, and any action of the Sellers, or a party for which the Sellers are legally responsible,
including but not limited to, any offsite disposal of Hazardous Materials, on or before the
Closing Date,

2.5.  Cure Amounts.

At Closing and pursuant to Section 365 of the Bankruptcy Code and the Sale
Order, F3 Brands (and Parent and Blitz RE, 1o the extent either or both holds any righis, title or
interest in any Purchased Contracts and Leases) shall assume and assign to Purchaser, and
Purchaser shall assume from F3 Brands (or Parent or Blitz RE, as applicable), the Purchased
Contracts and Leases. The cure amounts with respect to the Purchased Contracts and Leases
{colleciively, the “Cure Amounts”) shall be as determined by the Bankruptey Court, pursuant to
Section 365 of the Bankruptcy Code and in accordance with the Bidding Procedures QOrder, and
shall be paid by F3 Brands, on or before Closing or as reasonably practicable thereafter, and not
by Purchaser, and Purchaser shall not have any Liability therefor.

2.6.  Further Conveyances and Assumptions.

(@  From time to time following the Closing, F3 Brands shall, or shall cause
its Afftliates to, make available to Purchaser such non-confidential data in personnel records of
Transferred Employees as is reasonably necessary for Purchaser to transition such Employees
ioto Purchaser’s records,

(b)  From time to time following the Closing, the Sellers and Purchaser shall,
and shall cause their respective Affiliates to, execute, acknowledge and deliver all such further
conveyances, notices, assumptions and such other instroments, and shall take such further
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actions, as may be reasonably necessary or approptiate to assure fully to Purchaser and its
SUCCCSSOrs or assigns, all of the properties, rights, titles, interests, estates, remedies, powers and
privileges intended to be conveyed to Purchaser nnder this Agreement and the Transaction
Documents and to assure fully to the Sellers and their Affiliates and their successors and assigns,
the assumption of the liabilities and obligations expressly assumed by Purchaser under this
Agreement and Transaction Documents, and to otherwise make effective the transactions
conternplated hereby and the thereby.

2.77.  Bulk Sales Laws.

Any Sale Order shall waive compliance by the Sellers with the requirements and
provisions of any “bulk-transfer” Laws of any jurisdiction that may otherwise be applicable with
respect to the sale and transfer of any or all of the Purchased Assets to Purchaser. Pursuant to
Section 363(f) of the Bankruptey Code, the transfer of the Purchased Assets shall be free and
clear of any and all Liens and Claims, whether arising prior to or subsequent to the Petition Date,
including any Liens and Claims arising out of the “bulk-transfer” Laws.

ARTICLE III
CONSIDERATION

3.1.  Consideration.

‘The “Purchase Price” to be paid by Purchaser at Closing shall mean an amennt in
cash equal to Fifteen Million Four Hundred Sixty-Three Thousand Five Hundred Dollars
($15,463,500) either (i) decreased by the absolute amount by which the Estimated Working
Capital (as established pursuant to Section 3.5(b)) is less than the Working Capital Target, or (ii)
increased by the absolute amount by which the Estimated Working Capital is greater than the
Working Capital Target.

3.2.  Purchase Price Deposit.

Upon submission of this Agreement to F3 Brands, in accordance with the Bidding
Procedures Order, Purchaser deposited with Richards, Layton & Finger, P.A.(the “Purchase
Price Deposit Escrow Agent™) the sum of One Million Five Himdred Five Thousand Dollars
($1,505,000) by wire transfer of immediately available funds (the “Bscrowed Funds™), 10 be
released by the Purchase Price Escrow Agent and delivered to Pnrchaser or the Sellers, or to the
order of either Purchaser or the Sellers, in accordance with the provisions of the Bidding
Procedures Order and this Agreement. Pursuant to the Bidding Procedures Order and this
Agreement, the Escrowed Funds (together with all accrued investment income thereon) shall be
distributed as follows:

(8)  if the Closing shall occur, the Escrowed Funds shall be applied towards
the Purchase Price payable by Purchaser to the Sellers or to the order of the Sellers under Section
3.1 and all accrued investment income thereon shall be delivered to Purchaser at the Closing;

(b)  if this Agreement is terminated by F3 Brands pursuant to Section 4.4(f),
the Escrowed Funds, together with all accrued investment income thereon, shall be delivered to
or to the order of F3 Brands; or
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()  if this Agreement is terminated for any reason other than by F3 Brands
pursuant to Section 4.4(f}, the Escrowed Funds, together with all accrued investment income
thereon, shall in each case be returned to Purchaser.

33. Escrow Arrangements.

At the Closing, Purchaser and the Sellers shall enter into the Escrow Agreement
with Wells Fargo Bank, N.A., in its capacity as (the “Escrow Agent™) pursuant to which it will
serve as the escrow agent under the Escrow Agreement. The Escrow Account shail be governed
by the terms and conditions of this Agreement and the Escrow Agreement.

3.4. Payments by Purchaser at Closing, L -

(@) At Closing, Purchaser shall pay, pursuant to written instructions provided
two (2) days prior to Closing by the Sellers, by wire transfer of immediately available funds to
the Sellers or to the order of the Sellers an amount equal to the sum of (i) the Purchase Price, (ii)
minus the Escrowed Funds, and (iii) mirus the Working Capital Escrow Amount {the sum of

such amounts, the “Closing Cash Payment™).
(b) At Closing, Purchaser and the Sellers shall provide joint written

instructions to the Purchase Price Deposit Escrow Agent to release the Escrowed Funds to the
Sellers or to the order of the Sellers.

() Al Closing, Purchaser shall pay, by wire transfer of immediately available
funds to the Escrow Agent the Working Capital Escrow Amount for deposit into the Escrow
Account,

3.5. Purchase Price Adjustments.

(a) The Parties agree that the Working Capital of the Business at Closing (the
“Closing_Working_Capital™), as calculated in accordance with the procedures sct forth on the
statement of Working Capital aitached hereto as Schedule 3.5(a) (the “Form of Working Capital
Statement”) and this Section 3.5(a) will be Seven Million Six Hondred Fifty Thousand Three
Hundred Thirty Three Dollars ($7,650,333) (the “Working Capital Target™). “Working Capital”
means the amount (positive or negative) equal to (x) the sum of amounts shown in the line items
from the Form of Working Capital Statement under “Total Current Assets™ Jess {y) the sum of
the amounts shown in the line items from the Form of Working Capital Statement umder “Total
Post-Petition Liabilities.” For purposes of this Section 3.5 the Partics acknowledge and agree
that each of Working Capital, Estimated Working Capital and Closing Working Capital shall
(D be calculated in accordance with procedures set forth on the Form of Working Capital
Statement and with GAAP applied using the same accounting methods, policies, practices and
procedures as arc consistent with F3 Brands® past practices, and (i) not include the ¥3 Brands’
accounts receivable owed from Parent to F3 Brands, which, as of January 31, 2012, was in the
amount of Six Hundred Seventy Six Thousand Three Hundred Fifly Nine Dollars ($676,359).

(b)  No later than three (3) Business Days prior to the Closing Date, ¥3 Brands
shall deliver to Purchaser a good faith estimate of the Working Capital as of the Closing Date
(“Estimated Working Capital™). In preparing such Estimated Working Capital, F3 Brands shall
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permit Purchaser to participate and shall comply with reasonable requests of Purchaser for
information related thereto,

(¢)  No later than thirty (30) Business Days following the Closing Date,
Purchaser shall prepare and deliver to F3 Brands its calculation of the Closing Working Capital
(the “Initial Calculations™) accorapanied by reasonable supporting documentation and data used
by Purchaser to calculate the Closing Working Capital as may be reasonably appropriate to
support such calcalations. If F3 Brands objects to all or part of the Initial Caleulations, F3
Brands must deliver to Purchaser written notice of such objections (the “F3 Brands’ Objection
Nofice”) not more than thirty (30) days after the date F3 Brands receives such Initial
Calculations and the supporting work papers and back-up materials from Purchaser. Any F3
Brands® Objection Notice shall specify in reasonable detil the nature and amount of any and all
items in dispute, the amounts of any proposed adjustments and the basis for F3 Brands’ proposed
adjustments. If F3 Brands does not deliver a F3 Brands’ Objection Notice to Purchaser withia
such thirty (30) day period, F3 Brands shall be deemed to have accepted the Initial Calculetions.

(d)  If F3 Brands timely delivers a F3 Brands® Objection Notice to Purchaser,
Purchaser and F3 Brands shall use commerciaily reasonable efforts to resolve all objections
relating to the Initial Calculations. If Purchaser and F3 Brands do not reach & final resolution of
all such objections within thirty (30) days after delivery of the F3 Brands® Objection Notice,
Purchaser and F3 Brands shall submit all unresolved objections to the Mediator for resolution,
F3 Brands and Purchaser each agree to sign a customary engagement letter with the Mediator,
The Mediator shall determine only the remaining accounting related differences so submitted by
Purchaser 10 F3 Brands (and not by independent review). Any documents submitted by either
Purchaser or F3 Brands to the Mediator, either unilaterally or at the Mediator’s request, shall be
simultaneously submitted to the other Party. The determination of the Closing Working Capital
amount by the Mediator shall be set forth in writing and shall be conclusive and binding upon
Purchaser and F3 Brands. “Final Working Capital™” shall mean the amount (i) of the Initial
Calculations if F3 Brands does not deliver a timely F3 Brands® Objcction Notice to Purchaser as
described in Scction 3.5(c), (ii) as agreed upon by Purchaser and F3 Brands within thirty (30)
days after delivery of the F3 Brands® Objection Notice as described in this Section 3.3{d}, or (iii)
equal to the Closing Working Capital amount as determined by the Mediator pursuant to this
Section 3.5(d). Purchaser and F3 Brands shall share equal rcsponsibility for the fees and
expenses of the Mediator.

6] If the Final Working Capital is greater than the Estimated Working
Capital, then Purchaser shall pay to F3 Brands an amount equal to the difference between the
Final Working Capital and the Estimated Working Capital (together with interest at the Prime
Rate on such amount from the Closing Date 10 the date of payment).

(i)  If the Final Working Capita! is less than the Estimated Working
Capital, then F3 Brands and Purchaser shall deliver joint written instructions to the Escrow
Agent to deliver from the Escrow Account to Purchaser, an amount equal to the difference
between the Final Working Capital and the Estimated Working Capital (together with interest at
the Prime Rate on such amount from the Closing Date 1o the date of payment).

21

RLF1 5922800, 7




(&)  Any amount payable to F3 Brands pursuant to Section 3.5(d)(i) shall be
paid within five (5) Business Days afler determination of the Final Working Capiltal.

) In the event that there is an amount payable to Purchaser pursuant to
Section 3.5(d)(ii), F3 Brands and Purchaser shall deliver the joint written instruction described in
such subsection within five (5) Business Days after the determination of the Final Working
Capital,

(8)  Payments pursuant to this Section 3.5 shall be deemed adjustments to the
Purchase Price. For purposes of this Section 3.5, except to the extent provided otherwise in the
Escrow Agreement and applicable to payments from the Escrow Account, all computations of
interest shall be made on the basjs of a year of 365 days; in each case for the actual number of
days (including the first day but excluding the last day) elapsed in the period for which such
interest is payable.

ARTICLE IV
CLOSING AND TERMINATION

4.1,  Closing Date,

Subject to the satisfaction of the conditions set forth in Sections 12.1, 12.2 and
12.3 (or the waiver thereof by the Party entitled to waive that condition), the closing of the
purchase and sale of the Purchased Assets and the assumption of the Assumed Liabilities
provided for in Article Il (the “Closing™) shall take place at the offices of Richards, Layton &
Finger, P.A., One Rodney Square, 920 North King Street, Wilmington, Delaware 19801 (or at
such other place as F3 Brands and Purchaser may designate in writing) at 10:00 a.m. (eastern
time) on the date that is one (1) Business Day following the satisfaction or waiver of the
conditions set forth in Article XII (other than conditions that by their nature are to be satisfied at
the Closing, but subject to the satisfaction or waiver of such conditions), unless another time or
date, or both, are agreed to in writing by F3 Brands and Purchaser, The date on which the
Closing shall be held is referred to in this Agreement as the “Closing Date.” Unless otherwise
agreed by F3 Brands and Purchaser in writing, the Closing shall be deemed effective and all
right, title and interest in and to the Purchased Assets and the Business to be acquired by
Purchaser hereunder shall be considered to have passed to Purchaser as of 11:59 p.m. (Eastern
Time) on the Closing Date.

4.2.  Deliveries by the Sellers,
At the Closing, the Sellers shall deliver, or cause to be delivered, to Purchaser:

(a)  aduly exccnted bill of salc in a form reasonably acceptable to Purchaser,
F3 Brands and Parent;

(b)  duly executed assignment and assumption agrecment in a form reasonably
acceptable to Purchaser, 3 Brands and Parent and duly executed assignments of all patent and
trademark registrations and applications included in the Purchased Intellectual Property, which
shall include the intellectual property listed on Schedule 2.1(a)v), in a form suitable for
recording in the U.S. Patent and Trademark Office, Mexican Institute of Industrial Property,
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Canadian Intellectual Property Office, and/or any other national.or iﬁtefhaﬁonal. patént. or
trademark office, and general assignineiits of all other Purchased Intellectnal Property;.

(€)  executed Transition Services Agrecment (“Transition _ Services
Agreement”} substantially in the form attached as Exhibit E hereto with such final terms agreed

to. by the parties thereto;

()  Noncompetition and Nonsolicitation Agreements (“Noncompetition_and
Nopsolicitation Agreement”) exectited by each Seller and their Affiliates substantially in the-
form attached as Exhibit F hereto with-such final terms agreed 10.by the parties thereto;,

‘ (&)  the officer’s certificate requited to be delivered pursuant to Sectiong
12.1(a) and 12.1(b); and

. D  the consents, waivers and approvals, Orders, Pérmiits, authorizations,
declarations, filings and notifications set forth in Schedule 5.3(b);

(&)  acertified eopy of the Sale Order;

(b)  a certification, in a form reasonably acceptable to Purchaser and Parent,
pursuant fo Section 1.1445-2(b)(2)(iv)(B) of the Treasury regulations certifying that Parent isnot
2 foreign Person;

(0 all other instruments of conveyance and transfer, in form and substance
reasonably acceptable to Purchéser; as may be necessary to convey the Purchased Assets and the
Assurried Liabilities to Purchaser:

()  a general'warranty deed duly execiited and acknowledged by Blitz RE in
the form attached as Exhibit H hereto that is in recordable form (the “Deed”): '

(k)  in comnection with the' Real Property, any sales disclosure, transfer,
envirpnmental disclosure, or similar documerits required under local Law:

) () acompléted cerfification of non-foreign status pursuant fo Section 1.1445
2(b)(2) of the Treasury regulations duly executed, by Blitz RE; and

. {m} afee owner’s title insuranée policy as provided pursuant to Section 10.16
kereof; and such other documents, instruments and certificates as may be redasonahly requested
for the issuance of the title policy;

{n}  aduly executed Warehouse Lease; and

. (o} éuch other ‘dgcuméﬁis, instruments and. certificates 2§ Purchaser may
reasonably request.
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4.3.  Deliveries by Purchaser.
At the Closing, Purchaser shall deliver, or cause to be delivered, to the Sellers:

(a) the Closing Cash Payment;

(b} a duly exccuted Assignment and Assumption Agreement in a form
reasonably acccptable to Purchaser, F3 Brands and Parent;

(c)  duly executed Tramsition Services Agreement substantially in the form
attached as Exhibit E hereto with such final terms agreed to by the parties thereto;

(d)  the officer’s certificate required 10 be delivered pursmant to Sections
12.2{a) and 12.2(b);

() a duly executed Warchouse Lease; and

(63 such other documents, instruments and certificates as F3 Brands may
reasonably request,

44. Tenmination of Agreement.
This Agreement may be terminated prior to the Closing as follows:

(a) by F3 Brands or Purchaser, if the Closing shall not have occurred by the
close of business on May 15, 2012 (the “Termination Date™); provided, however, that if the
Closing shall not have occurred on or before the Termination Date due to a material breach of
any Tepresentations, warranties, covenants or agreements contained in this Agreement by
Purchaser or the Sellers, then the breaching Party (Parcnt or Blitz, in the event of such a breach
by F3 Brands) may not terminate this Agreement pursuant to this Section 4.4(a);

(b) by mutual written consent of F3 Brands and Purchascr;

{c) by Purchaser, if any of the conditions to the obligations of Purchaser set
forth in Sections 12.1 and 12.3 shall have become incapable of fulfillment other than as a result
of a breach by Purchaser of any covenant or agreement contained in this Agreement, and such
condition is not waived by Purchaser:

(d) by F3 Brands, if any condition to the obligations of F3 Brands set forth in
Sectign 12.3 shall have become incapable of fulfillment other than as a result of a breach by F3
Brands of any covenant or agreement contained in this Agreement, and such condition is not
waived by F3 Bmands; '

(e) by Purchaser, if there shall be a breach by any Seller of any representation
Or warranty, or any covenant or agreement contained in this Agreement which would result in a
failure of a condition sct forth in Sections 12.1 or 12.3 and which breach cannot be cured or has
not been cured by the earlier of (3) twenty (20) Business Days after the giving of written notice
by Purchaser to F3 Brands of such breach and (ii) the Termination Date;
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® by F3 Brands, if there shall be a breach by Purchaser of any representation
or warranty, or any covenant or agreement contained in this Agreement which would result in a
failure of a condition set forth in Seetions 12.2 or 12.3 and which breach cannot be cured or has
not been cured by the earlier of (i) twenty (20) Business Days after the giving of written notice
by F3 Brands to Purchaser of such breach and (ii} the Termination Date:

(8) by F3 Brands or Purchaser, if there shall be in effect a final nonappealable
Order of a Governmental Body of competent jurisdiction restraining, enjoining or otherwise
prohibiting the consummation of the Transactions;

(h) by F3 Brands or Purchaser, if the Bankruptcy Court enters an order that
otherwise precludes the consummation of the Transactiofis on the terms and conditions set forth
in this Agreement, subject to any limitations set forth in the Bidding Procedures Order; or

) by Purchaser, if the Bankruptcy Court has not entered the Sale Order by
April 15, 2012 (or such Jater date as Purchaser may have designated in writing to F3 Brands); or
by Purchaser, if the Bankruptcy Case shall be converted into a case under Chapter 7 of the
Bankruptey Code or dismissed, or if a trustee is appointed in the Bankruptcy Case.

4.5. Procedure Upon Temnination,

In the event of termination by Purchaser or F3 Brands, or both, pursuant to
Section 4.4, written notice thereof shall forthwith be given to the other Party or Parties, and this
Agreement shall terminate, and the purchase of the Purchased Assets hereunder shall be
abandoned, without further action by Purchaser or the Sellers. 1f this Agreement is terminated as
provided herein, each Party shall redeliver all documents, work papers and other material of any
other Party relating to the Transactions, whether so obtained before or after the execution hereof,
to the Party furnishing the same,

4.6. Effect of Termination.

(@ In the event that this Agreement is validly terminated as provided herein,
then each of the Parties shall be relieved of its duties and obligations arising under this
Agreernent after the date of such termination and such termination shall be withont liability to
Purchaser or the Sellers; provided, however, that the obligations of the Parties set forth in Article
XIIT and Article XV shall survive any such termination and shall be enforceable in accordance
with and subject to the provisions of such Articles.

(b)  Nothing in this Section 4.6 shall relieve Purchaser or the Sellers of any
liability for a breach of this Agrecment prior to the date of termination. The damages
recoverable by the non-breaching Party shall inciude all afiorneys’ fees reasonably incurred by
such Party in connection with the Transactions.

(c) The Confidentiality Agreement shall survive any termination of this
Agreement and nothing in this Section 4.6 shall relieve Purchaser or the Sellers of their
obligations under the Confidentiality Agrecrnent.

25

RLF! 59228%w. 7




ARTICLE V
REPRESENTATIONS AND WARRANTIES OF F3 BRANDS

F3 Brands hereby represents and warrants to Purchaser that, except as set forth in
the Scller Disclosure Schedules:

5.1.  Orpanization and Good Standing.

F3 Brands is duly formed, validly existing and in good standing under the Laws
of the State of Delaware and has all requisite limited liability company power and authority to
own, lease and operate its properties and to carry on its business as now conducted.

-

5.2.  Authorization of Agreement.

Except for such awthorization as is required by the Bankruptcy Court (as
hereinafter provided for), F3 Brands hes all requisite power, authority and legal capacity to
execute and deliver this Agreement and each other agreement, document, instrument or
cerlificate contemplated by this Agreement to which it is a party or to be executed by F3 Brands
in connection with the consummation of the Transaction {the “F3_Brands Documents”), to
perform its obligations hercunder and ihereunder and to consummate the transaction
contemplated bereby and thereby. The execution, delivery and performance by F3 Brands of this
Agreement and F3 Brands Documents and the consummation of the transactions contemplated
hereby and thereby have been duly authorized by all requisite corporate or limited Liability
company action on the part of F3 Brands. This Agreement has been, and each of F3 Brands
Documents will be at or prior to the Closing, duly and validly cxecuted and delivered by F3
Brands and (assuming the due authorization, execution and delivery by the other parties hercto
and thereto, the entry of the Sale Order) this Agreement constitutes, and F3 Brands Documents
when so executed and delivered will constitute, legal, valid and binding obligations of F3
Brands, enforceable against F3 Brands to the extent a party thereto in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganizstion, moratorium and
similar laws affecting creditors® rights and remedies generally, and subject, as to enforceability,
to general principles of equity, including principles of commercial reasonableness, good faith
and fair dealing (regardless of whether enforcement is sought in a proceeding at Law or in

equity).

5.3.  Conflicts; Consents of Third Parties.

(2  None of the execution and delivery by F3 Brands of this Agreement or F3
Brands Documents, the consummation of the transaction contemplated hercby or thereby, or
compliance by F3 Brands with any of the provisions hereof or thereof will conflict with, or resuft
in any violation of or default (with or without notice or lapse of time, or both) under, or give rise
to a right of termination or cancellation under any provision of (i) the orgarizational documents
of F3 Brands; (ii) subject to entry of the Sale Order, any Contract or Permit to which F3 Brands
is a party or by which F3 Brands or any of its properties or assets is bound; (iii} subject to entry
of the Sale Order, any Order of any Governmental Body applicable to F3 Brands or any of the
properties or assels of F3 Bruands as of the Effective Date; or (iv) subject to enfry of the Sale
Order, any applicable Law, other than, in the case of clauses {ii), (iii) and (iv), such conflicts,
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violations, defaults, terminations or cancellations that would not be reasonably likely to result in
a Material Adverse Effect.

(b)  Except as set forth in Schedule $.3(b), no consent, waiver, approval,
Order, Permit or authorization of, or declaration or filing with, or niotification to, any Person or
Governmental Body is required on the part of F3 Brands in connection with the execution and
delivery of this Agreement or F3 Brands Documents, the compliance by F3 Brands with any of
the provisions hereof or thereof, the consummation of the transactions contemplated hereby or
thereby or the taking by ¥3 Brands or of any other action contemplated hereby ot thereby, except
for (i) the eniry of the Sale Order, and (ii) such other consents, waivers, approvals, Orders,
Permits, authorizations, declarations, filings and notifications, the failure of which to obtain or
make would not be reasonably likely to result in a Materidl Adverse Effect.

5.4, Financial Stateuents.

Schedule 5.4 of the Seller Disclosure Schedule contains (a) the unaudited balance
sheet of F3 Brands (the “Balance Sheet™) at January 31, 2012 (the “Balance Sheet Date™) and (b)
the related unaudited staterments of income for the four (4) month period then ended (together
with the Balance Sheet, the “Financial Statements”). The Balance Sheet and unaudited
statements of income for the four (4) month period then ended present fairly, in all material
respects, the financial condition of the Business and its results of operations at the dates or for
the respective periods then ended, as applicable, and have been prepared in accordance with
GAAP on a consistent basis. As soon as practicable after the Effective Date, F3 Brands will
provide (y) the unaudited balance sheet of F3 Brands at February 29, 2012 and (2) the related
unaudited statements of income for the five (5) month period then ended, which shall thereafter
be incorporated into this Agreement as if provided as of the Effective Date.

5.5. No Undisclosed Liabilities.

F3 Brands has no Indebtedness, obligations or Liabilities of any kind that would
have been required to be reflected in, reserved against or otherwise described in the Balance
Sheet in accordance with GAAP, other than Liabilities incurred in the Ordinary Course of
Business since the Balance Sheet Date, Liabilities under this Agreement, the Excluded Liabilities
and Liabilities that, individually or in the aggregate, would not be reasonably likely to result in a
Material Adverse Effect,

5.6. Title to Purchased Assets.

: Other than the real property subject to the Real Property Leases, intellectual
property licensed to F3 Brands and the personal property subject to the Personal Property Leases,
F3 Brands has good and marketable title in and to the tangible Purchased Assets, free and clear
of all Liens and Claims other than Existing Liens, and, as of the Closing, Purchaser will be
vested with good and marketable title in and to tangible Purchased Assets, free and clear of all
Liens and Claims pirsuant to the Sale Order, other than Permitted Exceptions. The Purchased
Assets constitute all of the material assets and properties which are necessary for the operation of
the Business as conducted since October 1, 2011, except as contemplated in the Transition
Services Agreement and as set forth on Schedule 5.6 of the Seller Disclosure Schedules,
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5.7. Taxes.

{a)  Except as set forth on Schedule 5.7(a), all Tax Returns required to have
been filed by or with respect to the Sellers have been duly and timely filed (taking into account
any extensions of time to file granted or obtained on behalf of the Seller) and each such Tax
Return correctly and completely reflects Liability for Taxes and in all material respects, all other
information required to be reported thereon. All Taxes owed by the Sellers (whether or not
shown on any Tax Return) have been timely paid. The Sellers have adequately provided for, in
their books of account and related records, Liability for all unpaid Taxes, being current Taxes not
yet due and payable. Nome of the Sellers have been a member of a consolidated, combined,
unitary or similar group other than such a group of which Parent is the common parent.

(b)  There is no action, dispute, Claim or audit now pending or, to the
Knowledge of the Sellers, proposed or threatened against, or with respect to, the Sellers in
respect of any Taxes. No Claim has been made by an avthority in a jurisdiction where any of the
Sellers does not file Tax Retumns that any of them is or may be subject to taxation by that
Jurisdiction. There are no Liens or Claims (other than Liens or Claims for current Taxes not yet
delinquent) on any of the Purchased Assets with respect to Taxes.

(c)  The Seliers have withbeld and timely paid all Taxes required to have been
withheld and paid and have complied with all information reporting and backup withholding
requirements. :

(d)  Nore of the Sellers is subject to a waiver of any statute of limitations in
respect of Taxes or any extension of time with respect to a Tax assessment or deficiency.

(e)  Parent is not a “foreign person™ within the meaning of Section 1445 of the
Code. None of the Sellers is subject to any private ruling from any taxing authority or any
agreement with any taxing authority. Sinee its inception, each of F3 Brands and Blitz RE has
been validly treated as a disregarded entity for income Tax purposes.

43) None of the Sellers is a party to any Tax allocation or sharing agrecment.
Nomne of the Sellers has any Liability for the Taxes of any Person other than itself (i) as a
transferee or successor, (ii) by Contract, (iii) under Section 1.1502-6 of the Treasury regulations
(or any similar provision of applicable Law), or (iv) otherwise, Neither F3 Brands nor Blitz RE
owns a debt or equity interest in any Person.

3.8.  Real Property.

(a) F3 Brands does not (i) own, nor has ever owned any real property, (ii)
lease any real property as the landlord or sublandlord under a lease or similar agreement, (jii)
sublease any real property as a subtenant, or (iv} usc any real property in connection with the
operation of its business except all or a portion of the real property subject to the Real Property
Lease. )

(b}  Schedule 5.8(b} of the Seller Disclosure Schedules sets forth a complete
list of all real property leased by F3 Brands as a tenant (individually, a “Real Property I ease”
and collectively, the “Real Property Leases™) or any portion of the Purchased Real Property
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leased by Blitz RE as a landlord (individually a “Landlord Real Property Lease” and collectively,
the “Landlord Real Property Leases™). Alt Real Property Leases are in full force and effect, are
valid and effective in accordance with their respective terms, and there is not, under any of the
Real Property Leases, any default by Seller or, to Seller's Knowledge, by the other party to such
lease.

(¢)  The uses for which the buildings, facilities and other improvements
located on the Real Property are zoned do not restriet, or impair, the use of the Real Property for
purposes of the Business.

(d} No Governmental Body having the power of eminent domain over the
Rea] Property has commenced or, to the Knowledge of F3 Brands, intends to exercise the power
of eminent domain or a similar power with respect to all or any part of the Real Property. There
are po pending or, to the Knowledge of F3 Brands, threatened condemnation, fire, health, safety,
building, zoning or other land use regulatory proceedings, lawsuits or administrative actions
relating to any portion of the Real Property or any other matters which do or may adversely
affect the current use, occupancy or value thereof. F3 Brands has received notice of any pending
or threatened special assessment proceedings affecting any portion of the Real Property.

(¢)  The Real Property and all present uses and operations of the Real Froperty
comply with all Laws, covenants, conditions, restrictions, casements, disposition agresments and
similar matters affecting the Real Property. The Real Property and its continued use, occupancy
and operation as used, occupied and operated in the conduct of the Business do not constitute a
non-conforming use and is not the subject of a special use permit under any Law.

5.9.  Tangible Personal Property Leascs.

Schedule 5.9 of the Seller Disclosure Schedules sets forth all leases of personal
property (“Personal Property Leases™) relating to personal property used in the Business or fo
which F3 Brands is a party or by which the properties or assets of F3 Brands is bound. To the
Knowledge of F3 Brands, F3 Brands has not received any notice of any default or event that with
notice or Japse of time or both would constitute a default by F3 Brands under any of the Personal
Property Leases. All Personal Property Leases are in full force and effect, are valid and effective
in accordance with their terms, and there is not, under any Personal Property Lease, any defauit
by F3 Brands or, to I'3 Brands® Knowledge, by the other party to such lease.

5.10. Intellectual Property.

(a) T3 Brands owns or has valid, exclusive and enforceable rights to use and
to assign to Purchaser all material Purchased Intellectual Property and material Intellectual
Property Licenses used for or in connection with the Business. Schedule 5. 10(a) sets forth a true
and complete list of all U.S. and foreign issued, granted, registered or pending applications for
Purchased Intellectual Property.

(b)  The Purchased Intellectual Property owned and/or used by F3 Brands is
not the subject of any challenge, claims, or demands received by or known to F3 Brands from
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any third party and/or governmental entity as to validity of ownership and/or infringement of
third party rights.

(e)  Except as set forth on Schedule 5.10(c) of the Seller Disclosure Schedules,
the Purchased Intellectual Property is not the subject of any opinion issued to F3 Brands that any
of the Purchased Inteliectnal Property is fnvalid, unenforceable and/or infringes the right of any

third party.

(d)  As of the Closing Date, the Purchased Intellectual Property will not be the
subject of any Liens and Claims.

(¢)  To Knowledge of F3 Brands, alt toyalties, fees and other charges with
respeet to the Purchased Intellectual Property are current.

(f) To the Knowledge of F3 Brands, the Purchased Intellectual Property is not
being used, offered, and/or marketed/advertised by F3 Brands in violation of any applicable Law.

(g)  To the Knowledge of F3 Brands, the Purchased Intellectnal Property is not
the subject of any license (including by grant or consent) by and/or given to any other rightful
owner thereof,

(h)  F3 Brands has not received any written notice of any default, breach, or
any event that with notice or lapse of time, or both, would constitute a default or breach under
any Intellectual Property License to which F3 Brands is a party. Schedule 5.10(h} sets forth all
Inteliectual Property Licenses.

1) To the Knowledge of F3 Brands, no employee, agent, consultant and
contractor of F3 Brands or its Affiliates who has contributed to or participated in the creation or
development of any Purchased Intellectual Property owned by F3 Brands holds any rights ot title
in the Purchased Intellectual Property exclusive of F3 Brands, nor has any person, to the extent
requested by F3 Brands or Parent, refused to sign (i) a “work-made-for-hire” agreement,
disclaiming original owner/authorship of any proprietary rights therein; or (ii) an assignment or
an agreement to irrevocably assign in favor of F3 Brands all of such employee’s, agent’s,
consultant’s or contractor’s right, title and interest in the Purchased Intellectual Property. F3
Brands has taken all commercially reasonable means to establish and pieserve its ownership of,
and rights in, all of the Purchased Intellectual Property, Without limiting the foregoing, F3
Brands has not made any of its trade secrets, know how, or other confidential or proprietary
information that it intended to maintain as confidential available to any other Person except
pmrsnant to writien agreements requiring such Person to maintzin the secrecy and/or
confidentiality of such information.

5.11.  Top Customers and Suppliers; Products and [nventories

(@  Schedule 5.11(a) of the Seller Disclosure Schedules sets forth (a) the
names of the top twenty (20) customers of the Business (collectively, the “Top Customers™) who
contributed the most revenue to F3 Brands (measured in terms of total revenue recorded for the
period beginning October 1, 2011 and ending December 31, 2011) and the total revenue recorded
for each Top Customer by F3 Brands and (b) the names of the top twenty (20} suppliers of
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products or services 6 the Business, who were paid the most by the F3 Brands (measured in-
terms of total dollats spent-on suppliers for the period begirining October 1, 2017 and ending
December- 31, 2011) and.- all -ciitical vendors. (determined consistent with the eritical vendor
motion filed by Parent witly the Bankruptcy Court) (collectively, the “Top-Suppliers™ anid. the
total amount paid during such period for each Top Supplier by F3 Brands. Nont of the Top-
Customers or Top Suppliers have ceased of materially reduced their business with F3 Brands nor
has T3 Brends received any written notice, or; fo the Knowledge of F3 Brands, any other
communication that any Top Customers tr Top Suppliers intends to cease or materially reduce.
its business with-F3 Brands other than as sef forth on Schedule 5.11(a} of the. Seller Disclosuse
Schedules.

(by  Each Product manufactured, sold or delivered by Sellers in conducting the
Businéss has been manufactured, sold of delivered, as applicable, i conformity withi all product
specifications and all express and implied warranties, except as would not, individually'or in the
aggregate, be material fo.the Business, Other than finished goods ipventory dnd packagig
inventory that has become obsolete endfor has been discontimued, and that will be scrapped or
sold at-cost and fo-the extent accrued: for on the balance sheet of F3 Brands ai-the Closing, the
inventories of the Sellers included in the Purchased Assefs are in good and miarketable condition,
and are saleable in the Ordinary Course of Business. The inventories of Sellers included in the
Purchased Assets constitute sufficient quantities for normal: operation of the. Businéss in
accordance with past practice.

5.12.  Material Contracts,

(8)  Schedule 5.12(a) of the Seller Disclosure Schedules sets forth all of the
following Contracts to which F3 Brands is a party or by which it i3 bound and fhat are primarily
related to the Business or by which the Purchased Assets may bé bound or-affected (colléctively,
the “Material Contracts®): '

(¥  Contacts with-any Affiliate or current or former officer or director
©of F3 Brands {other than Contracls made. in the -Ordinary Coutse of Business on terms generally
available to similarly sifuated non-affiliated parties);

(i)  Contracts with the Tap Customers and Top Suppliers

(i)  Contracts with any labor union or association tepresenting auny
Employees of F3 Brands:, '

(iv}  Contracis for the sale of any of the assets of the Business, other
‘than ia the Ordinary Cotirse of Business and this A greement and the Earnout Agreement;

(v}  Contracts relating to the acquisition by F'3 Brands of zny aperating
business or the capital stock of any other Person;

- (vi)  Confracts for the employment of any individual involving annual
aggregate compensation in excess of $50,000;
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(vi)) Confracts containing covenants of F3 Brands not to compete in any
line of business or with any Person in any geographical area or not to solicit or hire any Person;

(viif) other than the Credit Agreement and the DIP Credit Agreement,
Contracts relating to incurrence of Indebtedness or the making of any loans, in each case
involving amounts in excess of $50,000;

(ix)  Contracts which involve the expenditure of mote than $50,000 in
the aggregate or require performance by any party more than one (1) year from the Effective
Date that, in either casc, are not terminable by F3 Brands withont penalty on less than one
hundred eighty (180) days notice; or

(x)  Contracts with any customers of F3 Brands or any of its
Subsidiaries for the sale of Products or the provision of services, in each case involving amounts
in excess of $100,000 per year.

(b)  F3 Brands has not received any written notice of any default or event that
with notice or lapse of time or both would copstitute a default by I3 Brands under any Material
Contract, except for defaults that are immaterial to the Business. Each of the Material Contracts
18 in full force and effect and is the legal, valid and binding obligation of F3 Brands, enforceable
against it in accordance with its terms, subject to applicable bankruptey, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally,

5.13. Employee Benefits.

(a)  Schedule 5.13(a} of the Seller Disclosure Schedules lists each
(i} "employee benefit plan” as defined in Section 3(3) of ERISA and other pcnsion, refirement,
supplemental retirement, deferred compensation, excess benefit, profit sharing, bonus, incentive,
stock purchase, stock ownmership, stock option, stock appreciation. right, profits interest,
employment, severance, salary continuation, termination, change-of-control, health, [ife,
disability, group insurance, vacation, holiday and fringe benefit plan, program, contract, or
arrangement maintained, contributed to, or required to be contributed 1o, by F3 Brands or any
ERISA Affiliate for the benefit of any current or former employee, director, officer or
independent contractor of F3 Brands or under which F3 Brands or any ERISA Affiliate has any
liability with respect to any current or former employee, director, officer or independent
contractor of F3 Brands (the “Employee Benefit Plans™).

(b}  True, comect and completc copies of the following documents, with
respect to each of the Employee Benefit Plans (as applicable), have been made available to
Purchaser: (i) any plans and related trust documents, and all amendments thereto; (i) the most
recent Form 5500 and schedules thereto; (iii) the most recent financial statement and actuarial
valuation; (iv) the most recent IRS determination letter; (v) the most recent summery plan
description (including letters or other documents updating such description) and (vi) all records,
notices and filings conecming IRS or Department of Labor audits or investigations, and/or
“prohibited transactions™ within the meaning of Section 406 of ERISA or Section 4975 of the
Code.
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(¢}  F3 Brands and each ERISA Affiliate are in compliance in all material
respects with the provisions of ERISA, the Code and other Laws applicable to the Employee
Benefit Plans. Each Employee Benefit Plan has been maintained, operated and administered in
compliance in all material respects with its terms and any related documents or agreements and
the applicable provisions of ERISA, the Code and other Laws.

(@)  Each Employee Benefit Plan which is an “employee pension benefit plan”™
within the meaning of Section 3(2) of ERISA and which is intended to meet the qualification
requircments of Section 401(a) of the Code has received a determination letter from the IRS to
the effect that such plan is qualified and exempt from federal income taxes under Sections 401 (a)
and 501(a) of the Code, respectively, and at all fimes since its inception each such plan has met
the requirements for such qualification and exemption, and the related trusts are now, and at all
times since their inception have been, exempt from taxation under Section 501(a) of the Code,

() No E‘inployee Benefit Plan is now or at any time has been subject to
Part 3, Subtitle B of Title 1 of ERISA or Title IV of ERISA.

(f) All contributions to, and payments from, any Employee Benefit Plan
which may have been required in accordance with the terms of such Employee Benefit Plan or
any related document have been timely made or have been properly accrued in accordance with
GAAP,

(g)  Neither F3 Brands nor any ERISA Affiliate has ever contributed to, or
been required io contribute to any “Multiemployer Plan” (within the meaning of Section 3(37) of
ERISA} and neither F3 Brands nor any BRISA Affiliate has any liability (contingent or
otherwise) relating to the withdrawal or partial withdrawal from a Multiemployer Plan.

(h)  There are no pending andits or investigations by any govemmental agency
involving any Employee Benefit Plan, and no pending or, to the Knowledge of F3 Brands, no
threatened claims (except for individual claims for benefits payable in the normal operation of
the Employee Benefit Plans), suits or proceedings involving any Employee Benefit Plan, any
fiduciary thereof or service provider thereto, nor to the Knowledge of F3 Brands is there any
reasonable basis for any such claim, suit or proceeding.

(D None of F3 Brands, any ERISA Affiliate, or to the Knowledge of F3
Brands, any fiduciary, trustee or administrator of any Employee Benefit Plan, has engaged in or,
in comnection with the transactions contemplated by this Agreement, will engage in, any
transaction with respect to any Employee Benefit Plan which would subject any such Employee
Benefit Plan, F3 Brands, any ERISA Affiliate or Purchaser to a tax, penalty or liability for a
“prohibited transaction” under Section 406 of ERISA or Section 4975 of the Code.

@ F3 Brands and each ERISA Affiliatc have complied with the notice and
continuation coverage requirements of Section 4980B of the Code (“COBRA™) and the
regulations thercunder with respect to each Employee Benefit Plan that is a group health plan
within the meaning of Section 5000(b)(1) of the Code.
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(k) No Employee Benefit Plan provides benefits, including, without
limitation, death or medical benefits, beyond termination of service or retirement other than
coverage mandated by COBRA. No such plan provided such benefits to retirees on November 8,
2010 or any time thereafter.

4y No payment which is or may be made by, from or with respect to amy
Employee Benefit Plan, to any Employee, former employee, director, officer or independent
contractor of F3 Brands or any Affiliate of F3 Brands, either alone or in conjunction with any
other payment, event or occurrence, will or could reasonably be characterized as an “excess
parachute payment” under Section 280G of the Code.

(m)  Each Employee Benefit Plan thaf constitutes a “non-qualified deferred
compensation plan” within the meaning of Section 409A of the Code, complies in both form and
operationt with the requirements of Section 4094 of the Code so that no amounts paid or payable
pursuant to any such Employee Benefit Plan is subject to tax under Section 469A. of the Code.

(m)  No asset of F3 Brands or any ERISA Affiliate which is to be acquired by
Purchaser pursuant to this Agreement is subject to any lien under the Code or ERISA.

(o) F3 Brands and each ERISA Affiliate has, for purposes of each Employee
Benefit Plan and, to the Knowledge of F3 Brands, for the purposes of any required tax
withholding, correctly classified all individuals performing services for F3 Brands as common
law employecs, leased employees, independent contractors or agents, as applicable,

{(p)  None of the Employee Benefit Plans are maintained, contributed to or
required to be contributed to outside the United States,

5.14. Labor,

{a)  F3 Brands is not a party to any labor or collective bargaining agreement,
works council or similar agrecment (the “Collective Bargaining Agreements™).

(b)  There are no (i) strikes, work stoppages, work slowdowns or lockouts
pending or, to the Knowledge of F3 Brands, threatened against or involving F3 Brands, or (ii)
unfair labor practice charges, grievances or complaints pending or, to the Knowledge of F3
Brands, threatened by or on behalf of any employee or group of employees of F3 Brands, except
in each case as would not be reasonably likely to result in a Material Adverse Effect. There have
not been any “plant closings” or “mass layoffs” (as those terms are defined in the WARN Act, or
any lacal or state Law) by F3 Brands or Parent in the past tweltve (12) months.

{c) Except as set forth on Schedule 5.14(c¢) of the Seller Disclosure Schedules,
F3 Brands is in compliance, in all material respects, with all Laws respecting employment,
employment practices, terms and conditions of employment, wages and hours, classification of
employees and former employees as exempt or non-exempt, safety and health, plant closings,
labor practices, equal employment opportunity, affirmative action, and, if applicable, collective
bargaining agreements.
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(d)  Except as set forth on Schedule S,14(d) of the Seller Disclosure Schedules,
to the Knowledge of F3 Brands, there are no complaints, charges or disputes pending or to F3
Brands® Knowledge threatened before any Governmental Body, between F3 Brands and any of
its employees or former employees.

(e Except as set forth on Schedule 5.14(e) of the Seller Disclosure Schedules,
F3 Brands has not received written notice from any Governmental Body, or to the Knowledge of
F3 Brands, any other communication, relating to any labor or employee-related complaint,
charge or investigation involving F3 Brands which would constitute a violation of any applicable
labor or erployment related Laws.

(6] Schedule 5.14(f) of the Seller Dis¢losure Schedules, contains a complete
and accurate list of the following information for each employee of F3 Brands as of the Effective
Date, including each employee on leave of absence: employer, name, job title, date of hiring or
engagement, annual salary or hourly wage, as applicable, total compensation {including bonus),
and sick and vacation leave that is accrued but unused.

(#)  F3 Brands has paid all salaries, wages and bonuses, including vacation and
sick pay, payment of which has become due; and has accrued all such payments not yet due to be
paid and which are required 1o be accrued under GAAP.

5.15. Litigation.,

Except for the Bankruptcy Case and as set forth on Schedule 5.15, there are no
Legal Proceedings pending or, to the Knowledge of F3 Brands, threatened against F3 Brands
before any Governmental Body, which, if adversely determined, would be reasonably likely to
result in a Material Adverse Effect. To the Knowledge of F3 Brands, with respect to the
Purchased Contracts and Leases, no facts or circumstances exist that would teasonably be
expected 1o give rise to any threatened or actual Legal Proceeding,

5.16. Compliance with Laws: Permits.

(a)  Except s set forth on Schedule 5.16(a) of the Seller Disclosure Schedules,
to the Knowledge of the F3 Brands, F3 Brands is in compliance, in all material respects, with all
Laws applicable to the operations of the Business and the Purchased Assets and F3 Brands has
not received any written notice of or been charged with any material violation of any Laws.

(b)  Schedule 5.16(n) scts forth a list of all material Permits. Fxcept as set
forth on Schedule 5.16(b} of the Seller Disclosure Schedules to the Knowledge of the F3 Brands,
F3 Brands currently has all material Permits which are rcquired for the operation of the Business
as presently conducted and for the ownership and the use of the Purchased Assets. Except as set
forth on Schedule 5.16(b) of the Seller Disclosure Schedules, F3 Brands is not in default or
material violation (and no event has occurred which, with notice or the lapse of time or both,
would constitute a default or material violation) of any term, condition or provision of any such
Permit 1o which it is a party.
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5.17. Envirohmental Matiers.

The representations and warranties contained in this Sectioi 5.7 are the sole and
exclusive representations and warranties of F3 Brands pertaining or relating to any
environmental, herlth or safely mattérs, including dny arising under any Bnvironmental Laws,
Except as set forth on Schedule 5.17 of the Sefler Disclosure Schedules: ' ‘ '

(@  F3 Brands and. the operations, of F3 Brands and the Purchased Real
Property are in material compliance with- all applicable Envifommental Laws and afl Pérmits
issued pursuant to Exyvironmental Laws or atherwise;

_ (b}  F3 Brands has obtsined all Permits required under all -applicable
Environmental Laws necessary fo operate. its Business or to use the Purchased Real Property, all
Permiits are inn.good standing and are in fill force and’ effect; no Permit is threatened to. be
revoked, revised, modified or not renewed;

_ {¢)  F3 Brands is not the subject of any omstaﬁdihg Order or Contract with any
Governmental Body or any other third party fespecting Environiréntal Laws, ‘including any

‘Remédial Action or any Release or threateneid Release of a Hazardoirs Materialy

_ @@  F3 Brands has not received any written commumnication alleging either or
both that (i) F3 Brands may be in viclation of any Environmental Law, or any Permit issued:
pursuant to Environmental Law, or (ii} F3 Brands may have any liability under any
Environmenta] Law; '

(&) to the. Knowledge of F3 Brands, there .is-no: tireatened or pending.
investigation of or liability associated. with, the Business, or curiently or previgisly owned,
operated or leased property of F3 Brands (including the Purchased. Real Property and the Real
Property Leases) which would reasonably be expected to result in the imposition of any liability

" pursuant to any Environmenta) Law; ' ‘

_ (fy  Hezardous Materisls are not present at, on, under, in, or about the
Purchased Real Property or any real property which is the subject of any of the Real Property
Leases, or at any other location (including, withoul limitation, any location to. which Hazdrdous
Materials have been sent by F3 Brands. for re-use, or recycling or for treatment, storage, or
disposal).{i) in violation of Environmental Law; (i) which.could reasonably be expected (o give
‘rise to lability under any applicable Environmental. Law; materially interfere with the continued
‘operations of the Business, or impair the value of the Purchased Real Property or any Real
Property Leases; or (jif) reasonably be expected to require Remedial Action.

5.18. Financial Advisors.

Except for Capstone Financial Group, Inc., no Person has acted, directly or
inditectly, #s & broker, finder. or financial advisor for the Sellers in connection with the
Transactions and no Person is-entitled 1o any fee 6r commission or like payment fiom Purchaser
int respect thereof,
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5.19. No Other Representaiions or Warranties; Schedules,

Except for the representations and warranties contained in this Agreement and the
F3 Brands Documents, F3 Brands (i) expressly disclaims any representation or warranty,
expressed or implied, at common law, by statute, or otherwise, relating to the condition of the
Purchased Assets (including any implied or expressed warranty of merchantability or fitness for
a particular purpose, or of conformity to models or samples of materials), the Busipess, the
Assumed Liabilities or the Transaction, and (ii) disclaims all liability and responsibility for any
representation, warranty, projection, forecast, statement, or information made, communicated, or
furnished (orally or in writing) to Purchaser or its Affiliates or representatives (including any
opinion, inforrnation, projection, or advice that may have been or may be provided to Purchaser
by any director, officer, employee, agent, consultant, or representative of F3 Brands or any of
their Affiliates). The disclosure of any matter or item in the Seller Disclosure Schedules shall
not be deemed to constitute an acknowledginent that any such matter is required to be disclosed
or is material or that such. matter would be reasonably likely to result in a Material Adverse
Effect.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent hereby represents and warrants to Purchaser that, except as set forth in the Seller
Disclosure Schedules:

6.1.  Organization and Good Standing.

Parent is duly organized, validly existing and in good standing under the Laws of
the State of Oklahoma and has all requisite corporate power and authority to own, lease and
operate its properties and to carry on its business as now conducted.

6.2,  Authonzation of Agreement.

Parent has all requisite power, authority and legal capacity 1o execute and deliver
this Agreement and each other agreesnent, document, instrument or certificate conternplated by
this Agreement or to be executed by Parent in commection with the consummation of the
Transactions (the “Parent Documents™), to perform its obligations hereunder and thereunder and
to consummate the transactions contemplated hereby and thereby. The execution, delivery and
performance by Parent of this Agreement and Parent Documents and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by all necessary
corporate action on behalf of Parent. This Agreement has been, and each Parent Documeni will
be at or prior to the Closing, duly executed and delivered by Parent and {assuming the due
authorization, execution and delivery by the other parties hereto and thereto) this Agreement
constitutes, and each Parent Document when so executed and delivered will constitute, legal,
valid and binding obligations of Parent, enforceable against Parent in accordance with their
respective terms, subject to applicable bankruptey, insolvency, reorganization, moratorium and
similar laws affecting creditors® rights and remedies generally, and subject, as to enforceability,
to general principles of equity, including principles of commercial reasonableness, good faith
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and fair dealing (regardless of whether enforcement is sought in a proceeding at Law ot in
equity).

6.3. Conflicts: Consents of Third Parties

(a)  Except as set forth in Schedule 6.3(a), none of the execution and delivery
by Parent of this Agreement or the Parent Documents, the consummation of the transactions
contemplated hereby or thereby, or the compliance by Parent with any of the provisions hereof or
thereof will conflict with, or result in any violation of or default (with or without notice or lapse
of time, or both) under, or give rise to a right of termination or cancellation under any provision
of (i) the organizational doccuments of Parent, (ii) subject to the entry of the Sale Order, any
Contract or Permit to which Parent is a party or by which Parcnt or its properties or assets is
bound or {iii) subject to the entry of the Sale Order, any Order of any Governmental Body
applicable to Parent or any of its properties or assets or (iv) subject fo the entry of the Sale Order,
any applicable Law other than, in the case of clauses (ii), (iii) and (iv), such conflicts, violations,
defaults, terminations or cancellations that would not be reasonably likely to result in a Material
Adverse Effect.

(b)  Except as set forth in Schedule 6.3(b) no consent, waiver, approval,
Order, Permit or authorization of, ar declaration or filing with, or notification to, any Person or
Governmental Body is required on the part of Parent in connection with the execution and
delivery of this Agreement or the Parent Documents, the compliance by Parent with any of the
provisions hereof or thereof, the consummation of the transactions contemplated hereby or
thereby or the taking by Parent of any other action conternplated hereby or thereby, or for
Purchaser to conduct any part or poriion of the Business, except for (i) the entry of the Sale
Order, and (ii) such other consents, waivers, approvals, Orders, Permits, authorizaticns,
declarations, filings and notifications, the failure of which to obtain or make would not be
reasonably likely to result in a Material Adverse Effect.

6.4, Litigation.

Except for the Bankruptcy Case and as set forth on Schedule 6.4 of the Scller
Disclosure Schedules, there are no Legal Proceedings pending or, 1o the knowledge of Parent,
threatened against Parent, or to which Parent is otherwise a party before any Governmental
Body, which, if adversely determined, would reasonably be expected to have a material adverse
effect on the ability of Parent to perform its obligations under this Agreement.

6.5. Inteliectual Property.

(a}  To the extent any Purchased Intellectual Property has not been transferved
or assigned by Parent to F3 Brands, Parent owns and has the right to assign to F3 Brands all
Parent Trausferred Intellectual Property.

(b) The Parent Transferred Intellectual Property is not the subject of any
challenge, claims, or demands received by or known to Parent from any third party and/or
govermnmental entity as to validity of ownership and/or infringement of third party rights.
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(c)  The Parent Transferred Intellectual Property is not the subject of any
opinion issued to Parent that any of the Parent Transferred Intellectual Property are invalid,
unenforceable and/or infringes the right of any third party.

(d}  As of the Closing Date, the Parent Transferred Intellectual Property will
not be the subject of any Liens and Claims.

(e) To the Knowledge of Parent, all royalties, fees and other charges with
respect to the Parent Transferred Intellectual Property are current.

(¢3) To the Knowledge of Parent, the Parent Transferrcd Intellectual Property
is not being used, offered, and/or marketed/advertised by Parent in violation of any Law.

(g) To the Knowledge of Parent, the Parent Transferred Intellectual Property
is not the subject of any license (including by grant or consent) by and/or given to any other
rightful owner thereof,

(h) To the Knowledge of Parent, no employee, agent, consultant and
contractor of Parent or its Affiliates who has contributed o or participated in the creation or
development of any Parent Transferred Intellectual Property owned by Parent holds any rights or
title in the Parent Transferred Intellectual Property exclusive of Parent, nor has any person, to the
extent requested by Parent, refused to sign (i} a “work-made-for-hire” agreement, disclaiming
original ownerfauthorship of any proprietary rights therein; or (ii) an assignment or an agreement
to imevocably assign in favor of Parent all of such employee’s, agent’s, consultant’s or
contractor’s right, tille and interest in the Parept Transferred Intellectual Property. Parent has
taken all commercially reasonable means fo establish and preserve its ownership of, and rights
in, all of the Parent Trausferred Intellectual Property. Without limiting the foregoing, Parent has
not made any of its trade secrets, know how, or other confidential or proprietary information that
it intended to maintain as confidential available to any other Person except pursuant to written
agreements requiring such Person to maintain the secrecy and/or confidentiality of such
information.

6.6. No Other Representations or Warranties: Schedules.

Except for the representations and warranties contained in this Agreement and the
Parent Documents, Parent (i) expressly disclaims any representation or warranty, expressed or
implied, at common law, by statute, or otherwise, relating to the condition of the Purchased
Assets (including any implied or expressed warranty of merchantability or fitness for a particular
purpose, or of conformity to models or samples of materials), the Business, the Assumed
Liabilities or the Transaction, and (ii) disclaims all liability and responsibility for any
representation, warranty, projection, forecast, statement, or information made, communicated, or
fumished (crally or in writing) to Purchaser or its Affiliates or representatives (including any
opinton, information, projection, or advice that may have been or may be provided to Purchaser
by any director, officer, employee, agent, consultant, or representative of Parent or any of their
Affiliates). The disclosure of any matter or item in the Seller Disclosure Schedules shall not be
deemed to constitute an acknowledgment that any such matter is required to be disclosed or is
material or that such matter would be reasonably likely to result in a Material Adverse Effect.
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ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF BLITZ RE

Blitz RE hereby represents and warrants to Purchaser that, except as set forth in
the Seller Disclosure Schedules:

7.1.  Organization and Goed Standing,

Blitz RE is duly formed, validly existing and in good standing under the Laws of
the State of Delaware and has all requisite limited liability company power and authority to own,
lease and operate its properties and to carry on its business as now conducted.

7.2.  Authorization of Agreement.

Except for such authorization as is required by the Bankruptcy Court (as
hereinafter provided for), Blitz RE has all requisite power, authority and legal capacity to
execute and deliver this Agreement and each other agreement, document, instrument or
certificate contemplated by this Agreement to which it is a party or to be executed by Blitz RE in
connection with the consummation of the Transaction (the “Blitz RE Documents™), to perform
its obligations hercunder and thereunder and to consummate the transaction contemplated hereby
and thereby. The execution, delivery and performance by Blitz RE of this Agreement and Blitz
RE Documents and the consummation of the transactions contemplated hereby and thereby have
been duly authorized by all requisite corporate or limited liability company action on the part of
Blitz RE. This Agreement has been, and each of Blitz RE Documents will be at or prior to the
Closing, duly and validly executed and delivered by Blitz RE and (assuming the due
authorization, execution and delivery by the other parties hereto and thereto, the entry of the Sale
Order and the entry of the Bidding Procedures Order) this Agreement constitutes, and Blitz RE
Documents when so exccuted and delivered will constitute, legal, valid and binding obligations
of Blitz RE, cnforceable against Blitz RE to the extent a party thereto in accordance with their
respective terms, snbject to applicable bankruptey, insolvency, reorganization, meratorium and
similar laws alfecting creditors’ rights and remedies generally, and subject, as to enforceability,
to general principles of equity, including principles of commercial reasonableness, good faith
and fair dealing (regardless of whether enforcement is sought in a proceeding at Law or in

equity).
7.3,  Conflicts; Consents of Third Parties.

(@)  None of the execution and delivery by Blitz RE of this Agreement or Blitz
RE Documents, the consummation of the transaction contemplated hereby or thereby, or
compliance by Blitz RE with any of the provisions hereof or thereof will conflict with, or result
in any violation of or default (with or without notice or lapse of time, or both) under, or give rise
to a right of termination or cancellation under any provision of (i) the organizational documents
of Blitz RE; (ii) subject to eniry of the Sale Order, any Contract or Permit to which Blitz RE is a
party or by which Blitz RE or any of its properties or assets is bound; (iii) subject to entry of the
Sale Order, any Order of any Governmental Body applicable to Blitz RE or any of the propertics
or assets of Blitz RE as of the Effective Date; or {iv) subject to entry of the Sale Order, any
applicable Law, other than, in the case of clauses (ii), (iif) and (iv), such conflicts, violations,
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defaults, terminations or cancellations that would not be reasonably likely to result in a Material
Adverse Effect,

(b)  No consent, waiver, approval, Order, Permit or authorization of, or
declaration or filing with, or notification to, any Person or Govemnmental Body is required on the
paxt of Blitz RE in connection with the execution and delivery of this Agreement or Blitz RE
Documents, the compliance by Blitz RE with any of the provisions hereof or thereof, the
consummation of the transactions contemplated hereby or thereby or the taking by Blitz RE or of
any other action contemplated hereby or thereby, except for (i) the entry of the Sale Order, and
(ii) such other consents, waivers, approvals, Orders, Permits, anthorizations, declarations, filings
and notifications, the failure of which to obtain or make would not be reasonably likely to result
in a Material Adverse Effect. -

74.  Real Properly.

(a) Blitz RE does not (i) own, nor has ever owned any real property other than
the Purchased Real Property and the Retained Real Property, (ii) lease any real property as the
landlord or sublandlord under a lease or similar agreement except the Real Property Lease and a
lease of the Retained Real Property to Parent as set forth on Schedule 5.8(b), (iti) sublease any
real property as a subtenant, or (iv) use any real property in connection with the operation of its
business except the Purchased Real Property and the Retained Real Property.

() Al Real Property Leases are in full force and effect, are valid and
cffective in accordance with their respective terms, and there is not, under any of the Real
Property Leases, any default by Blitz RE or, to Blitz RE’s Knowledge, by the other party to such
lease. All Landlord Real Property Leases will either be terminated at Closing or do not affect the
Purchased Real Property or other Purchased Assets.

()  With respect to the Purchased Real Property:

{d) Blitz RE (A) has good and marketable title to the Purchased Real
Property free and clear of all Liens and Claims except for Existing Liens, and (B) as of
Closing, will have good and marketable title to the Purchased Real Property, free and
clear of all Liens and Claims pursuant to the Sale Order, except Permitted Exceptions and
Standard Exceptions, none of which impairs the current or proposed use of such
Purchased Real Property.

(il  On the Closing Date, the legal description for the Purchased Real
Property contained in the deed thereof describes the property fully and accurately. All
buildings, structures and facilities located on, and improvements to, such parcel of
Purchased Real Properly are located within the boundary lines of such Purchased Real
Property and do not encroach on any easement, right of way or other encumbrance which
burdens any portion of the Purchased Real Property. No structures, facilities or other
improvements on any parcel adjacent to the Real Property encroach onto any portion of
the Purchased Real Property.
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(iii)  Blitz RE has provided to Purchaser (A) copies of the deeds and
other instruments (as recorded) by which Blitz RE acquired the Purchased Real Property,
(B) copies of all title insurance policies, opinions, abstracts and surveys in the possession
of the Sellers with respect to such parcel, and (C) copies of exception documents
identified in amy such policies, opinions, or abstracts.

(iv)  Otber than the option purchase in favor of F3 Brands (which is set
forth in the Real Property Lease and will be terminated at Closing), there are no
outstanding options or rights of first refusal to purchase such parcel of Purchased Real
Property, or any portion thercof or interest therein.

(d)  The uses for which the buildings, facilitics and other ituprovements
located on the Real Property are zoned do not restrict, or impair, the use of the Real Property for
purposes of the Business.

(¢}  No Governmental Body having the power of eminent domain over the
Real Property has commenced or, to the Knowledge of Blitz RE, intends to exercise the power of
eminent domain or a similar power with respect to all or any part of the Real Property. There are
no pending or, to the Knowledge of Blitz RE, threatened condemnation, fire, health, safety,
building, zoning or other land use regulatory proceedings, lawsuits or administrative actions
relating to any portion of the Real Property or any other matters which do or may adversely
affect the current use, occupancy or value thereof. The Seliers have not received notice of any
pending or threalened special assessment proceedings affecting any portion of the Real Property.

(f)  The Real Property and all present uses and operations of the Real Property
comply with all Laws, covenants, conditions, restrictions, easements, disposition agreements and
similar matters affecting the Real Property. The Real Property and its continued use, occupancy
and operation as used, occupied and operated in the conduct of the Business do not constitute a
non-conforming use and is not the subject of a special use permit under any Law,

(g)  The Real Property is in suitable condition for the conduct of the Business
as currently conducted and as proposed to be conducted. Blitz RE has good and valid rights of
ingress and egress to and from all Real Property from and to the public street systems for all
usual street, road and utifity purposes.

(b}  No Person other than Blitz RE is in possession of any of the Real Property
or any portion thereof, and there are no leases, sublcases, licenses, concessions or other
agreements, written or oral, granting to any Person other than another Seller the right of use or
occupancy of (he Real Property or any portion thereof. No easement, utility transmission linc or
water main located on the Real Property adversely affects the use of the Real Property or any
improvement on the Real Property.

(i) All water, sewer, gas, electric, telephone, rail spurs and drainage facilities,
and all other utilities required by any Law or by the use and operation of the Real Property in the
conduct of the Business are installed to the property lines of the Real Property, are connected
pursuant to valid permits to municipal or public utility services or proper drainage facilities, are
fully operable and are adequate to service the Real Property in the operation of the Business and
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to permit compliance with the requirements of all Laws in the operation thereof. No fact or
condition exists which could result in the termination or material reduction of the current access
from the Real Property to existing roads or to sewer or other utility services presently scrving the
Real Property.

)] To the Knowledge of Blitz RE, the surveys delivered to Purchaser
pursuant to Section 10.8(a} do not contain any inaccuracies; however, Blitz RE makes no
representations, warranties, or guarantees regarding the boundary limes of the Purchased Real
Property relative to the existing fences or other improvements, nor regarding tbe number of acres
contained in the Purchased Real Property.

7.5. Environmental Matters,

The representations and warranties contained in this Section 7.5 are the sole and
exclusive representations and warranties of Blitz RE pertaining or relating to any environmental,
health or safety matters, including any arising under any Environmental Laws. Except as set
forth on Schedule 7.5 of the Seller Disclosure Schedules;

(a)  Blitz RE and the operations of Blitz RE and the Purchased Real Property
are in material compliance with all applicable Environmental Laws and all Permits issued
pursuant 1o Environmental Laws or otherwise;

(b)  to the Knowledge of Blitz RE, it has obtained all Permits required under
all applicable Environmental Laws necessary for the ownership of the Purchased Real Property,
all Permits are in good standing and are in full force and effect, no Permit is threatened to be
revoked, revised, modified or not renewed;

(¢)  Blitz RE is not the subject of any outstanding Order or Contract with any
Governmental Body or any other third party respecting Environmental Laws, including any
Remedial Action or any Release or threatened Release of a Hazardous Material;

{d)  Blitz RE has not received any written communication alleging either or
both that (i) Blitz RE may be in violation of any Environmental Law, or any Permit issued
pursuant to Environmental Law, or (ii) Blitz RE may have any liability under any Environmental
Law;

(e) to the Knowledge of Blitz RE, there is no threatened or pending
investigation of or liability associated with, the Business, or currently or previously owned,
operated or leased property of Blitz RE (including the Purchased Real Property) which would
reasonably be expected to result in the imposition of any liability pursuant to any Environmental
Law;

03] Hazardous Materials are not present at, on, under, in, or about the

Purchased Real Property or any real property which is the subject of any of the Real Property

Leases, or at any other location (including, without limitation, any location to which Hazardous

Materials have been sent by Blitz RE for re-use or recycling or for treatment, storage, or

disposal) (i) in violation of Environmental Law; (ii) which could reasonably be expected to give

rise to liability under any applicable Environmental Law, materially interfere with the continued
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operations of the Business, or impair the value of the Purchased Real Property or any Real
Property Leases; or (iif} reasonably be expected to require Remedial Action.

7.6. No Other Representations or Warranties: Schedules.

Except for the representations and warranties contained in this Agreement and the
Blitz RE Documents, Bfitz RE (i) expressly disclaims any representation or warranty, expressed
or implied, at common law, by statute, or otherwise, relating to the condition of the Purchased
Assets (including any implied or expressed warranty of merchantability or fitness for a particular
purpose, or of conformity to models or samples of materials), the Business, the Assumed
Liabilities or the Transaction, and (i) disclaims all liability and responsibility for any
representation, warranty, projection, forecast, statement, ér information made, communicated, or
furnished (orally or in writing) to Purchascr or its Affiliates or representatives (including any
opinion, information, projection, or advice that may have been or may be provided to Purchaser
by any director, officer, cmployee, agent, consultant, or representative of Blitz RE or any of their
Affiliates). The disclosure of any matter ot item in the Seller Disclosure Schedules shall not be
deemed to constitute an acknowledgment that any such matter is required to be disclosed or is
material or that such matter would be reasonably likely to result in a Material Adverse Effect.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to the Sellers that:

8.1.  Organization and Good Standing.

Purchaser is duly organized, validly existing and in good standing under the Laws
of the jurisdiction of its formation and has all requisite corporate power and authority to own,
lease and operate its properties and to carry on its business as now conducted.

8.2, Authorization of Agreement.

Purchaser has all requisite power, authority and legal capacity to execute and
deliver this Agreement and each other agreement, document, iustrument or certificate
contemplated by this Agreement or to be executed by Purchaser in connection with the
consummation of the Transactions (the “Purchaser Documents™), to perform its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
The execution, delivery and performance by Purchaser of this Agreement and Purchaser
Documents and the consummation of the transactions contemplated hereby and thereby have
been duly authorized by all necessary corporate action on behalf of Purchaser. This Apreement
has been, and each Purchaser Document will be at or prior to the Closing, duly executed and
delivered by Purchaser and (assuming the due authorization, execution and delivery by the other
parties hereto and thereto) this Agreement constitutes, and each Purchaser Document when so
executed and delivered will constitute, legal, valid and binding obligations of Purchaser,
enforceable against Purchaser in accordance with their respective lerms, subject to applicable
bankruptey, insolvency, reorganization, moratorinm and similar laws affecting creditors® rights
and remedies generally, and subject, as to enforceability, to general principles of equity,
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including principles of commercial reasonableness, good faith and fair dealing (regardless of
whether enforcement is sought in a proceeding at Law or in equity).

8.3, Conflicts; Consents of Third Parties.

(a)  None of the execution and delivery by Purchaser of this Agreement or the
Purchaser Documents, the consummation of the transactions contemplated hereby or thereby, or
the compliance by Purchaser with any of the provisions hereof or thereof will conflict with, or
result in any violation of or default (with or without notice or lapse of time, or both) under, or
give rise to a right of termination or cancellation under any provision of (i) the organizational
documents of Purchaser, (ii) any Contract or Permit to which Purchaser is a party or by which
Purchaser or its properties or assets is bound or (iii) dny Order of any Govemmental Body
applicable to Purchaser or any of its properties or assets or (iv) any applicable Law.

(b} No consent, waiver, approval, Order, Permit or authorization of, or
declaration or filing with, or notification to, any Person or Governmental Body is required on the
part of Purchaser in comnection with the execution and delivery of this Agresment or the
Purchaser Documents, the compliance by Purchaser with any of the provisions hereof or thereof,
the consummation of the transactions conternplated hereby or thereby or the taking by Purchaser
of any other action contemplated hereby or thereby, or for Purchaser to conduct the Business,
except for compliance with the Sale Order and the Bidding Procedures Order.

8.4. Litigation,

There are no legal Proceedings pending or, to the knowledge of Purchaser,
threatened against Purchaser, or to which Purchaser is otherwise a party befors any
Governmental Body, which, if adversely determined, would reasonably be expected to have a
material adverse effect on the ability of Purchaser to perform its obligations wunder this
Agreement or to consummate the Transactions. Purchaser is not subject to any Order of any
Governmental Body except to the extent the same would not reasonably be expected to have a
material adverse cffect on the ability of Purchaser to pesform its obligations under this
Agreement or to consummate the Transactions.

8.5. Financial Advisors.

No Person has acted, directly or indirectly, as a broker, finder or financial advisor
for Purchaser in conncction with the Transactions and no Person is entitled to any fee or
commission or like payment in respect thereoll

8.6.  Bankmuptey.

There are no bankruptcy, reorganization or insolvency proceedings pending
against, being contemplated by or, to the knowledge of Purchaser, threatcned against Purchaser.
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8.8

8.9.

8.7. Financing,

Purchaser has, and on the Closing Date, will have, sufficient funds or availability
to sullicient funds, fo consummale the Transactions, inchwding payment of the Purchase Price
and assumption of the Assumed Liabilitics.

No Other Representations or Warranties.

Except for the representations and warranties contained in this Agreement, the
Purchaser Documents and the Deed, Purchaser (i} expressly disclaims any representation or
warranty, expressed or implied, at common law, by statute, or otherwise, with respect to any
other information provided to the Sellers by or on behlf of Purchaser in connection with the
transactions contemplated hereby and (ii} disclaims all liability and responsibility for any
representation, warranty, projection, forecast, statement, or information made, communicated, or
furnished (orally or in writing) to the Sellers or their Affiliates or representatives (including any
opinior, information, projection, or advice that may have been or may be provided to the Sellers
or their Affiliates by any director, officer, employee, agent, consultant, or representative of
Purchaser or any of their Affifiates).

No Reliance.

Purchaser is an informed and sophisticated purchaser, and has engaged expert
advisors, experienced in the evaluation and purchase of property and assets such as the
Purchased Assets as conteroplated hereunder and the application thereof 1o the Business.
Purchaser has undertaken such investigations and has been provided with and has evaluated such
documents and information as it has deemed necessary to enable it 1o make an informed and
intelligent decision with respect to the execution, delivery and performance of this Agreement.
PURCHASER ACKNOWLEDGES AND AGREES THAT THE PURCHASED ASSETS ARE
SOLD “AS 1S, WHERE IS” WITH ALL FAULTS WITHOUT ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE
PURCHASED ASSETS AND WITHOUT ANY RECOURSE TO SELLER OR PARENT,
OTHER THAN FOR FRAUD OR AS OTHERWISE EXPRESSLY PROVIDED HEREIN,
PURCHASER AGREES TO ACCEPT THE PURCHASED ASSETS AND THE ASSUMED
EIABILITIES IN THE CONDITION, STATE AND LOCATION THEY ARE IN ON THE
CLOSING DATE BASED ON ITS OWN INSPECTION, EXAMINATION AND
DETERMINATION WITH RESPECT TO ALL MATTERS AND WITHOUT RELIANCE
UPON ANY EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES OF ANY
NATURE MADE BY OR ON BEHALF OF OR IMPUTED TO SELLER OR PARENT,
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR THE DEED.,

ARTICLE IX
BANKRUPTCY COURT MATTERS

9.1, Competing Transaction.
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Beginning on ’Ehe Efféotive Date, the Sellers shall cause their representatwcs or Affiliates not to
initiate contact with, solicit or encourage submission or any inquiries, proposals or offers by, any
Person in conmection with any sale or other disposition of the Purchased Assets. In addition,
unless otherwise dirécted by the Banhuptc}' Court, the Sellers shall not, begmrung on the
Effective Dale, respand to any inquiries or offers from prospective purchasers to purchasé all or
pari of F3 Brands, the Business or the Purchased Assets, or perform. any other ‘acts Telated
thereto, including supplying information relating to {the Purchased Assets to pmspecuve
pmchasers The restrictions imposed on the Sellers pursuant to- this-Section 9.1 shall terniinate;
(i) npon the termination of this Agreement, or (ii) upon order of the Bankrupicy Court relieving -
the Sellers of such restrictions,

9.2.  Cooperation in Bankruptey Court Matters;

The Sellers shall. promptly providé Purchaser witly the. proposed final drafis (“Draft
Transaciion_Filings”) of any ‘and all motions, applications; pleadings, . schedules, statements,
reports and other papers (inéluding exhibits and supporting documentation) to bé filed by or on
behalf of the Sellers related 1o the Purchased Assets, the Purchased Contracts and Leases, this
Agreement or the consummation of the Transactions or any-provision thereof or herein, so as to
provide Purchaser and its counsel with a reasonable opportunity to review and comment on such
imotions, applications, pleadings, schedufes, statements, repovts-and other papets. pridr to filing
with the Bankmptey Court, and mscmmch as i consistent with the Sellers® fiduciary duties,
considér such comments in good faith; provided, however, that sucl provision to Purchaser of
any such Draft. Transaction Filings shall (i} not operate as & waiver of any applicable pnwleges
{including, but not limited to the Attorney Work Product Doetrine) atténdant to such documents
and the subject matter thereof , (i) shall be meimtained as strictly confidential by the Purchaser
and may not be discloséd 10 any person for any reason withowt the prior wiitten consent by the
Sellers, and (iii) may not be used as evidence by the Purthaser in any court proceeding without
the prigr written consent of the Sellers. Purchaser may file 2 notice of appearance in. the
Bankruptey Case and the Sellers acknowledge and agree that Purchaser shall: have standing to
appear in connection with all proceedings regarding the sale of the Puichased Asgets in the
Banksuptey Case.

9.3. Break-Up Fee.

A break-up fes In an amount equal to $438,500 (the “Break Up Fee™) shall be paid by Sellers to.
Scepler Holdings Inc. out of the portion of the Purchaseé Price received by Sellers at. Closing, in
accordance with the Bidding Procedures Order and the.stalking horse Asset Purchase Agrecmcnt
between the Sellers and Scepter Holdings Tne. dated March 15, 2012.

94, Sale Ofder. .
(@)  The Sale Order shall contain, withoirt limitation, the fallowing provisions:

(i)  finding that notice of the hearing on the Sale Motion and the
Auction was proper and snfficient under the Bankruptey Code, thé Bankmptcy Rules and the
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Local Bankruptcy Rules, that the Sellers and Purchaser entered into the Agreement in good faith,
the Purchase Price and Assumed Liabilities constitutc fair value in consideration for the
Purchased Assets and Purchased Contracts and Leases and determining that Purchaser is a “good
faith™ purchaser entitled to the protections afforded by Section 363(m) of the Bankruptcy Code
with respect to the Transactions, the Purchased Assets and the Purchased Contracts and Leases;

(ii)  authorizing thc Sellers to transfer to Purchaser all of their
respective rights, title, privileges and interests in and to the Purchased Assets, and ordering that
such transfer is free and clear of any Licns and Claims, with all such Liens and Claims attaching
to the net proceeds of sale, if any;

{iii)  authorizing the Sellers t§ assume and assign the Purchased
Contracts and Leases to Purchaser pursuant to Sections 363 and 365 of the Bankruptcy Code;

(iv)  finding that Purchaser is a not a successor to the Sellers or their
estates by reason of any theory of Law or equity, whether with respect to any Liens and Claims
against the Sellers, the Purchased Assets or otherwise; and

(v}  cstablishing the Curc Amounts set forth on the applicable Cure
Notice shall constitute findings of the Bankruptcy Court and shall be final and binding on parties
to such Contracts and Real Property Leases and their successors and designees upon the Closing
and shall not be subject to further dispnte or audit based on performance prior to the time of
assumption and assignment, irrespective of the terms and conditions of such Contracis and Real
Property Leases. Cure Amounts shall otherwise be those determined by the Bankruptey Court
pursuant to Section 365 of the Banlquptcy Code with respect to the Purchased Contracts and
Leases.

(b) (@) the Secllers agree that they will promptly take such actions as are
reasonably necessary or appropriate to obtain prompt entry of the Sale Order, (ii) Purchaser
aprees that it will promptly take such actions as are reasonably requested by the Sellers and are
reasonably necessary or appropriate to assist the Sellers in obtaining entry of the Sale Order and
a finding of adequate assurance of future performance by Purchaser, including furnishing
affidavits or other documents or information for filing with the Bankruptcy Court or live
testimony for the purposes of, among other things, providing necessary assurances of future
performance by Purchaser under this Agreement and demonstrating that Purchaser is a “good
faith™ purchaser under Section 363(m) of the Bankruptey Code and that the Purchase Price was
not controlled by an agreement in violation of Section 363(n) of the Bankruptcy Code; and (iii) if
the entry of the Sale Order shall be appealed or collaterally attacked, the Sellers and Purchaser
shall use their respective reasonable efforts to defend such appeal or collateral attack of the Sale
Order after its entry. To the cxtent commercially reasonable, the Sellers shall promptly respond
1o objections to the entry of the Sale Order, conduct discovery proceedings, schedule and attend
hearings and oppose any actions taken by the parties objecting to, appealing, or seeking a stay of
the consummation of the sale of the Purchased Assets provided by this Agreement. The Sellers
shall use commercially reasonable efforts to take all actions, incinding without limitation, the
defense of motions and actjons filed by third parties required in the Bankruptcy Case reasonably
required to retain possession and ownership of the Purchased Assets pending Closing; provided,
however, the Sellers® obligations in connection with any such efforts shall terminate upon
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Closing. Notwithstanding any provision to the contrary herein, the Sellers shall not seek or agree
to amend, vacate or modify any provision of the Sale Order without the prior written consent of
Purchaser.

(¢)  The Sellers agree and the Sale Order shall provide that, after the entry of
the Sale Order, the terms of any reorganization or liquidation plan submitted by the Sellers to the
Bankruptcy Court or any other court for confirmation or sanction, shall not conflict with,
supersede, abrogate, nullify or restrict the terms of this Agreement, or in any way prevent or
interfere with the consummation or performance of the Transactions contemplated by this
Agreement.

9.5. Notice to the Natice Parties, T

Adequate notice of the hearing on the Sale Motion, and request for entry of the
Sale Order and the objection deadline shall be served by the Sellers in accordance with the
Bankruptcy Code and Bankruptcy Rules, including Rankruptcy Rules 2002, 6604, 6006 and
9014, any applicable Local Bankrupicy Rules and any orders of the Bankruptcy Court on all
Persons required 1o receive notice, including, but not limited to (i) the Office of the United States
Trustee for the District of Delaware; (3i) counsel to the Official Committee of Unsecured
Creditors; (i) all entities known to have expressed an interest in a transaction with respect to the
Assets or that have been identified by the Debtors or their advisors as a potential purchaser of the
Assets; (iv) all counterpartics to any exceutory contracts or leases,; (v) all parties with Liens and
Claims on or against any of the Purchased Assets; (vi) each affected Govemnmental Body,
including the Internal Revenue Service and any Governmental Body that collects property Taxes;
(vii) all parties asserting a security interest in the assets of the Debtors 1o the extent reasonably
known fo the Debtors; (viii) all parties that have filed and not withdrawn requests for notices
pursuant to Bankruptcy Rule 2002, (ix) 211 known holders of claims against or equity interests in
any Sellers; (x) all insurers of any Sellers; (xi) all other Persons listed on the Sellers’ creditor
matrix and (xii) all partics to actual or threatened Lepal Proceedings that arc listed on Schedule
3.13. (collectively, the “Notice Parties™). The Sellers shall provide notice to the Notice Parties
that all responses or objections to the Sale Motion shall be served on, among others, counsel to
Purchaser.

ARTICLE X
COVENANTS

10.1. Access to Information,

The Sellers agree that, prior to the Closing Date, Purchaser shall be entitled, through its
officers, employecs and represcntatives (including its legal advisors and accountants), to make
such investigation of the properties, businesses and operations of the Business and such
examination of the books and records of the Business, the Purchased Assets and the Assumed
Liabilities as it reasonably requests and to make extracts and copies of such books and records,
inchuding environmental investigations of the properties, Aoy such investigation and
examination shall be conducted during regular business hours upon reasonable advance notice
and under reasonable circumstances and shall be subject to restrictions under applicable Law.
The Sellers shall cause the officers, employees, consultants, agents, accountants, attomeys and
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other representatives of the Sellers to cooperate with Purchaser and Purchaser’s representatives
in conncction with such investigation and examination, and Purchaser and its representatives
shall cooperate with the Sellers and their representatives and shall use their reasonable efforts to
minimize any disruption to the Business. Notwithstanding anything herein to the contrary, no
such investigation or examination shall be permitted to the extent that it would require the Sellers
to disclose information subject to attorney-client privilege or conflict with any confidentiality
obligations to which the Sellers are bound. All information derived during Purchaser’s
investigations shall be used only for the puxposes intended herein, and Purchaser shall (and
Purchaser shall cause its agents to) maintain the confidentiality of such information, and if
Purchaser subsequently elects to terminate this Agreement, Purchaser shall, upon written request
from the Sellers, return or destroy (at Purchaser’s sole discretion) all information received from
the Sellers or third parties (other than information relating to the Purchased Assets, Purchased
Contracts and Leases, and information that is not subject to the Confidentiality Agreement) with
regard lo the Business and any Real Property.

102 Environmental Investigations, Purchaser shall be entitled to conduct, at
Purchaser’s sole cost and expense and after providing writien notice to the Sellers, a Phase 1
environmental study on or under any Real Property. Subject to the conditions sef forth in
Section 12.1 and 12.3, failure to complete any Phase 1 environmental study conducted pursnant
to this Agreement by March 30, 2012 shall not provide Purchaser a right to delay the Closing
beyond March 30, 2012. Except as specified in the immediately preceding sentence, Purchaser
shall not conduct or allow any physically invasive or intrusive testing of, on or under any Real
Property, including soil borings, without first obtaining the Sellers’ written consent, which shatl
not be unreasonably withheld, conditioned or delayed. Purchaser represents, warrants and agrees
that, in making any physical or environmental inspections of the Business or any real property
and/or otherwise accessing real property as permitted herein, Purchaser and Purchaser’s agents
(1) will not reveal to any third party not approved by the Sellers, other than Purchaser’s
members, attomeys, lenders, representatives, agents or contractors, the results of its inspections
untess legally compelled to do so, and (2) will restore promptly any physical damage caused by
the imspections. The Sellers reserves the right to have a representative present during any
inspections performed by or on behalf of Purchaser. Any and all inspections shall be at
Purchaser’s expense.

10.3. Conduct of the Business Pending the Closing.

(@)  Prior to the Closing, except (1) as set forth on Schedule 10.3(a), {2) as
required by applicable Law or by order of the Baokruptcy Court, (3) as otherwise expressly
contemplated by this Agreement or (4) with the prior written consent of Purchaser (which
consent shall not be unreasonably withheld, delayed or conditioned), the Sellers shall:

€] conduct the Business only in the Ordinary Course of Business; and

(i)  use their commercially reasomable efforts to {A) preserve the
present business operations, organization and goodwill of the Business, (B) preserve the present
relationships with customers and suppliers of such F3 Brands, (C) preserve the present
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relationships with and employment of the Employees, and (D) maintain the Purchased Real
Property in the same state of repair, order and conditions as it is on the Effective Date,
reasonable wear and tear excepted.

(b)  Except (1) s set forth on Schedule 10.3(b), (2) as required by applicable
Law or by order of the Bankruptcy Court, (3) as otherwise cantemplated by this Agreement or
(4) with the prior written consent of Purchaser (which consent shall not be unreasonably
withheld, delayed or conditioned), the Sellers shall nat, solely as it relates to the Business:

1) (A) increase the annual level of compensation of any current or
former directar, consultant, officer or Employee of F3 Brands except for increases in
compensation to Employees other than directors or officérs in the Ordinary Course of Business,
(B) grant any additional compensation to any current or former director, consaltant, officer or
Employee of F3 Brands, or (C) enter into any employment, change in control, deferred
compensation, severance or similar agreement (or amend or terminate any such agreement) with
any current or former director, consultant, officer or Employee of F3 Brands (other than the
SPIP);

(i)  enter into, modify, amend or terminate any Purchased Confracts
and Yeases or wajve, release, compromise or assign any material rights or claims under any
Purchased Contracts and Leases, provided, however, that this Section 10.3(b)(ii) shall not
prohibit F3 Brands from entering into, renewing, modifying, amending or terminating any
Purchased Contracts and Leases in the Ordinary Course of Business so long as such new
Purchased Contracts and Leases, remewal, modification, amendment or termination is not
reasonably expected to be materially adverse to the Business, it the manner such Business is
currently conducted, after the Closing;

(iif)  other than as required by applicable Law (A) enter into, terminate,
adopt or amend in any matcrial respect any Employee Benefit Plan or (B) fail to make
confributions to any Employee Benefit Plans in accordance with past practice;

(iv)  subject any of the Purchased Assets to any Lien, except for
Existing Licns and any Lien securing the DIP Credit Agreement;

(v}  acquire any material properties or assets that would be Purchased
Assets or sell, assign, license, transfer, convey, lease or otherwise dispose of any of the
Purchased Assets (cxcept pursuant to an existing Contract entered into in the Ordinary Course of
Business or for the purpose of disposing of obsalete or worthless assets);

(vi}) cancel or compromise any material debt or claim or waive or
release any material right of the Sellers that constitutes a Purchased Asset;

(vii) enter into any comnmitment for capital expenditures;
(viii) enter into, modify or terminate any labor or collective bargaining

agreement;
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{ix) make any change iz any Tax or accounting methods or systems of
internal accounting controls of the Sellers, in each case, except as may be required to conform to
Laws relating to Taxes or regulatory accounting requirements or GAAP, make, change or revoke
any Tax election, or enter info any closing or other agreement or arrangement in respect of
Taxes;

(x)  take any action which would adversely affect the ability of any
Party to (i) obtain any Consents required to consummate the transactions contemplated hereby,
or (ii) perform its covenants and agreements under this Agreement; or

(xi) agreeto do anything prohibited by this Section 10.2.
10.4. Cousents.

F3 Brands shall use its commercially reasonable efforts, and Purchaser shall
reasonably cooperate with F3 Brands, to obtain at the earliest practicable date all consents and
approvals required to transfer the Purchased Assets; provided, however, that ¥3 Brands shall not
be obligated to pay any consideration therefor to any third party from whom consent or approval
is requested (other than any Cure Amounts) or to initiate any Legal Proceedings to obtain any
such consent or approval (except any administrative proceeding that may be required o obtain
approval of the Parcel Split and Bankruptey Court proceedings to obtain approval of this

Apgreement).
10.5. Use of Certain Names,

Within twelve (12) months after the Closing, Purchaser shall and shail cause its
Affiliates to revise product literature and labeling (including stickering), change packaging and
stationary, and otherwise discontinue use of the name “Blitz” and variations thereof (collectively,
the “Names”). With respect to product inventory manufactured prior to or after the Closing,
Purchaser may continue to sell such inventory, notwithstanding that it bears the Names, and use
the Name in manufacturing of products (pending replacement of all transferred molds engraved
with the Names), for a reasonable time afier the Closing (not to exceed twelve (12) months).

10.6. Change of Corporate Name,

Within two (2) Business Days of the Closing, F3 Brands shall file with the
appropriate state office the documents appropriate to change its name to a name which is not the
same as or similar to its current name or any trade or business name used in connection with the
Business (i.e., “F3”, “F3 Brands” or variations thereof) and/or to reflect that it no longer uses any
fictitious names used in the Business. Notwithstanding the preceding sentence, nothing
contained herein shall require Parent or any of its Affiliates to cease using the Names,

10.7. Parent Assignment of Rights,

(a)  Upon request from Purchaser, Parent and F3 Brands shall (and shall cause
their Affiliates to) execute, acknowledge and deliver all and every further act, deed, conveyance,
transfer and assurance reasonably necessary to comply with the texms, provisions, purposes and
intent of this Agreement, and the effectiveness of the rights, benefits and remedies provided for
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hereby, including without limitation, as necessary to further evidence or effectuate the Parent
Transfor.

(b)  Prior to Closing, Parent shall execute in favor of F3 Brands, assignments
in a form suitable for recording in the U, §. Patent and Trademark Office, Mexican Institute of
Industrial Property, Canadian Intellectual Property Office, andfor any other national or
international patent or trademark office, cach effective as of the date of the Parent Transfer,
assigning all remaining patent and trademark registrations and applications included in the
Purchased Intellectual Property that are not currently recorded in the name of F3 Brands
including the intellectual property listed on Schedule 2.1(a)(v) which arc in the name of Parent
(all such property listed on such schedule, the “Parent Transferred Intellectual Property™) .
Patent and Trademark Assignments duly executed by Parent to F3 Brands are attached hereto as
Exhibit G, Parent has engaged in no activity thal may inhibit or encumber the validity or
enforceability of any of the Purchased Intellectual Property, and has engaged in no activity o
interfere with F3 Brands’ cxclusive right of ownership or F3 Brands® right of alienability in the
Purchased Intellectual Property.

10.8. Purchased Real Property.

{a)  Blitz RE shall provide Purchaser with a copy of the survey dated August
2007 that includes the Purchased Real Property, together with the survey that is being prepared
of the portion of Tract2 that is being excluded from the Purchased Real Property. Any
additional survey work shall be at Purchaser’s discretion and expense.

(b)  Blitz RE shall take all steps reasonably necessary to permit it to convey
only the portion of the contiguous real property owned by it that constitutes Purchased Real
Property (the “Parcel Split”), including but not limited to producing a legal description of the
Purchased Real Property and obtaining a survey to support the legal description {i.e. a survey of
the portion of Tract 2 containing a parking lot that is to be carved out of Tract 2) and obtaining
any necessary approvals and consents (including but not limited to complying with any land
division requirements and confirming that the resulting configuration of the Purchased Real
Property parcel will be in compliance with zoning and land use requirements).

10.9. Further Assurances.

The Sellers and Purchaser shall use their commercially reasonable efforts to
(a) take all actions necessary or appropriate to consummate the Transaction and (b) canse the
fulfiliment at the earliest practicable date of all of the conditions to their respective obligations to
consummatc the Transaction.

10.10. Confidentiality,

Purchaser acknowledges that the Evaluation Material (as defined in the
Confidentiality Agreement) provided to it in connection with this Agreement, inclnding under
Section 10.1, and the consummation of the Transaction, is subject to the terms of the
confidentiality agreement between Purchaser and Capstone Financial Group, dated December 28,
2011 (the “Confidentizlity Agreement™), the terms of which are incorporated herein by reference.
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10.11. Preservation of Records.

The Sellers and Purchaser agree to preserve and keep the records held by it or
their respective Affiliates relating to the Business for a period of six (6) years from the Closing
Date and shall make such records and personnel available to the other as may be reasonably
required by such Party in connection with, among other things, smy insurance claims by, Legal
Proceedings or Tax audits against or governmental investigations of the Sellers or Purchascr or
any of their respective Affiliates or in order to enable the Sellers or Purchaser to comply with
their respective obligations under this Agreement and each other agreement, document or
instrument contemplated hereby or thereby. Notwithstanding the preceding sentence, in the
event the Sellers or Purchaser wishes to desiroy such records before or after that time, such Party
shall first give ninety {90) days prior written notice to the other and such other Party shall have
the right a1 ifs option and expense, upon prior writien notice given to such Party within such
ninety (90) day period, to take possession of the records within ninety (90) days after the date of
such notice,

10.12. Publicity.,

Neither the Sellers nor Purchaser shall issue amy press release or public
announcement concerning this Agreement or the Transaction without obtaining the prior written
approval of the other Parties, which approval will not be unreasonably withheld or delayed,
unless, in the judgment of the Sellers or Purchaser, disclosure is otherwise required by applicable
Law or by Order of the Bankruptey Court with respect to filings to be made with the Bankruptcy
Court in connection with this Agreement; provided, that the Parly intending to make such release
shall use its commercially reasonable efforts consistent with such applicable Law or Order of the
Bankruptcy Couwrt to consult with the other Parties with respect to the text thereof.
Notwithstanding the foregoing, Purchaser may provide information regarding the Transaction
and this Agreement to current and prospective limited pariners {or other investors in Purchaser or
funds affiliated with the Purchaser) and clients, provided that such persons are subject to
reasonable confidentiality obligations with respect to such information.

10.13. Supplementation, Amendment of Seller Disclosure Schedules, Update

Information,

The Sellers shall be permitted, by written notice to Purchaser, to supplement the
Seller Disclosure Schedules prior to the Closing Date in order to disclose to Purchaser those
items which arise after the Effective Date and which are not prohibited by Section ¢ and which
would have been required to be disclosed on the Seller Disclosure Schedules if they had existed
on the Effective Date. No such written notice by the Sellers shall be deemed to cure any breach
of representation or wartanty made by the Sellers as of the Closing; provided, however, such
written notice will be deemed to cure any alleged breach by the Sellers or the Sellers’
representations or warranties made as of the Effective Date and as of Closing (i) to the extent
such written potice identifies only events or developments not material to the Business,
Purchased Assets or Assumed Liabilities, or (ii) if the event or development identified in such
written notice has been consented to in writing by the Purchaser.
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10.14. Forwarding of Collected Pavments.

From and after the Closing, F3 Brands will promptly forward to Purchaser any
payments that F3 Brands reccives which are the property of Purchaser consistent with the terms

-of this Agreement. From and after the Closing, Purchaser will promptly forward to the F3

Brands any payments that Purchaser receives which are the property of F3 Brands consistent
with the terms of this Agreement.

16.15. Lease of Warehouse,

The Real Property Lease, which will be terminated at Closing, includes a lcase of
warehouse space to F3 Brands of approximately 70,000 square feet (the “Finished Goods
Space™), which is not included in or part of the Purchased Real Property and is located on the
Retained Real Property, Blitz RE shall lease the Finished Goods Space to Purchaser (the
“Warehouise Lease™) commencing on the Closing Date on the following terms and conditions:
(a) the term of the Warchouse Lease shall end on December 31, 2012, provided that Purchaser
shall have the right, upon written notice to Blitz RE, to extend the term on a month-to-month
basis through May 31, 2013, (b) the total rent payable under the Warehouse Lease shall be Six
Thousand One Hundred Thirty Six Dollars and 26/100 ($6,136.26) per month, (¢} Purchaser
shall have the right to terminate the Warehouse Lease upon thirty (30) days’ prior written notice,
and {d) such other terms and conditions as agreed to by Blitz RE and Purchaser,

10.16. Title Insurance.

(a)  Within fifteen (15) days after the Effective Date, Blitz RE shall furnish to
Purchaser a cwrent American Land Title Association (“ALTA”) form of title binder or
commitment (“Commitment™) issued by a national reputable title insurance company satisfactory
to Blitz RE, setting forth the current state of the title to the Purchased Real Property.

(b)  The owner’s policy of title insurance to be issued pursuant to the
Commiiment shall be in an amount equal to the price allocated to the Purchased Real Property as
set forth in Schedule 14.2 showing Purchaser to have fee simple absolute title to the Purchased
Real Property free of all Liens and Claims except (i) Permitted Exceptions and (if) the preprinted
exceptions and exclusions customarily contained in an ALTA form of owner’s policy as
provided to Purchaser (“Standard Exceptions™). The existence of the Standard Exceptions shall
not be deemed to adversely affect Purchaser’s title to the Purchased Real Property, and shall not
be regarded as title defects, Notwithstanding the forgoing, Blitz RE and Purchaser shall use
commercially reasonable efforts to cause the title company to remove Standard Exceptions
identified by Purchaser, including the standard exception for liens for services, labor or material
and the standard exception for matlers affecting title that wonld be disclosed by e survey
{provided that Purchaser at its cost provides a survey satisfactory to the title insurance company).

()  All utility or other public easements and rights of way shown as special
exceptions in the Commitment shall be deemed to be “Permitted Exceptions.”

(d)  All exceptions and requirements (other than the Permitted Exceptions, the
Standard Exceptions, and the requirement that Purchaser pay to or for the account of Blitz RE
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the full consideration for the estate or interest to the insured, collectively the “Authorized Items™)
contained in the Commitment shall be satisfied by Blitz RE at Blitz RE’s sole cost and expense
at or prior o the Closing.

{¢)  Purchaser shall have the right to waive at Closing or at any time prior to
Closing any requirements or exceplions contained in the Commitment (other than the Permitted
Exceptions) provided that any such waiver to be binding upon Purchaser must be in writing duly
dated and executed by Purchaser.

) If for any reason Blitz RE is unable or unwilling to cure or satisfy all
exceptions and requirements (other than the Authorized Ifems or liens that can be satisfied by the
payment of money) contained in the Commitment at ‘ot prior to the Closing and if all such
unsatisfied requircments and exceptions (other than the Permitted Exceptions) are not waived by
Purchaser in writing at or prior to Closing, as above set forth, then Blitz RE or Purchaser may
terminate this Agreement by written notice.

()  The cost of the Commitment and owner’s policy issued pursuant thereto
(including any abstracting fees of charges, all insurance premiums for the owner’s policy and all
title search report fees) shall be paid by Purchaser and Blitz RE held harmless therefrom. The
attorney’s title examination fees associated with the issuance of the Commitment and all
expenses and fees (including attomey’s fees) incurred in removing or eliminating any exceptions
or exclusions contained in the Commitment (other than the Permitted Exceptions) shall be paid
by Blirz RE and Purchaser held harmless therefrom.

ARTICLE X1
EMPLOYEES AND EMPLOYEE BENEFITS

11.1. Employment,

(a)  Transferred Employees. At least two (2) Business Days prior to the
Closing Date, Purchaser shall provide F3 Brands with a list of the Employees that Purchaser, in
its sole discretion intends to offer employment. Effective as of the Closing Date, F3 Brands shall
cause the employment of each such listed Employee (o be terminated in accordance with
applicable Law, Effective as of the Closing Date, Purchascr or one of its Affiliates shall extend
offers of employment to all of the Employees terminated in accordance with the preceding
sentence. Such offers of employment shall be on such terms and conditions as determined in the
sole discretion of Purchaser, provided, however, that (i) employment shall be offered by
Purchaser to a number of Employees and on sufficient terms and conditions so that F3 Brands
shall not be required to issiie a notice under the Worker Adjustment and Training Notification
Act (the “WARN Act™) and (ji) Purchaser shall not take any action Post-Closing such that F3
Brands will incur Liability under the WARN Act. All Employees who accept an offer of
employment described above are hereinafter referved 10 as the “Transferred Employees.”

(b}  Standard Procedure. Pursuant to the “Standard Procedure” provided in
Section 4 of Revenue Procedure 2004-53, 2004-2 CB 320, (i) Purchaser and F3 Brands shall
report on a predecessor/successor basis as set forth therein, (i) F3 Brands will not be relieved
from filing a Form W-2 with respect to any Transferred Employees, and (iii) Purchaser will
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undertake to file (or cause 1o be filed) a Form W-2 for each such Transferred Employee with
respect 10 the portion of the year during which such Employees are employed by Purchaser that
includes the Closing Date, excluding the portion of such year that such Employee was employed
by F3 Brands.

11.2. Employee Benefits.

{a}  For purposes of eligibility and vesting (but not benefit accrual) under the
employee benefit plans of Purchaser providing benefits to Transferred Employees (the
“Purchaser Plans™), Purchaser shall credit each Transferred Employee with all service with F3
Brands, and any predecessor entities, to the same extent as such Transferred Employee was
entitled immediately prior to the Closing to credit for sigh service under any similar Employee
Benefit Plan, except for credit under any Purchaser Plan (W) subject to Tile 1V of ERISA,
(X)) which is an equity compensation or equity incentive plan, {Y) which provides retiree health
or life benefits, or (Z) that would result in a duplication of bepefits, Purchaser shall use
commercially reasonable efforts to (i) waive all limitations as to preexisting conditions,
exclusions and waiting periods with respect to participation and coverage requirements
applicable to the Transferred Employees under such plan, except to the extent that such
conditions, exclusions or waiting periods would apply under an applicable Employee Benefit
Plan and (ii) provide each Transferred Employee with credit for any co-payments and
deductibles paid prior to any such chanpe in coverage in satisfying any applicable deductible or
out-of-pocket requirements under such plan with respect to the plan year in which a Transferred
Employee is first eligible to-participate in such Purchaser Plan.

(b)  Except as required by applicable Law, Purchaser shall be responsible for
all Liabilitics with respect to Transferred Employees attributable to (i) their acerued and unpaid
salary or wages , including bonuses (other than amounts owed under the SPIP) and (ii) their
accrued and unused vacation, sick days, personal days or other salary coutinuation, in each case,
as disclosed on the balance sheets of F3 brands through the Closing Date.

(c) The active participation of each Transferred Employee in each Employee
Benefit Plan intended to qualify under Section 401(a) of the Code (each, a “Qualified Plan*)
shall cease as of the Closing Datc and the Sellers shall retain the sponsorship of each Qualified
Plan and shall retain any and all liabilities thereunder.

{d)  Purchaser shall, or shall cause its Affiliates to, assume all obligations to
provide contineation health care coverage in accordance with COBRA, to all Transferred
Employees and their qualified beneficiaries who incur or incurred a qualifying event prior to, on
or after the Closing Date. The Sellers shall retain all obligations to provide {or to continug to
provide) continuation health care coverage in accordance with COBRA to all other employees
and former employees of the Sellers and their Affiliates (including their respective qualified
beneficiaries) regardless of when such individual’s qualifying event occurs or occurred.

(¢}  Nothing contained in this Section 11.2 or elsewhere in this Agreement
shall confer upon any Transferred Employee any right with respect to employment by Purchaser
or its Affiliates, nor shall anything herein interfere with the right of Purchaser or its Affiliates,
following any employment of any Transferred Employee, to terminate the employment of any
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such Transferred Employee at any time, with or without cause, or restrict Purchaser or its
Affiliates in the exercise of their independent business judgment in modifying any of the terms
and cenditions of the employment of any such Transferred Employee.

(9] The Parties acknowledge and agree that all provisions contained in this
Section 11.2 are included for the sole benefit of Parties and that nothing in this Agreement,
whether express or implied, (i) shall be treated as an amendment or other modification of any
Employee Benefit Plan or other benefit plan, agreement or other arrangement, (ii) shall limit the
right of Purchaser or any of its Affiliates to amend, terminate or otherwise modify any Employee
Benefit Plan or other benefit plan, agreement or other arrangement following the Closing Date.

ARTICLE XII ~
CONDITIONS TO CLOSING

12.1. Conditions Precedent to Obligations of Purchaser.

The obligation of Purchaser to consurmmate the Transactions is subject to the
fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of
which may be waived by Purchaser in whole or in part to the extent permitted by applicable
Law):

(8)  the representations and warranties of the Sellers set forth in this
Agreement, disregarding all qualifications and exceptions contained therein relating to
materiality or Material Adverse Effect, shall be true and correct at and as of the Closing Date as
if made on and as of the Closing Date (or, to the extent given as of a specific date, as of such
date}, except for such failures to be true and correct that, individually and in the aggregate,
would not be reasonably likely to result in a Material Adverse Effect, Purchaser shall have
received a certificate signed by an authorized signatory of each of the Sellers, dated the Closing
Date, to the foregoing effect;

(b)  the Sellers shall have performed and complied with all obligations and
agrecments required in this Agreement to be performed or complied with by it prior to the
Closing Date; provided that the condition set forth in this Section 12.1(b) shall be deemed
satisfied unless such failures to so perform or comply taken together would be reasonably Likely
to result in a Material Adverse Effect, and Purchaser shall have received a certificate signed by
an authotized signatory of each of the Se]lers, dated the Closing Date, to the forgoing effect;

(¢}  the absence of the occurrence of a Material Adverse Effect;

{d) to the extent Purchaser obtains a Phase 1 environmental report in
connection with the Purchased Real Property, such report shall not be materially different from
the Phase I Environmental Site Assessment and Limiled Compliance Review as prepared by
ENVIRON International Corporation, dated June 2007; provided that if such report is not
completed by the Closing Date, this Section 12.1{d) shall not be a condition precedent to
Closing;

(e)  the Seliers shall have delivered, or cansed to be delivered, to Purchaser al)
of the ftems set forth in Section 4.2:
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(f)  the Sellers shall have delivered, or caused to.be delivered, to Purchaser
‘such- assignments. as necessary to effect the assignment of rights set forth Section 10.7 in a form
‘suitable for recording in the U.S. Patent and Trademark Office, Mexican- Institte of Industvial
‘Property, and Canadian Intellectual Property Office;

(¢}  the Landlord Reéal Property Leases {liat as of the Closing Date affect the
Purchased Real Property shall have been tejected by both landlord and. tenant and terminated
(including the- purchase option of F3 Brands contained in the Landlord Real Eslate Leasé
between F3-Brands and Blitz.RE); and

(h)  the deed conveying the Purchasud Real Property shall Be entitled to
recordation upon delivery at Closing.

122, Conditiciis Precedent t¢ Obligations of the Sellers.

Thie obligation of the Séllers (0 consumrhaté the ‘Transactions are subject to the
fulfillment, prior’ to 6f on the Closmg Dite, of ezch of the following conditions (any or all of
which may be waived by the Sellers in" whole or in part o the extent permitied by applicable
Law):

(a)  The representations and wurranties of Purchaser sef forth in this
Agrecmeut:'qua]jﬁcd as to materiality shall be true and correct, and those not so qualified shall be
tzue and correct in all material respects, in each case, on and as of the Closing Date ss if made-on
and as of the Closing T¥ate (or, to the extent given as of a specific date, as of such date). The
Sellers shall have received a certificate signed by asi authorized officer of Purchaser, dated the
Closing Daié, to the forepaing effect;

{b)  Purchaser shall have performed and complied in.all material respects with
all obligations and agmemenm required-by this Agreément to be performed or complied with by
Purchasex on or prior to the Closing Date, and the Sellers shal! have received a certificate signed
by an authorized officer of Purchaser, dated the Closing. Daté, to the foregoing effect; and

(c)  Purchaser shall have delivered, or caised ic be delivered, to the Sellers all
of the-items set forth in Section. 4.3.

12.3.. Conditions Precedent fo OBquatioxxs of Pumhaser and the Sellers.

The respective obligations of Purchaser and the Sellers o consummate the
Transactions are subject to the fulfillment, on or prior to the Closing Date of ‘gach ‘of thé
followmg conditions (any or all of which may be waived by Purchaser and the Sellers in whole
or' in part to the extent perimitted by applicable Law):

(a)  there shall not be in effect any Order by 2 Govemnmental Body of
competent jurisdiction restraining, enjoining or otherwise: prohibiting the consummation of the
Transaction;

(b)  The Bankruptcy Court shall have entered the Salé Order substantially ‘in
the forns affixed hereto as Exhibit C (subject to non-haterial changes oaly), and provided such
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other relief as may be necessary or appropriate to allow the consummation of the transactions
contemplated by this Agrcement. The Sale Order shall have become a final and non-appealable
Order, unless this condition has been waived in writing by Purchaser in its sole discretion.

(¢}  There shall not be in effect, at the Closing Date, any injunction or other
binding Order of any court or other tribunal having jurisdiction over Purchaser that prohibits the
purchase of the Purchased Assets by Purchaser, The Sale Order shall not have been teversed or
vacated, and shall mot be subject to a stay pending appeal. The stay provided for in
Fed.R.Bankr.P. 6004(h) shall have expired or been waived by the Bankruptey Court.

12.4, Frustration of Closing Conditions.

Neither Purchaser nor the Sellers may rely on the failure of any condition set forth
in Sections 12.1, 12.2 or 12.3, as the case may be, if such failure was caused by such Pariy’s
failure to comply with any provision of this Agreement.

ARTICLE XIII
NO SURVIVAL

13.1. No Survival of Representations and Warranties.

The Parties agree that the representations and warranties contained in this
Agreement shall not survive the Closing, and none of the Parties shall have any Liability to each
other after the Closing for any breach thereof, The Parties agree that the covenants contained in
this Agreement to be performoed at or after the Closing shall survive the Closing, and each Party
shall be liable to the other after the Closing for any breach thereof.

13.2. No Consequential Damagres,

Notwithstanding anything to the contrary clsewhere in this Agreement, no Party
shall, in any event, be liable to any other Person for any consequential, incidental, indirect,
special or punitive damages of such other Person, including loss of future revenue, income or
profits, diminution of value.or loss of business reputation or opportunity relating to the breach or
alleged breach hereof (provided that such limitation with respect to lost profits shall not limit any
Seller’s right to recover contract damages in connection with Purchaser’s failure to close in
violation of this Agreement).

ARTICLE X1V
TAXES

14.1. Trapsfer Taxes.

The Scllers shall be responsible for (and shall indemnify and hold harmless
Purchaser and its directors, officers, employees, Affiliates, agents, successors and permiited
assigns from and against) any sales, use, stamp, documentary, filing, recording, tramsfer or
similar fees or Taxes or governmental charges (including any real property transfer Taxes, UCC-
3 filing fees, real estate, aircraft and motor vehicle registration, title recording or filing fees and
other amounts payable in respect of transfer filings, and including any interest and penalty
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thercon) payable. in connection with the Transactipn (“Transfer Taxes™. The Sellers shall file
and provide Purchaser with reasonable evidence of such filing of all mecessary documentation
and Tuax Returns with respect to stch Transfer. Taxes,

14.2, Purchase Price Allocation,

Theé Parties shall allocate the Purchase Price (and any other items required by Tux
Law, muludmg, if app]_cablc any of the Assumed Liabilities) among the Purchased Assets as
specified in Schedule 14.2 (which shall be iri accordance with-Section 1060 of the. Code} and, in
aceordanice. with such allocation, Purchaser shall prepare and deliver to Parent copies of Pmm
8594 -and any required exhibifs thereto (the “Asset Acquisition’ Staternent™). Puichaser shall
prepare and deliver to Parent from time to time revised copies of the Asset Acquisition: Statement
{the “Revised Stafements™) so as to report ary matters on the Asset Acquisition Statement that
need updating (including purchase price adjustments, if any) consistent with the allocation. The
Parties and their Affiliates shall file ali Tax Returns consistently with the. Asser’ Acquisition
Statement and the Revised Staternents and shall not take any position inconsistent thérewith in
any administrative or judicial proceeding, -

14.3. Cooperation.

The Parties shall, and shall each cause its Affiliates to, provide to.the other such
ccooperation and information as and 1o the extent reasonably requested in filing any Tax Return,
detenmmng a Liability foir Taxes , or participating in or conducting any andit or other proceeding
In réspect of Taxes., Any mfonnatlon obtained under this Section: 14.3 shall be kept conﬁdennal
except as may be otherwise necessary in coubection with the filing of Tax Returns or in
conducting any audit or other proceeding,

ARTICLE XV
MISCELLANEOUS
15.1. Experises.

Escept as otherwise pmmded in this ‘Agrecment, the Scllers and Purchaser shall
bear their own expenses incurred in connection with the negotiationi and execution of this
Agreement and each otber agresment, document and instrument conternplated by this Agresment
and the consurnmation of the transactions conteraplated hereby and thereby,

15.2.  Injunctive Relief.

Damages at law imay be an inadcq‘uate temedy for the breach- of any of the
covenaits, promises and agreerrients contained in this Agreement, and, accordmgly, any Party
shall bé eéntitled to injunctive relief with respect to any such breach, including specific
performance of such covenants, promises or agreements oy an. Order enjoining a Party from any
threatened, or from the continuation of dny actusl, breach of the covenamts, promises or
agreements contained in this Agre:emem. The rights set forth ini this Section 5.2 shall be in
addition to any other rights which a Parfy may have at Law or it equity pursnant to this
Agresment.
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15.3. Governing Law.

This Agreement, and all claims or causes of action (whether in coutract or tort)
that may be based upon, arise out of or relate to this Agreement (including the Exhibits and
Schedules), or the negotiation, execution, termination, performance or nonperformarnce of this
Agreement, shall be governed by and construed in accordance with the laws of the State of
Delaware applicable to contracts made and performed in such State, without regard 1o any
conflict of laws principles thercof,

15.4. Submission to Jurisdiction; Consent to Service of Process.

(8  Without limiting any Party’s right to appeal any Order of the Bankruptcy
Court, (i) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this
Agreement and to decide any claims or disputes which may arise or result from, or be connected
with, this Agreement, any breach or defanlt hereunder, or the Transactions, and (i) any and all
proceedings related to the foregoing shall be filed and maintained only in the Bankruptcy Court,
and the Parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy
Court and shall receive notices at such locations as indicated in Section 15.7; provided, however,
that if the Bankruptcy Case has closed, the Parties agree to unconditionally and irrevocably
submit to the exclusive jurisdiction of the United States District Court for the District of
Delaware and any appellate court from any thereof, for the resolution of any such claim or
dispute. The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law,
any objection which they may now or hereafter have to the laying of venue of any such dispute
brought in such court or any defense of inconvenient forum for the maintenance of such dispute.
Each of the Parlics agrees that 2 judgment in any such dispute may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law.

(b)  Each of the Parties hereby consents to process being served by any Party
in any suil, action or proceeding by delivery of a copy thereof in accordance with the provisions
of Section 15.7.

15.5. WAIVER OF RIGHT TO TRIAL BY JURY,

EACH PARTY HERETQ WAIVES ANY RIGHT TO TRIAL BY JURY IN
ANY ACTION, MATTER OR PROCEEDING BASED UPON, ARISING OUT OF, OR
RELATED TO THIS AGREEMENT, ANY PROVISION HEREQF OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY.

15.6. Entire Agreement: Amendments and Waivers,

This Agreement (including the Schedules and Exhibits), the Confidentinlity
Agreement and the Escrow Agreement represent the entire understanding and agreement
between the Parties with respect to the subject matter hereof. This Agreement can be amended,
supplemented or changed, and any provision hereof can be waived, only by written instrument
making specific reference to this Agreement signed by the Party against whom enforcement of
any such amendment, supplement, modification or waiver is sought. No action taken pursuant to
this Agreement, including any investigation by or on behalf of any Party, shall be deemed to
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constitute a waiver by the Party taking such action of compliance with any representation,
warranty, covenant or agreement contained herein. The waiver by any Party of a breach of any
provision of this Agreement shal) not operate or be construed as a further or continuing waiver of
such breach or as a waiver of any other or subscquent breach. No fajlure on the part of any Party
to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such
Party preclude any other or further exercise thereof or the exercise of any other right, power or
remedy. Al remedies hereunder are cumulative and are not exclusive of any other remedies
provided by Law.

15,7, Notices.

All notices and other corumunications under this Agreement shall be in writing
and shall be deemed given (2) when delivered personally by hand (with written confirmation of
receipt), (b) when sent by facsimile (with written confirmation of transmission), (c) five (5) days
after being deposiled with the United States Post Office, by registered or certified mail, postage
prepaid, (d) one (1) business day following the day sent by overnight courier {with written
confirmation of receipt), or {¢) when sent by clectronic mail (with acknowledgment received), in
each case at the following addresses and facsimile numbers (or to such other address or facsimile
number as a Party may have specified by notice given 1o the other Party pursuant to this
provision):

If to F3 Brands, to:

F3 Brands LLC

Grant Kernan

President

2400 Northwest Industrial Parkway
Miami, OK 74354

Facsimile: (918) 542-6592

With a copy (which shall not constitute notice) to:

Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
‘Wilmington, Delaware 19801
Attention: Daniel J. DeFranceschi
Facsimile: (302) 651-7701

ernail: defranceschi@rlf.com

If to Blitz RE, 1o:

Blitz RE Holdings, LLC
404 26™ Ave. NW
Miami, OK 74354
Attention: Rocky Flick
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Facsimile: (918) 542-7842
email: rilick@blitzusa.com

With a copy {which shall not constitute notice) to:

Richards, Layton & Finger, P.A.
One Rodpey Square

920 North King Street
Wilmington, Delaware 19801
Altention: Daniel J. DeFranceschi
Facsimile: (302) 651-7701

email: defranceschi@rlf.com

If to Parent, to:

Blitz U.S.A., Inc.

404 26" Ave. NW

Miami, OK 74354
Attention: Rocky Flick
Facsimile: (918) 542-7842
email: rilick@blitzusa.com

With a copy (which shall not constitute notice) to:

Richards, Layton & Finger, P.A.
One Rodoey Square

920 North King Street
Wilmington, Delaware 19801
Altention: Daniel J. DeFranceschi
Facsimile: (302) 651-7701

email: defranceschi@elf.com

If to Purchaser, to:

Hopkins Manufacturing Corporation
428 Peyton

PC Box 1157

Emporia, Kansas 66801-1157
Altention: Bradley T. Kraft
Facsimile: 620-340-8501

email: bradk@hopkinsmfg.com

With copies (which shall not constitute notice) to:

Weil, Gotshal & Manges LLP

100 Federal Street, 34th Floor

Boston, Massachusetts 021 10

Attention: Joseph Basile and Michael Walsh
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Facsimile: 617-772-8333
email: joseph.basile@weil.com and Michael.walsh@weil.com

15.8. Severability.

If amy term or other provision of this Agreement is invalid, illegal, or incapable of
being enforced by any Law or public policy, afl other terms or provisions of this Agreement shall
neveriheless remain in full force and effect so long as the economic or legal substance of the
Transactions is not affectcd in any manner materially adverse to any Party. Upon such
determiration that any term or other provision is invalid, illegal, or incapable of being enforced,
the Parties shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the Partics as closely as possible in an acceptable manner in order that the Transactions
are consummated as originally contemplaied fo the greatest extent possible.

15.9. Binding Effect; No Third-Party Beneficiaries; Assignment,

This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and permitted assigns. Nothing in this Agreement shall create or be
deemed to create any third party bencficiary rights in any Person or entity not a party to this
Agreement except as provided below. No assignment of this Agreement or of any rights or
obligations hereunder may be made by the Sellers or Purchaser (by operation of Law or
otherwise) without the prior written consent of the other Parties and any attempted assignment
without the required consents shall be void; provided that, prior to the Closing, Purchaser may
assign this Agreement to an Affiliate without consent. No assignment of any obligations
hereundcr shall relieve the Parties of any such obligations. Upon any such permitted assignment,
the references in this Agrcement to Purchaser shall also apply to any such assignee unless the
context otherwise requires.

15.10. Non-Recourse.

No past, présent or future director, officer, etnployee, incorporafor, member,
partner, agent or equityholder of the Sellers shall have any liability for any obligations or
liabilities of the Sellers under this Agreement or the Seller Documents of or for any claim based
on, in respect of, or by reason of, the transactions contemplated hereby and thereby.

15.11. Counterparts,

This Agreement may be executed in one or more counterparts, each of which will
be deemed to be an original copy of this Agreement and all of which, when taken together, will
be deemed to constitute one and the same agreement.

|Signature Page Follows]
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IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed

by their respective officers therennto duly authorized, as of the date first written above,

RLEF] 5923890v, 4

F3 BRANDS

F3 BRANDS LLC, a Delaware limited Hability company
By: St el

Name: Grant Kernan

Title: Presideiit

PARENT
BLITZ U'.S;A;.,q_ﬁ\lcr,—?.u Oklahoma corporation -
By: Qf S o
Name: Rodky Flick
itle: President and CEO
BLITZ RE
BLITZ RE HOLDINGS, LLC, 2 Delaware limited liability
company
By’
PURCHASER
HOPKINS MANUFACTURING CORPORATION., a
Kangas corporation
By:
Name:
Title:

[SIGNATURE PAGE T0 ASSET PURCHASE AGREEVENT]




IN WITNESS WHEREQF, the Parties have caused flis Agroement to be executed
by their respective officers thereunto duly authorized, as of the date first writfen abave,

F3 BRANDS
F3 BRANDS LLC, a Delaware limited liability company
By:

Name: -Grant Kemnan
Title: President
PARENT
BLITZ U.8.A., INC., an Oklahoma corporation

By:

Name: "‘Rocl;}-z' .}_Fli(;k ‘
Title: President and CEQ
BLITZ RE

BLITZ RE HOLDINGS, L1.C, 3 Delaware limited Jiability
company

By:

Name: Rocky Flick
Title: President and CEO

PURCHASER

HOPKINS MANUFACTURING CORPORATION., 4,

Kansas corporatiefi” _7 PRy Pl
By: ‘ , . | va
Name:™ ==,

, {SIGRATURE PAGE 10 ASSET PURCHASE AGREEMENT]
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Exhibits A
Schedule of Products

Semaiepsrimany

""““*‘Ecti‘— N,

05007 SMALL FUNNEL 0 44549 0500? 2
05009 Muklt-E Funnel 81773901002 2
05015 MEDIUM FUNNEL 81773901003 9
05034 SUPER FUNNEL 81773901004 6
05060 Hand-E Flex Funnel ) 44549 05060 7
05062 Hand-E Quick Fill Funnel 3 77390 01006 0
05063 Hand-E Grip Funnel 0 44549 05063 8
05064 LARGE FUNNEL 0 44549 05064 5
05068 3 Piece Assoried Funnel 0 44549 (5068 3
05069 Round Drain Pan - Hopkins 025145141513
05070 Round Drain Pan 0 44549 05070 6
05071 Hand E Quick w Ring 817739010978
05073 Round Drain Promo 0 44549 05073 7
05075 Triangle Oil Pan 0 44549 05075 1
05080 Less Mess Qil Drain 0 44549 05080 5
05090 Specialty Funnel 817739010145
05091 Specialty Funnel Sidekick 0 44549 05090 4
05097 72 Pack All Blue Specialty Fuanel 0 44549 05090 4
05103 Fill-A Need Funnel Combo g 1773901095 4
06064 Transmission Funnel 0 44549 06064 4
11430 Galvanized Drip Tray 044549 114309
11432 Galavanized Drip Tray - 12 Pack 044549 11432 3
11828 Oil Change Dispos-Kit - 5 Pack 044549 11828 4
11837 10 QUART OIL DRAIN 31773901017 6
11838 15 QUART OIL DRAIN 044549118383
11843 5 GALLON DRAIN PAN -2 PACK 8 17739010190
11845 5 GALLON DRAIN PAN 044549 118451
11848 Oil Change Dispos-Kit 044549 11848 2
11849 Dispos-0il 04454911849 9
11851 Safe Cycle - Oit & Filter Disposal Kit 044549 11851 2
11856 Oil Change Center 044549 11856 7
11865 Mess Buster - 11 Qt. Oil Drain 81773901056 5
11881 FLEX FUNNEL 044549 118819
11896 6 QUART OIL DRAIN 04454911896 3
11909 RhinoRamps 044549 119050
11912 RhinoRamps MAX - 0 44549 119120
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ino P - al-Matt

11930 Wheel Chock - 4 Pack 044549119304
11933 TRAILER-SAFE 04454911933 5
11935 EZ Lift Rider Ramp (144549 119359
11936 EZ Lift Rider Ramp Display - 16 Pack 04454911936 6
11950 Single Wire Rack Set Up 044549 119502
20003 Mult-E Flex Spout 0 44549 20003 3
41120 BatHoeok Utility 2pk. 0 50267 411200
41124 Sidekick 2 pack Utility Hook 18 pack 050267411248
41134 BatHook Double 2-Pack 0 50267 41134 7
41144 Shelf Bracket 2 Pack 050267411446
42000 41b Nature’s Broom 8 63413 00100 5
42008 58 Quart Crude Centrol 0 44549 42008 0
50863 6.5 Self Venting Water Can 0 44549 50863 4
80049 Hand-E Hauler 12 Pk Display w/Sleave 0 44549 80049 3
80050 12 Pack - Hand-E Hanler 0 44549 30050 9
80051 24 Pack Display - Hand-E Hauler 0 44549 80051 6
30052 1 Pack - Hand-E Hauler 0 44549 80052 3
20101 StudTrack 0 44549 20101 5
90103 StudTrack - Hook Only 0 4454990103 9
20110 Flip Top Bench Table, FTB, (sand) 044549901107
00114 Flip Top BenchTable, Sand {catalog) 04454990114 5
90116 Shelf Link, single, (sand) 044549 90116 9
90118 Shelf Link,6-pack, (sand),catalog 044549 90188 3
90120 Shelf Link, single, (black) 044549 90120 6
90124 Shelf Links - 6-Pack Black catalog 044549901244
90126 Shelf Link, 6-pack {sand), retail 04454990126 8
20128 Shelf Link, 6-pack,(black),retail 04454990128 2
90134 AnySize chair; ASC, (sand) 044549 90134 3
20140 AnySize table, {sand), AST (44549 90140 4
90142 Firewood rack, FWR, (black) 04454990142 8
90143 Firewood Rack - 6 pack § 1773901036 7
90144 Firewood rack, (black), catalop 044549901442
90152 Patio Table, PAT, {sand) 044549901527
90156 Patio Table, Sand (catalog) 044549 90156 5
90158 Workbench Kit _ 0 44549 901589
%0164 Workbench w/Shelf links - Black Catalog 044549 90164 0
20166 Dekmate Bench Bracket, Sand (retail) 0 44549 90166 4
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Dekrmate Bench Bmkcf, Sand (catalug) 2-Pack 0 44549 90168 8
50170 Dekmate Bench Bracket, Black (retail) 04454996170 1
90172 Dekmate Bench Bracket, Black {catalog) 2-Pack 044549 90172 5
90174 Dekmate Bench Bracket, Redwood (retail) 0 44549 90174 9
90176 Dekmate Bench Bracket, Redwood {catalog) 2-Pack 044549 90176 3
90182 Picnic Table Kit, PTK {sand) 0 44549 90182 4
90187 Eagy-Up Cover, Clear 0 44549 90187 9
90188 Easy-Up Enclosure Kit 044549 90188 6
90160 Shed Kit, bam roof i 0 44549 90190 9
90192 Shed Kit, peak roof 0 44549 90192 3
90194 ProBrackets Sawhorse 0 44549 90194 7
90196 ProBrackets Sawhorse, Black (catalog) 2-Pack 04454990196 1
90206 Plan Station 0 44549 90206 7
90207 Project Partner 0 44549 90207 4
90226 Full Pallet AnySize Chair Display - 6 044549 90134 3
90228 1/4 Pallet AnySize Chairs - 8 0 44549 90134 3
90230 Full Pallet Workbenches - 20 Units 0 44549 90158 9
90232 Full Patlet ShelfLinks Assembled Display 0 4454990128 2
90234 1/4 Pallet Shelflink Assembled Display 0 44549 90128 2
90236 1/4 Pallet FlipTop Bench - 8 0 44549 901107
90238 Full Pallet FlipTop Benches - 12 units 0 44549 90110 7
90240 Full Pallet FlipTop Bench Pallet Display - 6 ¢ 44549 90110 7
90242 Full Pallet WorkBenches of 12 with Assembled Unit 044549 901589
20244 174 Pallet WorkBench - 5 0 44545 90158 9
91002 Single Blitz Box w/wall mount Display Box 0 4454991002 4
91003 Blitz Box - 3 Pack 0 44549 91003 1
91004 Single Blitz Box w/wall mount 04454991002 4
91005 Blitz Box - Single 0 44549 91002 4
.- | FUNNEL HOLDER 0 44549 05000 3
: .| 4 SLOTUNIVERSAL 3.5” RING FOR WIRE RACK 0 44549 05003 4
| FUNNEL HOLDER W/BALL & CURLBACK 0 44549 05006 5
[ POWERAMP 13000 SINGLE PACK 0 44549 119007
“POWERAMP 12000 SINGLE PACK 0 44549 11500 7
;' 148 " RHINO RAKIP B0OOO W/SLEEVE . 044549 11903 §
: RHIND RAMP 12000 0 44544 11805 2
11941 OiL: DRAIN RACK 2 BAY 0 44549 11941 0
11949 ' SINGLE BAY 3 SHELF WITH GALVANIZED TRAY HOLDER 044549 11943 6
“15091 UNIVERSAL 3.5 METAL FUNNEL RING HOLDER n/a
3
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20002 OILFLEX FLEXIBLE OIL SPOUT 0 44549 20002 6
22300 PUSH-PULL SPOUT W/BASKET 0 44549 22300 1
22400, SWIVEL SPOUT W/BASKET 0 44549 22400 8
(41876 - . 2 GALLON DRAIN PAN 0 44549 41876 6
B0052H .- | HAND-E-HAULER 0 44549 #0052 3
850314, ACCESSORY KIT, WKB n/a-component part
o | FRAME BRACKET, LEFT FOOT PLATE, RIGHT FOOT PLATE,
- 850362 °. ° - | PROBRACKETS; SAW, BLACK nfa-component part
190704 ¢ "~ | FLIP TOP BENCHTABLE,FTB, GREEN 0 44549 50104 6
190108 " ['FLIP.TOP BENCHTABLE, GREEN, (CATALOG) 0 44549 90108 4
"50138: - | ANYSIZE TABLEAST, GREEN-. . - - 04454990738 1. -
.90146 . - - | PATIO TABLE, PAT { GREEN) 0 44549 90146 6
(90157 - | ASSEMIBLED WORKBENCH 0 44549 90157 2
"90178. . . |:PICNIC TABLE KIT, PTK, {GREEN) 0 44549 90178 7
‘90186 . . . | EASY-UP COVER, SILVER 0 44549 90186 2
- 50200 CARPENTERS PAL, IMPERIAL, YELLOW, (CATALOG) 0 44549 90200 5
'_@0122 ~._.-| PIVOT, FTB, (SAND) n/a-component part
"950129. - ... | SUDE LOCK, F¥B, (SAND) n/a-component part
- 950132 END SUPPQRT, AST, {SAND) n/a-component part
950134 | END SUPPORT, PAT, {SAND) n/a-companant part
'950138 . | BENCH BRACKET, BBD, (SAND) n/a-component part
950601 .. | BLITZ BOX MOUNT n/a-component part
4
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: )} Chapfer 11

)
BLITZ US.A., Inc,, et al,,' } Case No. 11-13603 (PYW)

)
Debtors, }  (Jointly Administered)

}
)} Re: Docket No. 230 & 310

ORDER (A) APPROVING THE SALE OF CERTAIN OF THE
DEBTORS’ ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES AND INTERESTS; AND (B) AUTHOR IZING
THE ASSUMPTION AND ASSIGN MENT OF CERTAIN

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Upon the motion, dated February 7, 2012 (the “Motion™), of Blitz U.S.A, Inc. and certain of its
affiliates, as debtors and debtors in possession {collectively, the “Debtors”), pursuent to sections 105¢a),
363, and 365 of chapter 11 of the United States Code (the “Bankruptey Code™), and Rules 2002, 6004 and
6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptey Rules™), for (I) Entry of an Order
(A) Establishing Bidding and Auction Procedures Related to the Sale of Certain of the Debtors’ Assets;
(B) Establishing Procedures for Approval of Related Bid Protections; (C) Scheduling an Auction and Sale
Hearing; (D) Establishing Notice Procedures for Determining Cure Amounts for Executory Contracts and
Leases to Be Assigned; and (E) Granting Certain Related Relief: and (II) Entry of an Order
(A) Approving the Sale of Certain of the Debtors’ Assets Free and Clear of All Liens, Claims,
Encumbrances and Interests; and (B} Authorizing the Assumption and Assignment of Certain Executory
Confracts and Unexpired Leases; and this Court having entered an Order, dated February 28, 2012,
(A) Establishing Bidding and Austion Procedures Related to the Sale of Certain of the Debtors’ Assets;
(B) Establishing Procedures for Approval of Related Bid Protections; (C) Scheduling an Auction and Sale

Hearing for the Sale of the Debtors® Assets; (D) Establishing Certain Notice Procedures for Determining

! The Debtors in these chapter 1] cases, slong with the last four digits of each Debtor’s federal tax identification number, include:
LAM 2011 Holdings, LLC (8742); Biitz Aoquisition Holdings, Inc. (8825); Blitz Acquisition, LLC (8979); Blitz RE Holdings,
LLC (3071); Blitz U.S.A,, Inc. {8104); and F3 Brands LLC {2604}, The location of the Debtors® corporate headiuarters and the
Debtors® service address is: 404 26th Ave, NW Miami, OK 74354.
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Cure Amounts for Executory Contracts and Leases To Be Assigned; and (E) Granting Certain Related
Relief (the “Procedures Order”)’ based on the evidence presented at the hearing held on February 23,
2012 (the “Procedures Hearing™), us amended by the Amended Order (A) Establishing Bidding and
Auction Procedures Related to the Sale of Certain of the Debtors’ Assets; (B) Establishing Procedures for
Approval of Related Bid Protections; (C) Scheduling an Auction and Sale Hearing; (D) Establishing
Certain Notice Procedures for Determining Cure Amounts for Executory Contracts and Lesse to be

Assigned; and (E) Granting Certain Related Relief (the “Amended Procedures Order” and collectively

with the Procedures Order, the “Procedures Order™) based on the evidence presented at the hearing held
on March 21, 2012 (the “Amended Procedures Hearing” and collectively with the Procedures Hearing,

the “Procedures Hearing”); and an auction having been held on March 26, 2012 (the “Auction™) for the

consideration of Qualified Bids and the selection of a Successful Bidder (each as defined in the
Procedures Order and the Amended Procedures Order) and Hopkins Manufacturing Corporation (the
“Purchaser”) having been selected as the Successful Bidder; and upon the Purchaser and F3 Brands LLC
(“F3 Brands”), Blitz U.S.A., Inc. (“Blitz"), and Blitz RE Holdings, LLC (“Blitz RE") having entered into

that certain Asset Purchase Agreement, dated as of March 28, 2012 {attached hereto as Exhibit A, as may

be amended, supplemented or restated, the “Purchase Agreement”), pursuant to which the Purchaser shail
gequire the Purchased Assets; and the Bankruptey Court having conducted = hearing on the Motion on
March 28, 2012 (the “Sale Approval Hearing™), at which time all interested parties were offered an
opportunity to be heard regarding the Motion, the Purchase Agreement, and the Transacfions {defined
below); and the Bankruptcy Court having reviewed and considered the Motion, the Purchase Agreement,
the Procedures Orders, and all objections thereto (such filed objections, if atry, being referred to as the
“Filed Objections”), and the arguments of counsel made, and the evidence adduced, at the Procedures

Hearings and the Sale Approval Hearing; and upon the record of the Procedures Hearings, the Sale

? Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Procedures Orders or if not
defined in the Procedures Orders, shall have the meaning aseribed 1 them in the Purchase Agreement (defined below).
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Approval Hearing, and these chapter 11 ocases; and after due deliberation thereen, and good cause
appearing therefor;
IT IS HEREBY FOUND AND DETERMINED THAT:®

A, Jurisdiction and Venwe. This Court has jurisdiction over the Motion and the transactions

contemplated therein (the “Transactions™), including, but not limited to, the sale of substantially all of the
Purchased Assets free and clear of all Liens, Claims, encumbrances and Interests, This js a core
proceeding under 28 11.8.C. § 157(b). Venue of these cases and the Motion in this District and in this
Court is proper under 28 U.S.C. §§ 1408 and 1409,

B. Statutory Predicates. The statutory predicates for the relief sought in the Motion are
sections 105(a), 363, and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, and 6006 and the
applicable Local Bankruptey Rules.

C, Sale Nofice. As evidenced by the affidavits of service filed with this Court and based

upon the representations of counsel at the Sale Approval Hearing and as approved under the Procedures
Order: (i) due, proper, timely, adequate and sufficient notice of the Motion, the Auction, the Sale
Approval Hearing, and the Transactions contemplated therein has been provided to all parties in interest;
(ii) such notice was and is good, sufficient, and appropriate under the circumstances and was provided in
accordance with sections 102(1), 363, and 365 of the Bankruptey Code, Bankruptcy Rules 2002, 6004,
6006, 9006, 9007, and 9014, and the applicable Local Bankruptcy Rules; amd (iii) no other or further
notice of the Motion, the Auction, the Sale Approval Hearing, the Purchase Agreement, the Transactions
contemplated therein or of the entry of this Sale Order is hecessary or shall be required.

D. Cure Notice. In accordance with the Procedures Orders, the Debtors filed with this

Court a notice identifying all Contracts, Real Property Leases, and Personal Property Leases that may be
assumed and assigned in connection with the Sale and the related Cure Amounts for each such Contract,

Real Property Lease or Personal Property Lease (2s amended, modified or otherwise supplemented from

? Findings of fact shall be construed as conclusions of law imd sonclnsions of law shall be construed as findings of fact when
appropriate. See FED, R. BANKR. P. 7052. All findings end conclusions of law mnoumeed by the Banknptey Court at the Sale
Approval Hearing in relation to the Motion are hereby incorporaied to the extent not inconsistent herewith,
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time to time, the “Cure Notice”), and served the Cure Notice on all non-Debtor counterparties to the
Contracts, Real Property Leases, and Personal Property Leases identified therein. The service and
provision of the Cure Notice was good, sufficient, and appropriate under the circumstances and no other
or further notice need be given in connection with the assumption and assignment of the Purchased
Contracts and Leases and the establishment of Cure Amounts for such Purchased Contracts and Leases.

E. Opportunity to Object. A reasonable opportunity to object and to be heard with respect
to the Sale of the Purchased Assets, the assumption and sssignment of the Purchased Contracts and
Leases and the determination of defaults and Cure Amounts related thereto, if any, the Motion and the
relief requested therein, the Auction, the Purchase Agreement, and the entry of this Sale Order has bean
given 1o all interested Persons and entities,

F. Auction. The sale process set forth in the Procedures Orders afforded a full and fair
opportunity for any entity 1o muke & hipher or otherwise better offer to purchase the Purchased Assets,
The Auction was conducted fairly and in good faith, without collusion and in accordance with the
Procedures Orders. Based upon the evidence proffered or adduced at the Sale Approval Hearing and the
representations of counsel made on the record at the Sale Approval Hearing, all potential bidders have
been afforded a full, fair, and reasonable opportunity to submit bids for the Purchased Assets and
participate in the Auction.

The Debtors and their professionals adequately marketed the Purchased Assets to all potential
purchasers in accordance with the Procedures Orders. At the Auction, the Purchaser was selected as the
Successful Bidder. The Purchase Agreement constitutes the highest and best offer for the Purchased
Asscts and will provide a greater recovery for the Debtors’ estates than would be provided by any other
available altemative. The Deblors’ determination that the Purchase Agreement constitutes the highest and
best offer for the Purchased Assefs constitutes a valid and sound exercise of the Debtors’ business
judgment. The Purchaser is the Successful Bidder for the Purchased Assets in accordance with the
Procedures Orders. The Purchaser has complied in all respects with the Procedures Orders and any other

applicable order of this Court in negotiating and entering into the Purchase Agreement, and the Sale and
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the Purchase Agreement likewise comply with the Procedures Orders and any other applicable order of
this Court.

G. Satisfaction of Section 363(h) Standards. The Debtors have demonstrated both

(i) good, sufficient, and sound business purposes and justifications and (ii) compelling circumstances to
consumnmate the Transactions contemplated by the Purchase Agreement outside the ordinary course of
business under section 363(b) of the Bankruptcy Code, and before, and outside of, 2 plan of
reorganization, and such action is an appropriate excrcise of the Debtors’® business judgment and in the
best interests of the Debtors, their estates, and their creditors. Such business reasons include, but are not
limited to, the fact that: (a) there is substantia] risk of default under the Debtors® postpetition secured
credit facility if the Sale is not consummated quickly; (b} the Purchase Agreement constitutes the highest
or best offer for the Purchased Assets; {c) the Purchase Agreement presents the best opportunity to realize
the value of the Debtors; and (d) unless the sale is concluded expeditiously as provided for in the Motion
and pursuant to the Purchase Agreement, creditor recoveries may be substantially diminished. To
maximize the value of the Purchased Assets, it is essential that the Transactions oecur within the
timeframe set forth in the Purchase Agreement. Time is of the essence in consummating the
Transactions.

No other Person or entity or group of Persons or entities has offered to purchase the Purchased
Assets for an amount that would give equal or greater economic value to the Debtors than the value
provided by the Purchaser pursuant to the Purchase Agreement. The Transactions are the best alternative
available to the Debtors to maximize the return to their creditors and limit the losses to counterparties to
the Purchased Contracts and Leases, No alternative to the Tramsactions exists that would provide a
greater value to the Debtors, their creditors, or other parties in interest,

The sale and assignment of the Purchased Assets outside of a plan of recrganization pursnant to
the Purchase Agreement neither impermissibly restructures the rights of the Debtors® creditors nor
impermissibly dictates the terms of the Debtors’ subsequent plan of reorganization or liquidation. Neither

the Purchase Agreement nor the Transactions comterplated thereby constitute a sub rosa chapter 11 plan.
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The Sale of the Purchased Assets is consistent with the Debtors’ policy conceming the transfer of
personally identifiable information and the Debtors have, to the extent necessary, satisfied the
requirements of section 363(b)(1) of the Bankruptcy Code. Accordingly, appointment of a consumer
privacy ombudsman pursvant to sections 363(b)(1) or 332 of the Bankruptcy Code is not required with
respect to the relief requested in the Motion.

H. Valid and Binding Contract. The Purchase Agreement and the Ancillary Documents
(defined below) are valid and binding contracts between the Debtor and the Purchaser and shall be
enforceable pursuant to their terms. The Purchase Agreement, the Ancillary Documents, and the
consummation thereof, and the Transactions themselves are specifically enforceable against and binding
upon, and are not subject to rejection or avoidance by, the Debtors, any chapter 7 or chapter 11 trustee
appointed in these chapter 11 cases, or any other Person or entity,

L Sale Order Required by the Purchaser. Entry of this Sale Order approving the

Purchase Agreement, and all the provisions thereof, on the terms requesied in the Motion and set forth in
the form and substance of this Sale Order, Is a necessary and appropriate condition precedent to the
Purchaser’s consummation of the Transactions. The Debtors’ ability to obtain the comsideration and
accommodations extended to them by the Purchaser under the Purchase Agreement is vital to the
Debtors® estates and their creditors, so that the Debtors may maximize the value for their estates. The
Debtors and their estates have benefited, and will continue to benefit, fiom the consideration and
accommodations provided and to be provided under the Purchase Agreement. Without the relief
contained in this Sale Order, the Debtors® estates will be immediately and irreparably harmed. Immediate
approvsl of the Purchase Agreement and the sale of the Purchased Assets in accordance with the Purchase
Agreement is justified pursuant to sections 363 and 365 of the Bankruptey Code,

I Consideration. The total consideration provided by the Purchaser, upon the terms and
conditions set forth in the Purchase Agreement (including the form and total consideration to be realized
by the Debtors pursuant to the Purchase Agreement), is the highest and best offer received by the Debtors

and constitites fair value, fair, full, and adequate consideration, reasonably equivalent value and
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reascnable market value for the Purchased Assets for purposes of the Bankruptcy Code, the Uniform
Fraudulent Transfer Act, the Uniform Fraudulent Conveyance Act, and the other laws of the United
States, any state, territary, or possession thereof, or the District of Columbia,

K Arm’s Length. The sale process conducted by the Debiors, including, without
limitation, conducting the Auction pursuant to the bidding procedures set forth in the Procedures Order,
was at arms’ length, non-collusive, in good faith, and substantively and procedurally fair to all parties.
The Purchase Agreement and the documents and instruments identified therein or related to and
connected with the Transactions (collectively, the “Ancillary Documents™) and the consummation thereof
have been negotiated, proposed, and entered into by the Debtors and the Purchaser without collusion, in
good faith, and from arm’s-length bargaining positions. Neither the Purchaser, nor any of its Affiliates,
officers, directors, members, partners, principals, or shareholders or any of their respective
representatives, successors, or assigns is an “insider” of any of the Debtors, as that term is defined in
section 101(31) of the Bankruptcy Code.

Neither the Debtors, the Purchaser, nor any of their respective Affiliates, officers, directors,
members, partners, principals, or shareholders, nor any of their respective representatives, successors, or
assigns has engaged in any conduct that would cause or permit the Purchase Agreement or the Ancillary
Documents and the consummation thereof to be avoided, or costs or damsges to be imposed, under
section 363(n) of the Bankruptcy Code, or has acted in bad faith or in any improper or collusive manner
with any Person. The terms and conditions of the Purchase Agreement and the Ancillary Documenty and
the consummation thereof, and the Transactions themselves, including without limitation the
consideration provided in respect thereof, are fair and reasonable, and the Transactions are not avoidabie
and shall not be avoided under section 363(n) of the Bankruptey Code.

L. Good Faith Porchaser. The Purchaser and its Affiliates, officers, directors, members,

partners, principals, shareholders, and any of their respective representatives, sutcessors, or assigns have
complied in all respects with the Procedures Orders and have proceeded in good faith and without

collusion in any respect in connection with this proceeding. The Purchase Agreement was negotiated,
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proposed, and entered into by and between the Purchaser and the Debtors without collusion or fraud, in
good faith, and from arm’s length bargaining positions. The Purchaser and its Affilintes, officers,
directors, members, paviners, principals, shareholders, and any of their respective representatives,
successors or assigns are therefore entitled to all of the benefits and protections under section 363(m) of
the Bankruptcy Code. Accordingly, the reversal or modification on appeal of the authorization provided
herein to consummate the Transactions shall not affect the validity of the Transactions (including, without
limitation, the Ancillary Documents). Neither the Debtors nor the Purchaser have engaged in any conduct
that would prevent the application of section 363(m) of the Bankruptcy Code to the Purchase Agreement
and the Ancillary Documents or to the consummation of the Transactions contemplated thereby. No stay
pending appeal of this Sale Order has been requested, and the stay contained in Bankruptcy Rule 6004¢h)
has been and hereby is expressly and irrevocably waived as set forth below.

M. Puorchased Assets, The Purchased Assets constitute property of the selling Debtors’
estates and title thereto is vested in the selling Debtors’ estates within the meaning of section 54 1(a) of the
Bankruptey Code. The selling Debtors have all right, title, and interest in the Purchased Assets required
to transfer and fo convey the Purchased Assets to the Purchaser as contemplated by the Purchase
Agreement.

N. Corporate Authority, Subject to the entry of this Sale Order, the Debtors (i) have full
corporate power und authority to perform all of their obligations under the Purchase Agreement and the
Ancillary Documents, and the Debtors® prior execution and delivery of, and performance of obligations
under, the Purchase Agreement and the Ancillary Documents is hereby ratified, (ii) have all of the
corporate power and authority necessary to consummate the Transactions, (iii) have taken all corporate
action necessary to authorize, approve, execute and deliver the Purchase Agreement and the Ancillary
Documents and to consummate the Transactions themselves, and (iv) no consents or approvals are
required to consummate the Transactions or otherwise perform the obligations under the Purchase

Agreement or the Ancillary Documents, except for the closing conditions expressly agreed to therein.
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0. Cure/Adequate Assurance. The process for assuming and assigning the Purchased
Contracts and Leases is integral to the Purchase Agreement, does not constitute unfair discrimination, and
is in the best interests of the Debtors and their estates and creditors, and all other parties in interest, and is
based on the reasonable exercise of sound and prudent business judgment by the Debtors, On or before
the Closing or as soon thereafter as practical, F3 Brands and each other Debior that is a parly to a
Purchased Coniract or Lease (collectively, the “Applicable Debtors™) shall pay all Cure Amounts with
respect to the Purchased Contracts and Leases. Accordingly, the Applicable Debtors will have: (i) to the
extent necessary, cured any default that existed prior to the Closing with respect to the Purchased
Contracts and Leases; and (ii) to the extent necessary, provided compensation to any party for any actual
pecuniary loss to such party resulting from a default that existed prior to the Closing with respect to the
Purchased Contracts and Leases, all within the meaning of sections 365(b)(1)(A) and 365(f}{2XA) of the
Bankruptey Code. The Purchaser’s promise to perform the obligations under the Purchased Contracts and
Leases arising after their assumption and assignment to the Purchaser shall constitute adequate assurance
of firture performance within the meaning of sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy
Code to the extent that any such assurance is required and not waived by the counterparties to such
Purchased Contracts and Leases. Any objections to any Cure Amounts or defaults under any of the
Purchased Contracts and Leases or the assumption and assignment of any of the Purchased Contracts and
Leases by the Applicable Debtors to the Purchaser, including, without limitation, the Filed Objections, are
hereby overruled, withdrawn, or otherwise treated as set forth in paragraph 2 below.

P No Restriction on Assumption and Assignment. Pursuant to section 365(0) of the

Bankruptcy Code, the Purchased Contracts and Leases to be assumed and assigned under the Purchase
Agreement shall be assigned and transferred to, and remain in full force and effect for the beneiit of, the
Purchaser notwithstanding any provision in those contracts or other restrictions prohibiting their
assignment or transfer. No section of any of the Purchased Centracts and Leases which purperts to
prohibit, restrict, or condition the use, assumption or assignment of any of the Purchased Contracts and

Leases in connection with the Transactions shall have any force or effect.
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Q. Contract and Jease Assignments in Best Interests. The Applicable Debtors have
demonstrated that assuming and assigning the Purchased Contracts and Leases to the Purchaser in

connection with the Transactions is an exercise of their sound business judgment, and that such
assumption and assignment is in the best interests of the Debtors® estates for the reasons set forth in the
Motion and on the record at the Sale Approval Hearing, including, without limitation, because the
assumption and assignment of the Purchased Contracts and Leases in connection with the ‘Transactions
will maintain the ongoing business of the Debtors, limit the losses of counterparties (o the Purchased
Contracts and Leases, and maximize the distribution to creditors of the Debtoss.

R. Free and Clear. The transfor of the Purchased Assets to the Purchaser under the

Purchase Agreement will be a legal, valid, enforceable, and effective sale and transfer, and will vest the
Purchaser with all legal, equitable, and beneficial right, title, and interest in and to the Purchased Assets

free and clear of all or any (collectively, “Interests™) Liens, Claims, encumbrances, obligations, liabilities,

demands, guarantees, actions, suifs, defenses, deposits, credits, allowances, options, rights, restrictions,
limitations, contractual commitments, rights of first refusal, rights of setoff or recoupiment, or interests of
any kind or nature {(including, without limitation, all “claims® within the meaning of section 101(5) of the
Bankruptcy Code) whether known or unknown, legal or equitable, matured or unmatured, contingent or
noncontingent, liquidated or unliquidated, asserted or unasserted, whether arising prior to or subsequent to
the commencement of these chapter 11 cases, whether imposed by agreement, understanding, law, equity
or otherwise, including, but not limited to: (i) those Interests that purport to give to any party a right or
option to effect a setoff against or any forfeiture, modification, or termination of the Debtors® interests in
the Purchased Assets, or any similar rights, if any; (ii) those Interests arising under all mortgages, deeds
of trust, security interests, conditional sale or other title retention apreements, pledges, hypothecations,
liens, judgments, demands, encumbrances, rights of first refusal, or charges of any kind or nature, if any;
(iii) those Interests that are Excluded Liabilities as set forth in the Purchase Apreement; and (iv) those
Interests arising in connection with any agreements, acts, or failures to uct of any of the Debtors or any of

the Debtors’ predecessors, Affiliates, or representatives including, but not limited to, Interests arising
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under any doctrines of successor liability or similar theories under applicable state or federal law or
otherwise. For the avoidance of doubt, without limiting the effect of the foregoing, the assumption and
assignment by the Applicable Debtors of the Purchased Confracts and Leases is free and clear of all
Interests, and all such Interests shall attach to the consideration to be received by the Applicable Debtors
from the Purchaser in the same priority and subject to the same defenses and avoidability, if any, as of the
date hereof. The transfer of the Purchased Assets to the Purchaser will vest the Purchaser with good and
marketable title to the Purchased Assets.

S. Free and Clear Findings Required by the Purchaser. The Purchaser would not have

entered into the Purchase Agreement and would not comsummate the Transactions, thus adversely
affecting the Debtors, their estates and their creditors, if the sale of the Purchased Assets to the Purchaser,
and the assumption and assignment by the Applicable Debtors of the Purchased Contracts and Leases to
the Purchaser, were not free and clear of all Interests of any kind or nature whatsoever, as set forth in this
Sale Order, or if the Purchaser would, or in the future could, be liable for any of the Interests, A sale of
the Purchased Assets other than one free and clear of all Interests would adversely impact the Debtors’
estates, and would yield substantially less value for the Debtors® estates, with less certainty than the sale
contemplated by the Purchase Agreement. Therefore, the sale contemplated by the Purchase Agreement
is in the best interests of the Debtors, their estates and craditors, and all other parties in interest.

T. Satisfaction of Section 363(f) Standards. The Debtors may sell the Purchased Assets

free and clear of any Interests of any kind or nature whatsoever because one or more of the standards set
forth in section 363(f) of the Bankruptcy Code has been satisfied. Those holders of Interests who did not
object to or withdrew their objections to the Motion, the sale of the Purchased Assets, the Transactions, or
the Cure Notice are deemed to have consented to the Motion, the sale of the Purchased Assets, the
Transactions, and the assumption and assignment of the Purchased Contracts and Leases to the Purchaser
pursuant to section 363(f)(2) of the Bankruptcy Code. Those holders of Interests who did object fall
within one or more of the other subsections of section 363(f) of the Bankruptcy Code and are adequately

protected by having their Interests attach to the proceeds ultimately attributable to the Purchased Assets
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against or in which such Interests are asserted, subject to the terms of such Interests, with the same
validity, force, and effect, and in the same order of priority, except for any security interests in these
chapter 11 cases, that such Interests have against such Purchased Assets or their proceeds as of the
Closing, subject fo any rights, claims, and defenses the Debtors or their estates, as applicable, may
possess with regpect thereto.

U. No Frawdulent Transfer. The Purchase Agreement was not entered into, and the

Transactions will not be consummated, for the purpose of hindering, delaying, or defrauding the Debtors®
present or firture creditors for purposes of the Bankruptcy Code, or the other laws of the United States, of
the laws of any state, territory, or possession thereof] or the District of Columbia. None of the Debtors or
the Purchaser entered into the Purchase Agreement or consummated the Transactions with any frauduolent
or otherwise improper purpose. The consideration that is set forth in the Purchase Agreement is at least
teasonably equivalent value for the Purchased Assets and for the Transactions,

V. Excluded Liabilities. Except for the Assumed Liabilities set forth in the Purchase

Agreement, the transfer of the Purchased Assets to the Purchaser under the Purchase Agreement shall not
result in the Purchaser having any liability or responsibility for, or any Purchased Assets being recourse
for: (i) any Interest asserted against the Debtors or against an insider of Debtors or against any of the
Purchased Assets or any other assets of the Debtors; (i) the satisfaction in any manner, whether at law or
in equity, whether by payment, sctoff, recoupment, or otherwise, directly or indirectly, and whether from
the Purchased Assets or otherwise, of any Interest or Excluded Liabilities; or (iii) otherwise to third
parties or the Debtors, except, with respect to the Debtors, as is expressly set forth in the Purchase
Agreement. At Closing, the Debtors and their estates will release and forever discharge the Purchaser and
its successors and assigns from any and all claims, causes of action, obligations, liabilities, demands,
losses, costs, and expenses of any kind, character, or nature whatsoever, known or unknown, fixed or
contingent, relating to the sale and the assumption and assignment of the Purchased Agsets, except for the

Assumed Liabilities and the other obligations under the Purchase Agreement,
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w. No Successor Liability. The Purchaser is not a successor to any of the Debtors and shall
not be liable for any claim against any of the Debtors. Without limiting the effect or soope of the
foregoing, neither the transfer of the Purchased Assets from the Debtors to the Purchaser nor any of the
Transactions shall or will subject the Purchaser or its Affiliates, SUCCessors, or assigns or respective
propertics (including the Purchased Assets) to any liability for Interests against the Debtors by reason of
such transfer or otherwise under the laws of the United States or any state, territory, or possession thereof,
or the District of Columbia applicable to such Transaction, including, without limitation, any successor
liability or similar theories. The Transactions contemplated by the Purchase Apgreement do not amount to
a consolidation. merger, or de facto merger of the Purchaser and any of the Debtors or their estates, there
is no continuity between the Purchaser and any of the Debtors or their estates, the Purchaser is not
holding itself out to the public as a contimumtion of any of the Debtors or their ostates, there is no
cornmon identity between the Purchaser and any of the Debtors or the estates, the Purchaser is not a mere
continuation of any of the Debtors or their estates, and the Purchaser does not constitute a successor 1o
any of the Debtors or their estates.

X, Prompt Consummation. The Transactions must be approved by the Court and
consummated promptly in order to preserve the viability of the business subject to the sale as a going
concern, and to thereby maximize the value of the Debtors’ estates, for the reasons set forth in the Motion
and on the record at the Sale Approval Hearing. For those reasons, fime is of the essence in
consummating the Sale. Accordingly, there is cause to lift the stay established by Bankruptey Rule 6004
with regards to the Transactions.

Y. Sale in Best Interests, The Debtors have demonstrated good, sufficient, and scund

business purposes and justifications for entry into the Purchase Agreement and consummation of the
Transactions contemplated therein. The relief requested in the Motion and set forth in this Sale Order is
in the best interests of the Debtors, their respective creditors, estates, and all other parties in interest in

these chapter 11 cases,
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NOW, THEREFORE, IT IS ORDERED THAT:"

1. Motion Is Granted. The Motion and the relief requested thersin is GRANTED and

APPROV ED as set forth herein.

2. Objections Overrnled. The Filed Objections and any other objections to, or reservation
of rights regarding, the relief requested in the Motion, the entry of this Sale Order, or the relief granted
herein that have not been withdrawn, waived, or settled, or that have not otherwise been resolved pursuant
to the terms hereof are hereby denied and overruled on the merits with prejudice. All Persons ang entities
that failed to timely object, or withdrew their objections, to the Motion or this Sale Order are deemed to
consent to the relief granted herein for all purposes, including pursuant to section 363(f)}(2} of the
Bankruptcy Code, including, without limitation, all non-Debtor counterparties to the Purchased Contracts
and Leases. No appeal, motion to reconsider, or similar pleading has been filed with respect to the
Procedures Orders, and the Procedures Orders are final orders of the Bankruptey Court, have not been
vacated, withdrawn, rescinded, or amended (except to the extent the Amended Procedures Order amended
the Procedures Order) and remains in full force and effect.

3. Approval. The sale of the Purchased Assets to the Purchaser on the terms and conditions
contemplated by the Purchase Agreement and the Ancillary Documents, including, without limitation, the
Closing of the Transactions contemplated by the Purchase Agreement, is hereby approved in all respects
pursuant to sections 105(a), 363(b} and (f), and 365 of the Bankruptcy Code. Pursuant to section 365 of
the Bankruptcy Code, entry by the Debtors into the Purchase Agreement is hereby directed, authorized
and approved as a valid exercise of the Debtors’ business judgrment. Pursuant to sections 105 and 363 of
the Bankrupicy Code, the Debtors are antherized to continne performance under and make all payments
required by the Purchase Agreement and the Ancillary Documents as and when due thereimder without
further order of this Court. The Debtors, the Purchaser, and each of their respective officers, employees,

and agents are hereby authorized to: (i) execute the Purchase Agreement and the Ancillary Documents

* Canclusions of law shalt be construed as findings of fact and findings of fact shall be construed as conclusions of law when
apprapriate. See FED, R. BANKR, P, 7052, All findings and conclusions of law announced by the Benkruptey Court at the Sale
Approval Hearing in mlation to fhe Motion are herehy incorporated to the extent not inconsistent herewith,
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that may be reasonably necessary or appropriate to implement the Purchase Agrecment, and any prior
execution of such agreements, documents, and instruments, including the Ancillary Documents, is hereby
ratified; (ii) perform =l obligations under the Purchase Agreement and the Ancillary Documents and
consummate each of the foregoing, including, but not limited to, deeds, assignments, and other
instruments of transfer, and consummate the Transactions, and any prior performance of such obligations
and any prior consummation of such Transactions is hereby ratified; (iii} with respect to the Applicable
Debtors, assume and assign the Purchased Contracts and Leases to the Purchaser; and {iv) take all other
and further actions as may be reasonably necessary to consummate and implement the Transactions and
perform all obligations under the Purchase Agreement and the Ancillary Documents and the
consummation thereof, without any further corporate action or orders of the Bankruptey Court. The
Purchaser shall not have any obligation to proceed with the Closing under the Purchase Agreement until
all conditions precedent to its obligations to do so have been met, satisfied, or waived,

4, Yalid Transfer. As of the Closing, the consummation of the Transactions shall effect a

legal, valid, enforceable, and effective sale and transfer of the Purchased Assets to the Purchaser, and
shall vest the Purchaser with all legal, equitable, and beneficial right, title, and interest in and to the
Purchased Assets free and clear of all Interests of any kind whatsocver, exccept for Assumed Liabilities.
The Purchase Agreement and the Ancillary Documents and the éonsummation thereof, and the
Transactions themselves shall be specifically enforceable against and binding upon, and are niot subject to
rejection or avoidance by, the Debtors, any chapter 7 or chapter 11 trustee appointed in these chapter 11
cases, or any other Person or entity,

5. Free and Clear. Except as expressly provided for in the Purchase Agreement or this

Sale Order, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Debtors are anthorized
and directed to transfer the Purchased Assets to the Purchaser and the Purchaser shall take title to and
possession of the Purchased Assets, upon the Closing, free and clear of all Interests of any kind or nature
whatsoever, with all such Interests to attach to the proceeds ultimately attributable to the Purchased

Assets against or in which such Interests are asserted, subject to the terms of such Interests, with the same
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validity, force, and effect, and in the same order of priority, subject to any security interests granted in
these chapter 11 cases, that such Interests have against such Purchased Assets or their proceeds as of the
Closing, subject to any rights, claims, and defenses the Debtors or their estates, as applicable, may
possess with respect thereto.

6. Release of Imterests. If any Person or entity that has filed financing statements,

morigages, mechanic’s Interests, s pendens or other documents or agreements evidencing Interests
against or in the Purchased Assets shall not have delivered to the Debtors prior to the Closing, in proper
form for filing and executed by the appropriate parties, termination statements, instruments of
satisfaction, or releases of all Interests that the Person or entity has with respect to the Purchased Assets,
other than Permitted Exceptions, then (i) the Debtors are hereby authorized to execute and file such
statements, instrumenis, releases, and other documents on behalf of the Person or entity with respect to
the Purchased Assets (provided, however, that with respect to any such filings related to Liens of the
Prepetition Lenders or the DIP Lenders, such filing shall be in a form approved by BOKF, NA, such
approval not to be unreasonably withheld, or by the Court on notice to BOKF, NA), (ii) the Purchaser is
hereby authorized to file, register, or otherwise record a certified copy of this Sale Order { attaching a legal
description of the Purchased Real Property, as applicable), which, once filed, registered, or otherwise
recorded, shall constitute conclusive evidence of the release of all Interests of any kind or nature against
or in the Purchased Assets; and (iii) the Purchaser may seek in this Court or any other court of appropriate
jurisdiction fo compel the appropriate parties to execute termination statements, instruments of
satisfaction, and releases of all Interests with respect to the Purchased Assets {other than Assumed
Liabilities). This Sale Order is deemed to be in recordable form sufficient to be placed in the filing or
recording system of each and every federal, state, or local government agency, department, or office.
Notwithstanding the foregoing, the provisions of this Sale Order authorizing the sale and assignment of
the Purchased Assets free and clear of Interests shall be self-executing, and neither the Debtors nor the
Purchaser shall be required to execute or file releases, termination statements, assignments, consents, or

other instruments in order to effectuate, consummate, and implement the provisions of this Sale Order,
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7. Surrender of Purchased Assets. All Persons and entities that are in possession of some

or all of the Purchased Assets on the Closing Date are directed to surrender possession of such Purchased
Assets to the Purchaser at the Closing of the Transactions. Al Persons and entities are hereby forever
prahibited and enjoined from taking any action that would adversely affect or interfere with the ability of
the Debtors to sell and transfer the Purchased Asscts to the Purchaser in accordance with the terms of the
Purchase Agreement and this Sale Order.

8. Continuation of FExisting Approvals. To the maximum extent permitted under
applicable law, the Purchaser shall be authorized, as of the Closing Date, to operate under any license,
permit, registration, and governmental authorization or approval of the Debtors with respect to the
Purchased Assets, and all snch licenses, permits, registrations, and governmental anthorizations and
approvals are decmed to have been, and hereby are. directed to be transferred to the Purchaser as of the
Closing Date. To the extent permitted by section 525 of the Bankruptcy Code, no governmental unit may
revoke or suspend any permit or license relating to the aperation of the Purchased Assets sold, transferred,
assigned, or conveyed to the Purchaser on account of the filing or pendency of these chapter 11 cases or
the consummation of the Transactions.

9. Injunction. All Persons and entities are prohibited and enjoined from taking any action
to adversely affect or interfere with, or which would be inconsistent with, the ability of the Debtors to
transfer the Purchased Assets to the Purchaser in accordance with the Purchase Agreement and this Sale
Order. Except as expressly permitted by the Purchase Agreement as to Assumed Liabilities, all Persons
and entities, including, but net limited to, all debt security holders, equity security holders, governmental,
tax and regulatory authorities, creditors, contract counterparties, customers. landlords, licensors,
employees, litigation claimants, and other persons holding Interests of any kind or nature whatsoever
against or in the Debtors or the Purchased Asscts (whether known or unknown, legal or equitable,
matured or unmatured, contingent or noncontingent, liquidated or unliquidated, asserted or unasserted,
whether arising prior to or subsequent to the commencement of these chapter 11 cases, whether imposed

by agreement, understanding, law, equity, or otherwise), arising under or out of, in connection with, or in
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any way relating to, the Debtors, the Purchased Assets, the operation of the Debtors® businesses before
the Closing, or the transfer of the Debtors’ interests in the Purchased Assets to the Purchaser, shall be and
hereby are forever barred, estopped, and permanently enjoined from asserting, prosecnting, or otherwise
pursuing Interests against the Purchaser and its property, successors, or assigns, or any of its Affiliates,
members, partners, principals, or shareholders, or the interests of the Debtors in such Purchased Assets.
Following the Closing, no holder of an Interest against the Debtors shall interfere with the Purchaser’s
title to or use and enjoyment of the Debtors® interests in the Purchased Assets.

10, General Assignment. As of the Closing, this Sale Order shall be construed and shall
constitute for any and all purposes a full and complete general assignment, conveyance, and transfer of
the Purchased Assets and/or a bill of sale or assignment transferring indefeasible title and interest in the
Purchased Assets, including the Purchased Contracts and Leases, to the Purchaser. Each and every
federal, state, and local governmental agency or department is hereby authorized and directed to accept
any and all documients and instruments necessary and appropriate to consummate the Transactions and to
reflect the effectiveness of the Transactions.

11. No_Saccessor or Transferee Liability. Neither the Purchaser nor its Affiliates,
members, pariners, principals, or sharcholders nor their respective successors or assigns shall be deemed,
as a result of the consummation of the Transactions: (i) to be a legal successor, or otherwise be deemed a
suceessor, to any of the Debtors or any of the Debtors® estates; (i) to have, de facto or otherwise, merged
or consolidated with or into any of the Debtors or any of the Debtors’ estates; or (iii) to be an alter ego, a
continugtion or substantial continuation of any of the Debtors or any enterprise of any of the Debtors.
The Purchaser shall not assume, or be desmed 1o assume, or in any way be responsible for any liability or
obligation of any of the Debtors and/or their respective estates including, but not limited to, the provisions
of any bulk sales law. Nothing in this Sale Order or the Purchase Agreement shall require the Purchaser
to (a) continue or maintain in effect, or assume any liability in respect of any employment agreement,
collective bargaining agreement, pension, welfare, fringe benefit, or any other benefit plan, trust

arrangement, or other agreements to which the Debtors are a party or have any responsibility therefor
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including, without limitation, medical, welfare, and pension benefits payable after retirement or other
termination of employment (other than expressly set forth in the Purchase Agreement), or (b) assume any
responsibility as a fiduciary, plan sponsor, or otherwise for making any contribution to, or in respect of
the funding, investment, or administration of any employee benefit plan, arrangement, or agreement
(including but not limited to pension plans} or the termination of any such plan, arrangement, or
agreement. Other than as expressly set forth in the Purchase Agreement with respect to Assumed
Liabilities, the transfer of the Purchased Assets to the Purchaser under the Purchase Agreement shall not
result in the Purchaser, its Affiliates, members, partners, principals, or shareholders, their respective
sucoessors or assigns, or the Purchased Assets having any lability or respounsibility whatsoever with
respect to, or be required to satisfy in any manner, whether at law or in equity, whether by payment, setoff
or otherwise, directly or indirectly: (x) eny Interest against the Debtors or against an insider of the
Debtors, (y) any Interest or Excluded Liabilities, or (z) the Debtors except as expressly set forth in the
Purchase Agreement and the Ancillary Documents.

12. Examples of No Suecessor Liability. Without limiting the generality, effect, or scope of
the forepoing, as a result of and following the Closing of the Sale, the Purcheser, except as expressly
assumed umder the Purchase Agreement, shall have no successor or vicarious liabilities of any kind or
character, including, but not limited to, federal, state, or other tax liabilities, United States or foreign
pension liabilities, or liabilities based on any theory of antitrust, environmental, labor, employment, or
benefits law, alter ego, veil piercing, escheat, continuity of enterprise, mere continuation, product line, de
Jacto merger or substantial continuity, whether known or unknown, legal or equitable, matured or
unmatured, contingent or noncontingent, liguidated or unliguidated, asserted or umasserted, whether
arising prior to or subsequent to the commencement of these chapter 11 cases, whether imposed by
agreement, understanding, law, equity, or otherwise with respect to the Debtors or any obligations of the
Debtors, including, but not limited to, liabilities arising, accruing, or payable under, out of, in connection

with, or in any way relating to or calculated or determined with respect to or based in whole or in any part
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upon the operation of the Purchased Assets prior to the Closing, or any taxes in connection with, or in any
way relating to the cancellation of debt of the Debtors or their Affiliates.

13. Good_Faith of the Purchaser. The Transactions contemplated by the Purchase
Agreement are undertaken by the Purchaser without coliusion and in good faith, as that term is defined in
section 363(m) of the Bankruptcy Code and, accordingly, the reversal or moedification on appeal of the
authorization provided herein to consummate the sale shall not affect the validity of the Transactions
(including the assumption and assignment of the Purchased Contracts and Leases), unless such
authorization and consummation of the sale are duly and properly stayed pending such appeal. The
Purchaser is a good faith purchaser within the meaning of section 363(m) of the Bankruptcy Code and, as
such, is entitled to the full protections of section 363(m) of the Bankruptcy Code.

14. Cure Notir.g.‘ The Debtors served the Cure Notice by first class mail on all non-Debtor
counterparties to Contracts, Real Property Leases, and Personal Property Leases identified in the Cure
Notice. The Cure Notice informed each recipient that its respective Comntract, Real Property Lease, or
Personal Property Lease may be assumed and assigned in connection with the Sale and, to the extent
applicable, {i) the title of the Contract, Real Property Lease, or Personal Property Lease, (ii) the name of
the parties to the Contract, Real Property Lease, or Personal Property Lease, (iii} the proposed Cure
Amount, if any, should the Contract, Real Property Lease, or Personal Property Lease be assumed and
assigned in connection with the Sale, and (iv) the deadline by which any counterparty must file an
objection to assumption and assignment of the applicable Contract, Real Property Lease, or Personal

Property Lease, and/or the stated Cure Amounts (“Cure Notice Objection™).

15.  Core Notice Objections Overroled. Any Cure Notice Objection that has not been

withdrawn, waived, settled, otherwise resolved pursuant to the terms hereof, or continued to = later
hearing by agreement of the parties is hereby denied and overruled on the merits with prejudice.

16. Determination of Cure Amounts. Except as provided in the Procedures Orders, the
Cure Amounts set forth on the applicable Cure Notice shall constitute findings of the Bankruptcy Court

and shall be final and binding on parties to such Contracts, Real Property Leases, and Personal Property

US_ACTIVEMIS0ITAON99980.0219 20
RLF1 5522913v. 3




Leases and their successors and designees and shall not be subject to further dispute or audit based on
performance prior to the time of assumption and assignment, irrespective of the terms and conditions of
such Contract, Real Property Lease, or Personal Property Lease. Cure Amounts shall otherwise be those
determined by the Bankruptcy Court afler notice and a hearing. Each counterparty to a Purchased
Contract or Assumed ].ease, whether entered before or after the Petition Date, is hereby forever barred,
estopped, and permanently enjoined from (i) asserting against the Purchaser or its property (including,
without limitation, the Purchased Assets) any default arising prior to or existing as of the Closing, or any
counterclaim, defense, recoupment, setoff, or any other Interest asserted or assertable against the
Applicable Debtors, and (ii) imposing or charging against the Purchaser or its Affiliates, any
accelerations, assipnment fees, increases, or any other fees or charges as a result of the Applicable
Debtors® assumption and assignment to the Purchaser of the Purchased Contracts and Leases. To the
* extent a counterparty to any of the Purchased Contracts snd Leases received the Cure Notice and failed to
file a Cure Notice Objection by the stated deadline, such party shall be deemed to have (i} consented to
the assumption and assignment of the applicable Contract, Real Property Lease, or Personal Property
Lease and the payment of the Cure Amount provided in the Cure Notice and (ii} waived any right to
assert or collect any other cure amount or enforce any defanlt that may arise or have arisen prior to or as
of the Designation Deadline.

17. Pavment of Cnre Amounts. With respect to the Purchased Contracts and Leases, to the
extent there are any Cure Amounts unpaid as of the Closing Date, the Applicable Debtors shall be
obligated, and are hereby directed, to pay or cause to be paid such Cure Amounts in accordance with the
terms of the Purchase Agreement. The Purchaser’s promise to perform the obligations under the
Purchased Contracts and Leases arising after their assumption and assignment to the Purchaser shall
constitute adequate assurance of future performance within the meaning of sections 365(b)1) and
365()(2)B) of the Bankmuptcy Code. On the Closing Date, the Purchaser shall be deemed to be

substituted for the Applicable Debtor as a party to the applicable Purchased Contracts and Leases.
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18. Landlord Real Property Leases. Effective as of the Closing, the Landlord Real
Property Leases are rejected by the Debtors and conclusively shall be deemed terminated. The Debtors,
their Affiliates, any tenant, and any party claiming an interest in the Landlord Real Property Leases shall
hold ne rights pursuant to section 365(h) of the Bankruptcy Code with tespect to any Landlord Real
Property Lease or any real property or improvement thereon that is the subject of any Landlord Real
Property Lease.

19, Warehouse Lease. Subject to the Purchaser’s right to terminate the Warehouse Lease
upon thirty (30) days® prior writien notice, the Warehouse Lease shall not be terminated without the
written consent of the Purchaser prior to the termination date stated in Section 10.15 of the Purchase
Agreement. During the term of the Warehouse Lease, the Purchaser shall retain all rights of tenancy
thereunder as against the Debtors, their Affiliates, and any other Person holding, claiming, or acquiring
any lien, fee, or other interest in the Retained Real Property. No order shall be entered in these cases
permitting the rejection of the Warehouse Lease or the transfer of the Retained Real Property free and
clear of the Warehouse Lease.

20, Proceeds of Insurance Policies. Notwithstanding anything in the Asset Purchase

Agreement to the contrary, with respect to insurance proceeds received by the Debtors for claims made
before the Closing Date under insurance policies primarily related to the Purchased Assets, the Debtors
shall transfer all such proceeds to Purchaser within three (3) business days of receipt.

21, Break-Up Fee. The Debtors are hersby authorized and directed to release from the Bid
Deposit escrow of the Purchaser and pay directly to Scepter Holdings Inc. (“Scepter”), immediately upon
the Closing of the Sale, by wire tramsfer of immediately available pood funds to an account specified by
Scepter, a break-up foe in the amount of $438,500.

22, ipso_Facfo Clauses Ineffective. Upon the Applicable Debtors’ assumption and
assignment of the Purchased Contracts and Leases to the Purchaser under the provisions of this Sale
Order and the Applicable Debtors® payment of the Cure Amounts in accordance with this Sale Order and

the Purchase Apgreement, no default shall exist under any Purchased Confract or Assumed Lease and no
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counterparty to any such Purchased Contract or Assumed Lease shall be permitted to declare or enforce a
default by the Applicable Debtors or the Purchaser thereunder or otherwise take action against the
Purchaser as a result of any Applicable Debtors’ financial condition, change in control, bankruptcy, or
failure to perform any of its obligations under the relevant Contract, Real Property Lease, or Personal
Property Lease. Any provision in a Purchased Contract or Assumed Lease that prohibits or conditions the
assignment of such Purchased Contract or Assumed Lease (including without limitation, the granting of a
Lien thersin) or allows the counterparty thereto fo terminate, recapture, impose any penalty, condition on
renewal or extension, or modify any term or condition upon such assignment, constitutes an
unenforceable anti-assignment provision that is void and of no force and effect. The failure of the
Applicable Debtors or the Purchaser to enforce at any time one or more terms or conditions of any
Purchased Contract or Assumed Lease shall not be a waiver of such terms or conditions or of the
Applicable Debtors® or the Purchaser’s right, as applicable, to enforce every term and condition of such
Purchased Contract or Assumed Lease,

23.  Binding Effect of Order. This Sale Order shall be binding upon and shall govern the

acts of all entities, including, without limitation, all filing agents, filing officers, title agents, title
companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,
govemmental departments, secretaries of state, federal, state and local officials, and all other Persons and
entities who may be required by operation of law, the duties of their office, or contract, to accept, file,
register, or otherwise record or release any documents or instruments, or who may be required to repott or
insure any title or state of title in or to any of the Purchased Assets. The terms and provisions of the
Purchase Agreement, the Ancillary Documents and the consummation thereof, the Transactions
themselves, the Procedures Orders, and this Sale Order shall be binding in all respects upon the Debtors,
the Debtors’ estates, all credifors thereof (whether known or unknown), all holders of equity interests in
any of the Debtors, the Purchaser, and its respective Affiliates, successors, and assigns, and any and all
third parties, notwithstanding any subsequent appointment of any trustee of the Debtors under any chapter

of the Bankruptcy Cods, as to which trustee(s) such terms and provisions likewise shall be binding,
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24, Release, Discharge, and Termination of Interests. This Sale Order shall be effective

as a determination that, on the Closing, all Interests of any kind or nature whatsoever existing prior to the
Closing have been unconditionally released, discharged, and terminated as to the Purchased Assets, and
that the conveyances described herein have been effected.

25.  Proceeds. Any and all valid and perfected Interests in the Purchased Assets of the
Debtors shall attach to any proceeds of such Purchased Assets immediately upon receipt of such proceeds
by the Debtors {or any party acting on any Debtors’ behalf} in the order of priority, and with the same
validity, force, and effect which they now have against such Purchased Assets.

28, No Material Modifications. The Purchase Agreement and the Ancillary Documents

may be modified, amended, or supplemented by the Debtors and the Purchaser, in a writing signed by
such parties, and in accordance with the terms thereof, without further order of the Court; provided,
however, that any such modification, amendment, or supplement does not have a material adverse effect
on the Debtors’ estates and has been agreed to between the Debtors and the Purchaser. Any material
modification, amendment, or supplement to the Purchase Agreement and the Ancillary Documents must
be approved by Order of the Bankruptey Court following a motion on notice to all interested parties.

27.  Subsequent Orders and Plan Provisions, Nothing contained in any subsequent order of
this Court or any court of competent jurisdiction in these or other chapter 11 cases (including, without
limitation, an order authorizing the sale of the Purchased Assets pursuant to any section of the Bankruptcy
Code or any order entered after any conversion of a chapter 11 case of the Debtors to a case under chapter
7 of the Bankruptcy Code) or any chapter 11 plan confirmed in any Debtors’ bankruptey cases or any
arder confirming any such plan shall nullify, alter, conflict with, or in any manner change the provisions
of this Sale Order, and the provisions of this Sale Order shall survive and remain in fill force and effect.

28, Failure to Specify Provisions. The failore specifically to include any particular
provisions of the Purchase Agreement or the Ancillary Documents in this Sale Order shall not diminish or
impair the effectiveness of such provisions, it being the intent of the Court that the Transactions be

authorized and approved in their entirety.
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29, Antomatic Stay. The automatic stay pursnant to section 362 is hercby lifted to the extent
necessary to (i) atlow the Purchaser to deliver any notice provided for in the Purchase Agreement and the
Ancillary Documents, and (ii} allow the Purchaser to take any and all actions permitied under the
Purchase Agreement and the Ancillary Documents in accordance with the terms and conditions thereof,
The automatic stay imposed by section 362 of the Bankruptcy Code shall be modified solely to the extent
necessary to implement the preceding sentence, and this Court shall retain exclusive jurisdiction over any
and all disputes with respect thereto.

General Provisions

30. Notwithstanding the provisions of Bankruptcy Rule 6004 and Bankruptcy Rule 6006 or
any applicable provisions of the Local Bankruptcy Rules, this Sale Qrder shall not be stayed for fourteen
(14) days after the entry hereof, but shall be effective and enforceable immediately upon entry, and the
fourteen (14) day stay provided in such rules shall not apply to the Transactions and any actions provided
in the Purchase Agreement or the Ancillary Documents. Time is of the essence in closing the
Transactions, and the Debtors and the Purchaser intend to close the Transactions as soon as practicable.
Any party objecting to this Sale Order must exercise due diligence in filing an appeal and pursuing a stay
within the time prescribed by law and prior to the Closing, or risk its appeal will be foreclosed as moot.

31. The requirements set forth in Bankruptcy Rules 6003(b), 6004, and 6006 and Local
Bankruptcy Rules 6004-1 and 9013-1 have been satisfied or otherwise deemed waived.

32. Nothing in this Sale Order shall modify or waive any closing conditions or termination
rights in the Purchase Agreement, and all such conditions and rights shall remain in full force and effect
in aceordance with their terms.

3. This Sale Order is binding upon and inures to the benefit of any successors and assigns of
the Debtors or the Purchaser, including any trustee appointed in any subsequent case of the Debtors under
chapter 7 of the Bankmptcy Code,

34. This Sale Order, the Purchase Agreement, and the Ancillary Documents shall be binding

in all respects upon all creditors of (whether known or unknown), and holders of equity interests in, any
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Debtor, any holders of Inferests in, against or on all or any portion of the Purchased Assets, all non-
Debter counterparties to the Purchased Contracts and Leases, all successors and assigns of the Purchaser,
the Debtors and their Affiliates and subsidiaries and any subsequent trustees appointed in these chapter 11
cascs or upon a conversion to chapter 7 under the Bankruptcy Code, and shall not be subject to rejection.
Nothing contained in any chapter 11 plan confirmed in these chapter 11 cases, any order confirming any
such chapter 11 plan or any order approving wind-down or dismissal of these chapter 11 cases or any
subsequent chapter 7 cases shall conflict with or change the provisions of the Purchase Agreement, the
Ancillary Documents, or this Sale Order,

35, To the extent anything contained in this Sale Order conflicts with a provision in the
Purchase Agreement, this Sale Order shall govern and control.

36. The provisions of this Sale Order and the Purchase Agreement are non-severable and
mutually dependent.

37. All time periods set forth in this Sale Order shall be calculated in accordance with
Bankruptey Rule $006(a).

3s. This Court shall retain exclusive jurisdiction to, among other things, interpret, implement,
and enforce the terms and provisions of this Sale Order, the Purchase Agreement, the Ancillary
Documents, all amendments thereto and any waivess or consents thereunder, and each of the agreements
executed in connection therewith to which the Debtors are a party or which has been assigned by the
Debtors to the Purchaser, and to adjudicate, if necessary, any and all disputes concerning or relating in
any way to the Transactions. This Court retains jurisdiction to compel delivery of the Purchased Assets,
to protect the Purchaser and its assets, including the Purchased Assets, against any Interests or successor
or fransferee lability and to enter orders, as appropriate, pursuant to sections 105(a), 363, or 365 (or other
applicable provisions) of the Bankruptcy Code necessary to transfer the Purchased Assets and the

Purchased Contracts and Leases to the Purchaser.

Dated: » 2012
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Wilmington, Delaware

THE HONORABLE PETER J. WALSH
UNITED STATES BANKRUPTCY JUDGE
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Exhibit D
Form of Escrow Agreement




. FORM OF ESCROW AGREEMENT

ESCROW AGREEMENT

This Escrow Agreement (this “Esctow Agreement”) dated this [ ] day of March, 2012, is
entered into by and among F3 Brands LLC, a Delaware limited liability company (“Seller™,
Blitz U.S.A., Inc., an Oklahoma corporation (“Parcnt”), Blitz RE Holdings, LLC, a Delaware
limited liability company (“Blitz RE” and together with Seller and Parent, the “Scller Parties™)
and Hopkins Manufacturing Corporation, a Kansas corporation (“Purchaser” and together with
the Seller Partics, the “Parties™ and each individually, a “Party”), and Wells Fargo Bank,
National Association, as escrow agent (“Escrow Agent™).” -

RECITALS

A. This Escrow Agreement is executed pursuant to the terms of that certain Asset Purchase
Agreement (the “Purchase Agreement™), dated as of [+], 2012 by an among Seller, Parent, Blitz
RE and Purchaser, pursuant to which Purchaser will acquire certain assets and assume certain
liabilities related to the Business. Terms uscd and not defined herein shall have the meanings
ascribed to them in the Purchase Apreement aftached hereto as Exhibit C-3.

B. The Parties have agreed to place in escrow certain fimds and the Escrow Agent agrees to
hold and distribute such funds solely in accordance with the terms of this Escrow Agpreement,

C. Pursuant to the terms of the Purchase Agreement and as part of the transactions
conternplated thereby, the Parties agreed to enter into this Escrow Agreement and deposit a
portion of the Purchase Price into two separate escrow accounts fo be maintained by an escrow
agent.

D. The Parties have agreed to create a sepamte escrow account for the Escrow Funds (as
defined below) and appoint the Escrow Agent as the escrow agent for such accounts upon the
terms and conditions set forth herein.

E. The Parties acknowledge that the Escrow Agent is not a party to, is not bound by, and has
no dufies or obligations under the Purchase Agreement, that all references in this Escrow
Agreement to the Purchase Agreement are for convenience, and that the Escrow Agent shall not
have implied duties beyond those set forth in this Escrow Agreement.

In consideration of the promises and apreements of the Parties and for other goo;i and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties and the
Escrow Agent agree as follows:

ARTICLE 1
ESCROW DEPOSIT

Section I.1.  Receipt of Escrow Amount.
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(@) At the Closing, Purchaser shall deliver to the Escraw. Agent cash in the amounf of
Oné Million Dollarg ($1,000,000) for the Escrow Fund (the “Bscrow Amount:™) in sccordance
with the terms of the Purchase Apréement. The Escrow Agent hereby. acknowledges receipt of
the Escrow Amount and agrees (1), to hiold the Escrow Athount, together with all products and
proceeds theréof (including all interést, dividends, gains and other ii;;comc'éamed.wﬁh’rmpecf
thereto (the “Escrow Funds™) ina separate and distinct account, The Escrow Account shiall be as
designated in Exhibit A hereto. The Escrow-Ageif shall nof distribute or release the Escrow
Funds except in.accordance with the express terms and conditions of this Apreement.

(h)  Promptly after its receipt of each of the Escrow Amount, the Escrow Agent shall
notify the Parties via e-mail at the addresses listed in Section 4.4 that the Escrow Agent has
Teceived the Escrow Amouiit, as applicable. The Escrow Agent agrees to (and the Parties agice
that the Bscrow Agenit shall) hold, administer and disbirfse the Escrow Amourit pursuant to and.
in accordaniee with:this Escrow Agreement.

(¢)  No Escrow Funds or beneficial interest therein thay be pledged, encumbered,
sold, assigned or transferred (including any transfer by operation of law} (exeept as contemplated
by Section 3.4 hereto), by a-Seller Party or be taken or reached by any-legal or equitable process
in satisfaction of any debt or other Hability. of such Scller Party, prior to the distribution to the
Seller Parties.

Section 1.2, Investments.

(a)  The Escrow Agent is authorized and directed to deposit, transfer, hold and invest
the Escrow Amount and any investment income thereon as set forth i Exhibit A hereto, or as set
forth in any subsequent written instruction signed by the Partics.. Any investment earnings and.
income on the Escrow Amount shall become part of- the Escrow Funds, and shall be disbursed in -
accordarice with-Section 1,3 of Section 1.5 of this Escrow Agreement,

(b)  The Escrow Agent is hereby authorized and ‘directed to sell ot redéem. any snch
investwents as it is sp directed in writing by thé Parties hereto to make any payments or
distributions required under this Escrow: Agreement. The Esecrow Agent shall have no
responsibility or Tability for any loss to. principal or incoime which may: result ffom any.
investmient or sale of investment made pursuant to-this Escrow Agreemcnt, mnless such. loss
tesults from the gross negligence or willful misconduct of the Escrow-Agent. The Escrow Agent.
is hereby .authorized, in making or dispositg of any invéstmient permitted by this Escrow
Agreement, to deal with itself (in its. individual. capacity) or with any one or more of its affiliates,
whether it or any such affiliate is acting as agent of the Escraw Agent or for any third person or
dealing as principal for its own aécount. The Parties acknowledge that the Esorow Agent is nol
providing investment supervision, recommendations, or advice, '

Section 1.3. Disbuizements.

() Upon determiination of the Final Woiking Capital in accordance with. the:
provisions of Section 3.5 of the Purchuse Ajreement:

iy ifthe Final Working Capital is less than the Estimated Working Capital,
then the Seller Parties and Purchaser shall deliver joint writfen instructions to the Escrow Agent
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to deliver ffom the Escrow Funds (i) to Purchaser, an amount equal to the difference between the
Final Working Capital and the Estimated Working Capital (together with all interest, dividerids,
“gains and other income earned on sich amount from the Closing Date to the date of payment),
which amount shalt be specified in such joint written instruction and, (ii) o the extent amounts
remzin in the Escrow Account after delivery of' the amounts described it clause (i), fo the Seller
Parties in accordaiice with the distributions percentages on Exhibit B, sich amounts femaifing in
the Escrow Accownt. The instructions. delivered hercunder shall state that all conditions
precedent fo such distribution have been met,

(i)  if the Final Working Capital is preater than the Listimated Waorking
Capital, then. the. Seller Parties and Purchaser shall deliver joint, written instructions to the
Escrow Agent to deliver (he entire Escrow Funds to the Seller Parties in accordance with the
Seller Parties distribution percentages set forth in Exhibit B herelo.

() In the event that the. Partics jointly instruct in writing the Esciow Agent to
disburse the Escrow Amount 16 any party, the Escrow Agent shall comply with such instructions,
any pravigion herein to the contrary notwithstanding.

Section 1.4.  Income Tax Allocation and Reporting.

(8)  The Parties agree-that, for tax reporting purposes, all interest and other income
from rtvestment of the Escrow Amount shall be repotied by the Party receiving such interest and
other income,

(b)  Upon execution hereof, thie Parties shall provide the Escrow Agent with ceriified.
tax identification numbers by furnishihg appropriate forms W-9 or W-8 and such other forms and
documents that the Escrow Agent may request. The Parties understand that if such tax teporting
documentation is not provided and certified to the Escrow Agent, the Escrow Agent may be
required by the Internal Revenue Cade of 1986, -as-amended; and the regulations: promulgated
thereunder, fo withhold a portion of any interest or olher income camed on the investment of the
Escrow Amount. ‘ '

(¢)  To the extent that the Escrow Agent becomes liable for the payment of any taxes
in respect of income derived from the investent of the Escrow Atmiount, the Escrow Agent shall
satisfy such liability to the extent possible from the Bscrow Amount. The Parties, jointly. and
severally, shall indemnify, defend and-hold the Escrow Agent harmless from and against any tax,
late payment, inferest, penalty or.other cost or expense that may be assessed against the Escrow-
Agent on or with- respeet to the Escrow Amount and the investment thereof unless such tax, late
payment, interest, penalty or other expense was directly cansed by the gross negligence or willful
misconduct of the Escrow. Agent. The indemnification provided by this Section 1.4(c) is in
addition to the indemnification provided in. Section 3.1 and shall survive the resignation or
removal of the Escrow Agent and the. termination of this Escrow Agreement.

Section 1.5. “Lermination. Upon the disbursement of all of the Eserow Funds, this Escrow
Agreement shali lerminate and. be of no fluther force and. effect except that the provisions of
Sections 1.4(c}, 3.1 and 3.2 hereof shall sarvive termination.

RLF] 5922196v. 2




ARTICLE 2
DUTIES OF THE ESCROW AGENT

Section2.].  Scope of Responsibility. Notwithstanding any provision to the contrary, the
Escrow Agent is abligated only to perform the duties specifically set forth in this Escrow
Agreement, which shall be deemed purely ministerial in nature. Under no circumstances will the
Escrow Agent be deemed to be a fiduciary to any Party or any other person under this Escrow
Agreement. The Escrow Agent will not be responsible or liable for the failure of any Party to
perform in accordance with this Escrow Agreement. The Escrow Agent shall neither be
responsible for, nor chargeable with, knowledge of fhe terms and conditions of any other
agreement, instrument, or document other than this Escrow Agreement, whether or not an
original or a copy of such agreement has been provided fo the Escrow Agent; and the Escrow
Agent shall have no duty to know or inquire as to the performance or nonperformance of any
provision of any such agreement, instrument, or document. Reforences in this Escrow
Agreement to any other agreement, instrument, or document are for the convenience of the
Parties, and the Escrow Agent has no dulies or obligations with respect thereto. This Escrow
Agreement sets forth all matters pertinent to the escrow contemplated hereunder, and no
additional obligations of the Bscrow Agent shall be inferred or implied from the terms of this
Escrow Agreement or any other agreement.

Section2.2.  Attorneys and Agents. The Escrow Agent shall be entitled to conchisively rely on
and shall not be liable for any action taken or omitted to be taken by the Escrow Agent in
accordance with the advice of counse] or other professionals retained or consulted by the Escrow
Agent. The Escrow Agent shall be reimbursed as set forth in Section 3.1 for any and all
compensation (reasonable fees, expenses and other costs) paid and/or reimbursed to such counsel
and/or professionals. The Escrow Agent may petform any and all of its duties through its agents,
representatives, attomeys, custodians, and/or nominees.

Section 2.3.  Reliance. The Escrow Agent shall not be liable for any action taken or not taken
by it in accordance with the direction or consent of the Parties or their respective agents,
representatives, successors, or assigns. The Escrow Agent shall not be liable for acting or
reffaining from acting upon any notice, request, consent, direction, requisition, certificate, order,
affidavit, letter, or other paper or docnment believed by it to be genuine and correct and to have
been signed or sent by the proper person or persons, without firther inquiry into the person’s or
persons’ authority. Concurrent with the execution of this Escrow Agreement, the Parties shall
deliver to the Escrow Agent authorized signers’ forms in the form of Exhibit C-1 and Exhibit C-
2 to this Escrow Agreement.

Section 2.4. Right Not Duty Undertaken. The permissive rights of the Escrow Agent to do
things enumerated ixi this Escrow Agreement shall not be construed as duties. .

Section2.5. No Financial Qbligation. No provision of this Escrow Agreement shall require
the Escrow Agent to risk or advance its own funds or otherwise incur any financial liability or
potential financial liability in the performance of its duties or the exercise of its rights under this
Escrow Agrecment, except as a result of the Escrow Agent’s gross negligence or willful
misconduct.
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ARTICLE3
PROVISIONS CONCERNING THE ESCROW AGENT

Section 3.1. Indemnification. The Purchaser on the one hand and the Seller Partics on the
other hand, severally and not jointly, shall indemnify, defend and hold harmless the Escrow
Agent from and against onc-half of any and all loss, liability, cost, damage and expense,
including, without limitation, attorneys’ fees and expenses or other professional fees and
expenses which the Escrow Agent may suffer or incur by reason of amy action, claim or
proceeding brought against the Escrow Agent, arising out of or relating in any way to this
Escrow Agreement or any transaction to which this Escrow Agreement relates, 1mless such loss,
liability, cost, damage or expense shall have been finally adjudicated to have been caused by the
willful misconduet or gross negligence of the Escrow Agént, The provisions of this Section 3.1
shall survive the resignation or removal of the Escrow Agent and the termination of this Escrow
Agreement,

Section 3.2, Limitation of Liability. THE ESCROW AGENT SHALL NOT BE LIABLE,
DIRECTLY CR INDIRECTLY, FOR ANY (I) DAMAGES, LOSSES OR EXPENSES
ARISING OUT OF THE SERVICES PROVIDED HEREUNDER, OTHER THAN DAMAGES,
LOSSES OR EXPENSES WHICH HAVE BEEN FINALLY ADJUDICATED TO HAVE
RESULTED FROM THE ESCROW AGENT’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, OR. (If) SPECIAL, INDIRECT, PUNITIVE OR CONSEQUENTIAL
DAMAGES OR LOSSES OF ANY XIND WHATSQEVER (INCLUDING WITHOUT
LIMITATION LOST PROFITS}, EVEN IF THE ESCROW AGENT HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES AND REGARDLESS OF THE
FORM OF ACTION OR (III) INVESTMENT OR REINVESTMENT OF ANY ESCROW
PROPERTY, CR ANY LIQUIDATION OF SUCH INVESTMENT OR REINVESTMENT,
EXECUTED IN ACCORDANCE WITH THE TERMS OF THE ESCROW AGREEMENT,
INCLUDING, WITHOUT LIMITATION, ANY LIABILITY FOR ANY DELAYS (NOT
RESULTING FROM ITS GROSS NEGLIGENCE QR WILLFUL MISCONDUCT AS
ADJUDICATED BY A COURT OF COMPETENT JURISDICTION) IN THE INVESTMENT
OR REINVESTMENT OF THE ESCROW PROPERTY, ANY LOSS OF INTEREST
INCIDENT TO ANY SUCH DELAYS, OR ANY LOSS OR PENALTY AS A RESULT OF
THE LIQUIDATION OF ANY INVESTMENT BEFORE ITS STATED MATURITY DATE.

Section 3.3.  Resignation or Removal. The Escrow Agent may resign by fimnishing writien
notice of its resignation to the Partics, and the Parties may remove the Escrow Agent by
furnishing to the Escrow Agent a joint writicn notice of its removal along with payment of all
Tees and expenses to which it is entitled through the date of termination. Such resignation or
removal, as the case may be, shall be effective thirty (30) days after the delivery of such notice or
upon the earlier appointment of a successor, and the Escrow Agent’s sole responsibility
thereafter shall be to safely keep the Escrow Amount and to deliver the same 1o a successor
escrow agent as shall be appeinted by the Parties, as evidenced by a joint written notice filed
with the Escrow Agent or in accordance with a court order. Ifthe Parties have failed to appoint a
Successor escrow agent prior to the expiration of thirty (30) days following the delivery of such
nofice of resignation or removal, the Escrow Agent may petition any court of competent
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jurisdiction for the appointment of a successor escrow agent or for other appropriate relief, and
any such resulting appointment shall be binding upen the Parties.

Section 3.4.  Compensation. The Escrow Agent shall be entitled to compensation for its
services as stated in the fee schedule attached hereto as Exhibit D, which compensation shall be
paid by Purchaser. The fee agreed upen for the services rendered hereunder is infended as full
compensation for the Escrow Agent’s services as contemplated by this Escrow Agreement;
provided, however, that in the event that the conditions for the disbursement of funds under this
Escrow Agreement are not fulfilled, or the Escrow Agent renders any service not contemplated
in this Escrow Agreement, or there is any assignment of interest in the subject matter of this
Escrow Agreement, or any material modification hereof, or if any material controversy arises
hereunder, or the Escrow Agent is made a party to any litigition pertaining to this Escrow
Agreement or the subject matter hereof, then the Escrow Agent shall be compensated for such
extraordinary services and reimbursed for all costs and ex penses, including reasonable attorneys’
fees and expenses, occasioned by any such delay, copiroversy, liigation or event. If any amount
due to the Escrow Agent hereunder is not paid within thirty (30) days of the date duc, the Escrow
Agent in its sole discretion may charge interest on such amount up to the highest rate permitted
by applicable law. The Escrow Agent shall have, and is hereby granted, a prior lien upon ihe
Escrow Amount with respect fo its unpaid fees, non-reimbursed expenses and unsatisfied
indemnification rights, superior to the interests of any other persons or entities and is hereby
granted the right to set off and deduct any unpaid fees, non-reimbursed expenses and msatisfied
indemnification rights from the Escrow Funds and the Escrow Agent shall not be obligated fo
take any legal or other action hereunder which might in its judgment invelve or cause it to incur
any expense or liability unless it shall have been furnished with acceptable indemnification.

Section 3.5. Disagreements. If any conflict, disagreement or dispute arises between, among,
or involving any of the parties hereto concerning the meaning or validity of any provision
hereunder or concerning any other matter relating to this Escrow Agreement, or the Escrow
Agent is in doubt as to the action to be taken hereunder, the Escrow Agent may, at its option,
retain the Bscrow Funds until the Escrow Agent (i) receives a final non-appealable order of a
court of competent jurisdiction or a final non-appealable arbitration decision directing delivery of
the Escrow Funds, (ii) receives a written agreement executed by each of the parties involved in
such disagreement or dispute directing delivery of the Escrow Funds, in which event the Escrow
Agent shall be authorized fo disburse the Escrow Amount in accordance with such final court
order, arbifration decision, or agreement, or (iii) files an interpleader action in any court of
competent jurisdiction, and upon the filing thereof, the Escrow Agent shall be relieved of all
liability as to the Escrow Amount and shall be entitled 1o recover reasonable aftomeys’ fees,
expenses and other costs incurred in commencing and maintaining any such interpleader action.
The Escrow Agent shall be enfitled to act on any such agreement, court order, or arbitration
decision without further question, inquiry, or conscnt.

Section 3.6. Merger or Consolidation. Any corporation or association into which the Escrow
Agent may be converted or merged, or with which it may be consolidated, or to which it may sell
or transfer all or substantially all of its corporate trust business and assets as a whole or
substantially as a whole, or any corporation or association resulting from zny such conversion,
sale, merger, consolidation or transfer to which the Escrow Agent is a patty, shall be and become
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the successor escrow agent under this Escrow Agreement and shall have and succeed to the
rights, powers, duties, immunities and privileges as its predecessor, without the execution or
filing of any instrument or paper or the performance of any further act.

Scction 3.7, Attachment of Escrow Funds: Compliance with Legal Orders. In the event that
any Escrow Funds shall be aftached, gamished or levied upon by any court order, or the delivery
thereof shall be stayed or enjoined by an order of a court, or any order, judgment or decree shall
be made or entered by any court order affecting the Escrow Funds including the disbursement
thereof, the Escrow Agent is hereby expressly authorized, in its sole discretion, to respond as it
deems appropriate or to comply with all writs, orders or decrees so entered or issued, or which it
is advised by legal counsel of its own choosing is binding upon it, whether with or without
jurisdiction. In the event that the Escrow Agent obeys or complies with any such writ, order or
decree it shall not be liable to any of the Parties or to any other person, firm or corporation,
should, by reason of such compliance notwithstanding, such writ, order or decree be
subsequently reversed, modified, annulled, set aside or vacated,

Section3.8  Force Majeure, The Escrow Agent shall not be responsible or liable for any
failure or delay in the performance of its obligation under this Escrow Agreement arising out of
or caused, directly or indirectly, by circumstances beyond its reasonable control, including,
without limitation, acts of God; earthquakes; fire; flood; wars; acts of terrorism; civil or military
disturbances; sabotage; epidemic; riots; labor disputes; acts of civil or military authority or
governmental action; it being understood that the Escrow Agent shall nse commercially
reasonable efforts which are consistent with accepted-practices in the banking industry to resume
performance as scon as reasonably practicable under the circumstances.

Section 3.9 tandard of Care. The Escrow Agent shall be under no duty to afford the Escrow
Property any greater degree of care than it gives its own similar property. The Escrow Agent
shall nat be liable for any damage, Joss or injury resulting from any action taken or omitted in the
absence of gross negligence or willful misconduct

ARTICLE 4
MISCELLANEOUS

Section4.1.  Successors and Assigns. This Escrow Agreement shall be binding on and inure to
the benefit of the Parties and the Escrow Agent and their respective successors and permitted
assigns. No other persons shall have any rights under this Escrow Agreement. No assignment of
the interest of any of the Partics shall be binding unless and until written notice of such
assigntoent shall be delivered to the other Party and the Escrow Agent and shall require the prior |
writfen consent of the other Party and the Escrow Agent (such consent not to be unreasonably
withheld). Notwithstanding the foregoing, Purchaser shall be permitted to assign its interest
without prior written notice and without the prior written consent of the Seller Parties in
connection with a2 merger, acquisition, consolidation, sale of all or substantially all of its assets or
other change of control transaction.

Section4.2.  Failure to Appoint Successor. If a successor escrow agent has vot been appointed
within 30 calendar days afier the effective date of the predecessor Escrow Agent’s resignation or
removal, for any reason whatsoever, the predecessor Escrow Agent shall deliver the Deposit and
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any Escrow Eamings to the U.8. Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”), or if delivery to the Bankruptcy Court is not possible, to the county in which the Deposit
and any Escrow Earnings are then being held and immediately give written notice of the same to
the Parties.

Section 4.3.  Escheat. The Parties are aware that under applicable state law, property which is
presumed abandoned may under certain circumstances escheat to the applicable state. The
Escrow Agent shall have no liability to the Parties, their respective heirs, legal representatives,
successors and assigns, or any other party, should any or all of the Escrow Amount escheat by
operation of law.,

Section 4.4,  Notices. All notices, requests, demands,” and other communications required
under this Escrow Agreement shall be in writing, in English, and shall be deemed to have becn
duly given if delivered (i) personally, (ii) by facsimile transmission with written confirmation of
receipt, (iif) by overnight delivery with a reputable national ovemight delivery service, (iv) by
mail or by certified mail, retum receipt requested, and postage prepaid, or (v} by electronic mail,
If any notice is mailed, it shall be deemed given five business days after the date such notice is
deposited in the United States mail. If notice is given to a party, it shall be given at the address
for such party set forth below. It shall be the responsibility of the Partics to notify the Escrow
Agent and the other Party in writing of any namc or address changes. In the case of
communjcations delivered to the Escrow Agent, such communications shall be deemed to have
been given on the date received by the Escrow Agent.

If to Seller:

F3 Brands LLC

Grant Kernan

President

2400 Northwest Industrial Parkway
Miami, OK 74354

Facsimile: (918) 542-6592

with a copy, which shall not
constitule notice, fo:

Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
‘Wilmington, Delaware 19801
Attention: Daniel J. DeFranceschi
Facsimile: (302} 651-7701
email: defranceschi@yrlf.com
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If io Parent:

Bliiz U.S.A., Inc.

404 26th Ave. NW

Miami, OK 74354
Attention: Rocky Flick
Facsimile: (918) 542-7842
email: rflick@blitzusa.com

with a copy, which shall not
corstitute notice, to.

Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, Delaware 19801
Attention: Daniel J. DeFranceschi
Facsimile: (302) 651-7701
email: defranceschi@rlf.com

Ifio Blitz RE; -

Blitz RE Holdings, LL.C
404 26th Ave. NW

Miami, OK 74354
Attention: Rocky Flick
Facsimile: (918) 542-7842
email: rflick{@blitzusa.com

with a copy, which shall not
constitute notice, to:

Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, Delawate 19801
Attention: Daniel J, DeFranceschi
Facsmile: (302) 651-7701
email: defranceschi@rlf.com
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If to Purchaser:

Hopkins Manufacturing Corporation
428 Peyton

PO Box 1157

Emporia, Kansas 66801-1157
Attention: Bradley T. Kraft
Facsimile: 620-340-8501

email: bradk@hopkinsmfy.com

with a copy, which shall not
constitute notice, to:

Weil, Gotshal & Manges LLP

100 Federal Street, 34411 Floor

Boston, Massachusetts 02110

Attention: Joseph Basile and Michael Walsh

Facsimile: (617) 772-8333

email: joseph.basile@weil.com and michael. walsh@weil.com

If to the Escrow Agent:

Wells Fargo Bank, National Association
45 Broadway, 14th Floor

New York, NY 10006

Attention: Julius R. Zamora
Telephone: (212) 515-1570

Facsimile: (866) 297-2015

Section 4.5.  Goveming Law. This Escrow Agreement shall be gévcmed by and construed in
accordance with the laws of the State of Delaware.

Section 4.6.  Subtmission to Jurisdiction of Bankruptcy Court.  Without limiting any Party’s
right to appeal any Order of the Bankrupicy Court, (i) the Bankruptcy Court shall retain
exclusive jurisdiction to enforce the terms of this Agreement and to decide any claims or
disputes which may arise or result from, or be connected with, this Agreement, any breach or
default hereunder, and (ji) any and all proceedings related to the foregoing shall be filed and
maintained only in the Bankruptcy Court, and the Parties hereby consent to and submit to the
jurisdiction and venue of the Bankruptcy Court and shall receive notices at such locations as
indicated herein; provided, however, that if the Bankyuptey Case has closed, the Parties agree to
unconditionally and itrevocably submit to the exclusive jurisdiction of the United States District
Court for the District of Delaware and any appellate court from any thereof, for the resolution of
any such claim or dispute. The Parties hereby irrevocably waive, to the fullest extent penmnitted
by applicable Law, any objection which they may now or hereafter have to the laying of venue of
any such dispute brought in such court or any defense of jaconvenient forum for the maintenance
of such dispute. Each of the Parties agrees that a judgment in any such dispute may be enforced
in other jurisdictions by suit on the judgment or in any other manner provided by Law,
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Scction4.7.  Entire Agreement. This Escrow Agreement sefs forth the entire agreement and
understanding of the parties related to the Escrow Amount.

Section 4.8. Amendment. This Escrow Agreement may be amended, modified, superseded,
rescinded, or canceled only by a written instrument executed by the Parties and the Escrow

Agent.

Section4.9. Waivers. The failure of any party to this Escrow Agreement at any time or times
to require performance of any provision under this Escrow Agreement shall in no manner affect
the right at a Jater time to enforce the same performance. A waiver by any party to this Escrow
Agreement of any such condition or breach of any term, covenant, representation, or warranty
comtained in this Escrow Agreement, in any one or more’ ihistances, shall neither be construed as
a further or continuing waiver of any such condition or breach nor a waiver of any other
condition or breach of any other term, covenant, representation, or warranty contained in this
Escrow Agreement.

Section 4.10. Headings. Section headings of this Escrow Agreement have been inserted for
convenience of reference only and shall in no way restrict or otherwise modify any of the terms
or provisions of this Escrow Agreement.

Section 4.11. Counterparts. This Escrow Agreement may be executed in one or more
counterparts, each of which when executed shall be deemed to be an original, and such
counterparts shall together constitute one and the same instrument.

Section 4.12  1J.8.A, Patriot Act. The Parties hereto acknowledge that in accordance with
Section 326 of the U.S.A. Patriot Act, the Escrow Agent, like all financial institutions and in
order to help fight the funding of terrorism and money laundering, is required to obrain, verify,
aud record information that identifies each person or legal entity that establishes a relationship or
opens an account with the Escrow Agent. The parties to this Escrow Agreement agree that they
will provide the Escrow Agent with such information as it may request in order for the Escrow
Agent to satisfy the requirements of the U.S.A. Patriot Act.

[The remainder of this page left intentionally blank.]
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IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of
the date first written above,

F3 BRANDS LLC

By:
Name: Grant Keman
Title: Presideni

BLITZU.S.A., INC.

By:
Name: Rocky Flick
Title: President and CEQ

BLITZ RE HOLDINGS, LLC.

By:
Name: Rocky Flick
Title: President and CEQ

HOPKINS MANUFACTURING
CORPORATION

By:
Name:
Title;

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Escrow Apent

By:
Name;
Title:
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EXHIBIT A

Agency and Custody Aecount Direction
For Cash Balances
Wells Fargo Money Market Deposit Accounts

Direction to use the following Wells Fargo Money Market Deposit Accounts for Cash
Balances for the escrow account or accounts (the “Account™ established under the
Escrow Agreement to which this Exhibit A is attached.

You are hereby directed to deposit, as indicated below, or as I shall direct firther in
writing from time to time, al} cash in the Account in the following money market deposit
account of Wells Fargo Bank, National Association:

Wells Fargo Money Market Deposit Account (MMDA)

I understand that amounts on deposit in the MMDA are insured, subject to the applicable
rules and regulations of the Federal Deposit Insurance Corporation (FDIC), in the basic
FDIC insurance amount of $250,000 per depositor, per insured bank. This mcludes
principal and accrued interest up to a total of $250,000.

I acknowledge that T have full power to direct investments of the Account.

I understand that I may change this direction at any time and that it shall confinue in
effect unti) revoked or medified by me by written notice to you.

Authorized Representative Authorized Representative
Seller Purchaser

Date Date

Authorized Representative Authorized Representative
Blitz RE Parent

Date Daie
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EXHIBIT B
Seller Parties Distribution Percentages

Amount of Eserow Funds to distributed in accordance with Section [.3¢a):
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EXHIBIT C-]

Certificate as fo Authorized Signatures

The specimen signatures shown below are the specimen signatures of the individuals who
have heen designated as authorized representatives of Purchaser and are authorized to
initiate and approve tramsactions of all types for the escrow account or accomnts
established under the Escrow Agreement to which this Exhibit C-1 is attached, on behalf
of Purchaser )

Naine / Title Specimen Signature
Name Signature
Title
Name Signature
Title
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EXHIBIT C-2

Cerfificate as to Authorized Signatures

The specimen signatures shown below are the specimen signatures of the individuals who
have been designated as authorized representatives of the Seller Parties and are
authorized to initiate and approve iransactions of all types for the escrow account or
accounts established under the Escrow Agreement to which this Exhibit C-2 is attached,
on behalf of the Seller Parties.

Narpe / Title ~ Specimen Signature

Grant Kernan
Name Signature

President. F3 Brands LLC
Tite

Racky Flick
Name Sipnature

President and CEQ, Blitz U.S.A. Inc.
Title

Rocky Flick
Name Signature

President and CEQ, Blitz RE Holdings, Inc.
Title
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EXHIBIT C-3

Purchase Agreement
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EXHIBIT D

Fees of Escrow Agent
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Exhibit E
Form of Transition Services Agreement




1= FORM OF TRANSITION SERVICES AGREEMENT

This TRANSITION SERVICES AGREEMENT (this “dgreement”), effective as
of March [ 1, 2012, is by and among F3 BRANDS LLC, a Delaware limited liability company
(“Seller™), BLITZ U.S8.A., INC., an Oklahoma cotporation and parent company of Seller
(“Parent”), aud HOPKINS MANUFACTURING CORPORATION, a Kansas corporation
(“Purchaser™),

BACKGROUND

WHEREAS, pursusnt fo that certain Asset Purchase Apgreement dated as of
March [ ], 2012 (as the same may be amended, supplemérited or modified from time to time, the
“Purchase Agreement™), by and among Seller, Parent, Blitz RE Holdings, LLC, a Delaware
limited liability company, and Purchaser, Purchaser is purchasing from Seller of all of Seller’s
right, title and interest in and to, and/or the right to use, certain assets of the Business (as defined
below) and assuming certain liabilitics of the Business, in each solely case upon the terms and
subject to the conditions set forth in the Purchase Agreement.

WHEREAS, Seller is engapged in the business of designing, manufacturing and
distributing a comprehensive assortment of automotive ol change accessories, including but not
limited to fuunels, oil drains, drain pans, lifting aids and ramps (through its do-it-yourself
business line sold under the RhinoGear™ brand, amongst other brands) and an assortment of
various outdoor products and do-it-yourself kits, such as tables, chairs, workbenches, shelving,
sheds and greenhouses (through its do-it-yourself business line sold under its 2X4basics™ brand
amongst other brands), which, for certainty, include the Products (as such term is defined in the
Purchase Agreement) (collectively, the “Business™).

WHEREAS, in order 1o support the continued and uninterrupted operation of the
Business following the Closing Date, Purchaser, Seller and Parent desire to enter into this
Agreement, pursuant to which Seller and/or Parent will provide certain services to Purchaser for
the time periods and the consideration as more fully described herein.

NOW THEREFORE, in consideration of the foregoing and the mutual
agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties
hereto agree as follows:

ARTICLE 1
SERVICES PROVIDED

Section 1.1 Definitions; Construction. Capitalized terms used in this
Agreement and not otherwise defined herein shail have the meanings given to such terms in the
Purchase Agreement. Any reference to number of days shall mean calendar days unless
otherwise specified. Any rule of construction that permits a court to construe a document more
strictly against its author shall not govern the interpretation of this Agreement.

Section 1.2 Transition Services. Upon the terms and subject to the conditions
set forth in this Agreement, Seller and/or Parent shall provide, or shall cause to be provided to
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Purchaser the services and licenses described in Exhibit A, which is attached hereto and made a-
part hereof. Each of the servicés listed on Exhiibit A to be provided are kereingfter referred to
individually as a “Transition Service,” and collectively as the “Tramsition Services.™ The
provider(s) of any Transition Service is hereinafier reférred 10 as. the “Provider.” ‘

_ Section 1.3 Services Répresentatives, Bach of Seller and Pareiit, an the one
‘hand, and Purchaser on the other, agrees to: (a) appoint-and maintain a representative who shall
(use commiercially Reasonable Efforts (as defined in Section 1.4(c) below).to achieve the overall
intent of this Agreenient {each, a-“Transition Services Representative "), and (b) supervise the
activities of ‘their respective employess, officérs and representatives with rospett o' the
Transition Services. The Trmsition Services Representative of Seller and Parent shall be
and the Transition Services Representative of Purchaser shall be Jitn Daniels.

Section1.4  Level of Transition Services.

(2)  Notwithstanding the Bankruptoy Case and other provision of this
Agreement to the contrary (including any exhibit attached hereto}, Provider shall perform the
Transition Services in 2 ‘manmer generally consistent with the performance-of. such services
during the onc-year period prior to the Closing Date, including without limitation, the scope and
gality of such services. ' '

{b).  Each Provider shall use its ReasonahbleEfforts (as defined bejow),
in comnection with. providing the Transition Services, to follow the policies, procedires and
practices of Purchaser in effect as of the applicable date, including :providing any reasonably
necessary documentation and information sufficient for Purchaser. o Teceive he Transition
Services.

_ (€3 Tothig extent Transition Services are provided to Purchaser by a
Provider (other than Seller or Parent), Seller and Parent shall use their Ressonable Efforts i
cause such Transition Services to be provided to Purchaser by such Provider in‘a manner and ata
quality. consistent with the performatice of such services by such Provider for Seller or Parent,
As used herein, with respect to any party “Reasonable Efforts” means commercially reasonable
efforts no less than those efforts. that such party would use in .obtaining services for or
undertaking actions and enforcing its rights with respect to its own business.

Section 1.5 No_ Obligation to Confinue o Use Transition Services.
Notwithistanding the Bankrupicy Case, Purchaser shall have no obligation to comtinue to tse any
of- the. Transition Services which it is receiving and. Purchaser may terminate any’ Transition
Bervice that it is receiving from the Provider by giving the Provider fifieen (15) days prior -
wiitten notice of its desire to terminate any or alf such Transition Services.or.any portion thereof,

Section 1.6  Modification of Services. Notwithstanding anythisg to the
contrary herein, neither Seller nor Parent shall be oblipated to provide any modification of o’
increase in the nature or scope of the Transition Services that would fesult in 2 material increase
in the time or cost of performence of any such Scrvice unless the Parties.othierwise apree in
writing.
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Section 1.7 Degree of Care. Notwithstanding the Bankruptcy Case, Scller and
Parent shall perform their obligations hereunder with the same degree of care, skill, timeliness
and prudence customarily exercised by them in respect of their own businesses, operations and
affairs, and shall take Reasonable Efforts, and in no case less action than they take to protect
their own similar data, to protect Purchaser’s data and prevent the loss, destruction, alteration,
manipulation, and/or theft of Purchaser’s data including implementing security safeguards to
prevent unauthorized users from gaining entry or access to Purchaser’s enviconment. To extent
necessary to perform the Transition Services, Seller and Parent will use their Reasonable Efforts
to maintain existing relations and goodwill with all Governmental Bodies, employees and
business correspondents.

Section 1.8 Additiona] Resources. Notiithstanding anything to the contrary
contained herein, in providing the Transition Services, neither Parent nor Seller shall be
obligated to (a) hire or train any additional employees or contractors in order to provide
Transition Services; (b) maintain the employment or other engagement of any specific employee
of contractor; or (¢) purchase, lease or license any additional equipment or other personal
property in order to provide Transition Services; provided, that Parent and/or Seller shall use
Reasopable Efforts to utilize existing personnel to provide Transition Services previously
provided by any departed employee ot contractor,

ARTICLE II
COMPENSATION

Section2.]  Consideration for Transition Services.

(@  As consideration for the Transition Services, Purchaser shall pay to
the Provider the amount specified for each ‘[ransition Service as set forth on the attached Exinbit
A and at the times and upon receipt of the documentation as set forth therein, All amounts
payable by Purchaser under this Agreement are payable in United States currency.

(b)  Upon the termination of any Transition Service in accordance with
Section 1.5 above, the compensation to be paid under this Section 2.1 shali be reduced by the
amount specified for such terminated Transition Service.

ARTICLE III
CONFIDENTIALITY

Section3.]1  QObligation.

(@)  Each of Purchaser, Seller and Parent shall, and shall cause their
respective Affiliates to, hold in strict confidence all Confidential Information (2s defined below)
of the other party hereto; provided that Purchaser, Seller, Parent and their respective Affiliates
may each disclose such information (i) to their Affiliates, attorneys, accountants and financial
advisors for any purpose reasonably related to the purposes of this Agreement, (i) to any third
party in commection with a legitimate business purpose (including, but not limited to, sowrces of
finance) as is reasonably determined by the disclosing party to be necessary, so long as such
Persons are informed by the disclosing party of the confidential nature of such Confidential
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Information and agree in writing to treat such Confidential Information confidentially and (iif) as
is required to be disclosed by law or legal process after complying with the provisions of Section
3.1{c} hereof, '

(b)  “Confidential Information” means, with respect to any party, the
terms of this Agreement and any and all non-public, confidential and proprietary information of
such party and its business, operations, strategics or prospects that is fimmished to the other party
or ifs representatives by or on behalf of such party, including, without limitation, that relating to
pricing, customers, methods, processes, financial data, software, applications, research,
development, employees, strategic plans or related information. Confidential Information shail
not include information that is: (i) already rightfully known to the receiving party at the time it is
obtained by such party, free from any obligation 1o keep such information confidential; (i)
publicly known through no act of the receiving party; or (jii) rightfully received by the receiving
party from a third party without restriction and without breach of this Agreement.

(c) In the event that the receiving party or anyone o whom it discloses
Confidential Information receives a request to disclose all or any part of the Confidential
Information pursuant to applicable law, statyte, regulation, rule, court order, subpoena or judicial
process, the receiving party shall (i) as promptly as reasonably practicable inform the disclosing
party of the existence, terms and circumstances surrounding such a request, (ii) consult with the
disclosing party on the advisability of taking steps to resist or narrow such request, (i) if
disclosure of such Confidential Information is required, firnish only such portion of the
Confidential Information as the receiving party is advised by counsel is legally required to be
disclosed and (iv) cooperate with the disclosing party in its efforts to obtain au order or other
reliable assurance that confidential treatment will be accorded to such portion of the Confidentia]
Information that is required to be disclosed.

Section3.2 Return of Confidential Information. Upon termination or
expiration of this Agreement, the recciving party shall promptly cease, and not thereafter
commence, any and all use of such Confidential Information of the disclosing party, Atany time
upon the request of the disclosing party, the receiving party shall promptly retim all Confidential
Information (including any copics, extracts and summaries thereof, in whatever form and
medinm recorded) to the disclosing party or, at the disclosing party’s option and upon such
disclosing party’s written request, shall promptly destroy or delete it and provide such disclosing
party with written certification of such destruction or deletion.

Section 3.3  Specific Performance. Each party hereby acknowledges that any
violation of this Article IT could cause irreparable harm, the amount of which may be difficult to
determine, thus potentially making any remedy at law or in damages inadequate. Each party,
therefore, agrees that a party shall have the right to apply to any court of competent jurisdiction
for an order restraining any breach or threatened breach of this Article III and for any other
equitable relief which may then be available, without posting any bond or other security, This
right shall be in addition to any other remedy available in law or equity.
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ARTICLE IV
TERM; TERMINATION

Section 4.1  Term. Except as otherwise provided in Exhibit A, this Agreement
shall commence as of the Closing Date and shall remain in effect until the date which is twelve
(12) months after the Closing Date (such date, the “Termination Date™), unless earlier
terminated with respect to all Transition Services or with respect {0 any one or more Transition
Services, in each case, in accordance with this Agreement. None of Purchaser, Seller or Parent
shall have any obligation to renew or extend this Agreement or any Transition Service provided
hereunder. Upon the expiration or termination of this Agreement or the earlier termination of
any Transition Service(s) hereunder, Purchaser shall be obligated to retum to Seller and Parent,
and Seller and Parent shall be obligated to retum to Purchaser, as soon as is reasonably
practicable, any hardware, equipment, sofiware and related items relating t0 the Trumsition
Service(s) which is in Purchaser’s control or possession (other than Purchased Assets) or Seller’s
or Parent’s control or possession, as applicable.

Section4.2  Termination by Purchaser. In addition to 1he termination rights in
Section 1.5, Purchaser may terminate this Agreement if Seller or Parent has materially failed to
perform or comply with or has materially violated any term or condition of this Agreement, or
has maierially failed to comply with any of its obligations under this Agreement, and has failed
to cure such violation or failure to comply within fifteen (15) days after receipt of notice from
Purchaser of such violation or failure to comply.

Section4.3  Termination by Seller and Parent. Seller and Parent shall have the
right to terminate this Agreement prior to the Termination Date, effective immediately upon
notice to Purchaser, if Purchaser materially fails to perform or comply with or materially violates
any term or condition of this Agreement, or materially fails to comply with any of its obligations
under this Agreement, including, without limitation, the payment of any consideration due
hereunder, and fails to cure such violation or failure to comply within fifteen (15) days after
recefving written notice thereof from Seller or Parent.

ARTICLE ¥V
MISCELLANEOUS

Section5.1  Amendments. This Agreement shall not be amended or modified
except m writing signed by the parties, which expresses an intention to modify or amend this
Agreement.

Section 5.2 Successors and Assignment. This Agreement shall be hinding and
shall inure to the benefit of the parties hereto and their respective successors and permitted
assigns. No party may assign any of its rights or duties pursuant to this Agreement (whether by
operation of law or otherwise) without the prior written consent of the other party hereto, which
consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, either
party may assign (whether by operation of law or otherwise) its rights and obligations under this
Apgreement to any person or entity acquiring substantially all of the assets of the business unit or
division to which any of the Transition Services relate.
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Section 5.3  Entire Agreement. This Agreement and Exhibit A, hereto embody
the entire agreement and understanding of the parties hereto as to the subject matter hereof and
supersede any and all prior agreements, arrangements and understandings relating to the matters
provided for herein,

Section 5.4  Notices.  All notices, requests, eclaims, demands and other
communications nnder this Agreement must be in writing and will be deemed piven if delivered
personally, or sent by a nationally recognized overnight courier service {providing proof of
delivery) with a courtesy copy via fax or electronic mail t6 the parties at the following addresses
(or at such other address for a party as is specified by like notice):

ftoSeller: ‘

with a copy to: Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmingfon, Delaware 19801
Attention: Dantel J, DeFranceschi
Facsimile: (302) 651-7701

email: defranceschi@rlf.com

If fo Parent: . Blitz U.S.A., Inc.
404 26th Ave, NW
Miami, OK 74354
Attention: Rocky Flick
Facsimile: (918) 542-7842
email: rilick@blitzusa.com

with a copy to: Richards, Layton & Finger, P.A.,
One Rodney Square
920 North King Stxcet
Wilmington, Delaware 19801
Altention: Darmel J. DeFranceschi
Facsimile: (302) 651-7701
email: defranceschi@yrlf.com
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If to Purchaser: Hopkins Mannfacturing Corporation
428 Peyton
PO Box 1157
Emporia, Kansas §6801-1157
Aftention: Bradley T, Kraft
Facsimile: 620-340-8501
email: bradk@hopkinsmfg.com

with a copy to:

. Section5.5 Governing Law. This Agreement is 1o be governed by, and
construed in accordance with, the laws of the State of Delaware, regardless of the laws that might
otherwise govern under applicable principles of conflict of laws thereof.

Section 5.6  Headings. The headings set forth in this Apreement are for
convenience only and are not intended to control or affect the meaning or construction of the
provisions of this Agreement.

Section 5.7  Severability. If any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law or public policy, all other
conditions and provisions of this Agreement will nevertheless remain in full force and effect,
provided that the severed provision does not frustrate the purpose of this Agreement. Upon such
dcterniination that any term or other provision is invalid, illegal or incapable of being enforced,
this Agreement will be modified so as to effect the original intent of the parties as closely as
possible to the fullest extent permitted by applicable law in an acceplable manmer o the end that
the tramsactions contemplated hereby are fulfilled to the extent possible,

Section 5.8 Counterparts. This Agreement may be executed in two or more
counterparts, each of which will be deemed an original, and all of which together will constitute
one and the same instrument and will become effective when snch counterparts have been signed
by each party and delivered to the other party. Facsimile signatures and electronic signatures
(including any signatures contained in a “pdf” file transmitted via electromic mail) on this
Agreement will have the same legal effect as manual signatures,

Section 5.9  No Third Party Beneficiaries. Nothing herein expressed or implied
is intended or shall be construed to confer upon or give 1o any person or entity other than the
purties hereto and their permitted successors or permitied assigns and their respective Affiliates
referred fo herein or on the exhibit hereto, any rights or remedies under or by reason of this
Apreement.
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. Section 5.10  Independent Confractor, Nothing contained in this Agreeinent
shall create or be decmed to create auny. employment, agéncy, joint vénture or partmershipy
relationship between Seller and Parent, on the one hand, and Purchaser on the otler:

Section 5.1 Dealinos with Third Parties. Except a8 éxpressly provided herei,
neither party is, nor shall hold itself out to others to be; vested with any pewer, authority, ar right
to bind conttactually or to aet on behalf of the other pariy as its broker, agent, or otherwise for
the purpose-of committing, selling, conveying, or transférring ary of the other. party’s assets or
property, cositracting for or in {he name of the other party, ¢r making any representation binding
upon such other party.

Section 5.12  Foree Majeure.

(@)  Neither party shall be fiable for any default or delay in the
petformance of its obligations under this Agreerent, if and to the extent such default or delay is
caused, directly or indirectly, by fire, explosion,.cable. cuts, vandalism, sabotage, power oulage,
Hood, lightning, earthquake, clements of nature-or “acts of Gad,” war, Hots, any ¢ivil of military
authority (by national emergenry or-aets of third parties), civil disorders, rebellions, revohrtions,
mstrrections or-threats or dcts-of terrorism, naturally ocenrring of man-made obstructions to.
transmissions, provided the existence of such -obstructions is beyond the respansible party’s
control, lack of or delay in transportation, government obrstructions to transmissions, government
codes, grdinances, Jaws, rules, regulations or restrictions {other than the Bankruptey Case or any
subsequest chapter 7 bankruptey proceeding), provided that such default or delay could not have
been prevented by reasonable precautions by the party with the abligation to performy and cannot
be reasonably circumvented by the party with the obligation to perform through the use of
alternate sources, workaround plans or other means (a2 “Force Majeure Event”). A Foree
Majezire Event shall it include cotrt process or loss of money.

(b)  Upon the occurrence of a Force Majeure Event, the party with the
obligation to perform shall, as soon as practicable, give written notice o the, other party
specifyini the nature and anticipated durstion 6f the Force Majeure Event and shall be required
to. execute ‘apy then-existing and- applicable business' continuity plan. The party to whom
performance is owed may terminate only the affected Transition Service(s) ur applicable portion.
of this Apreement upon thirty (30) days” prior writien notice if a Forea Majeure Event continues
for more than thirty (30} days unless the Force Majeure Event goes to the essence of his
Apreement. In the event of such a termination, the terminating party shall only be obligated to
pay for terminitted services properly performed up through the date of termirnation;

(¢} In the.event of a Forve Majeure Event, the party wilh the
obligation to perform shall be excused from further performance or cbservance of the
obligation(s) so affected for as.long as such circumstances prevail and such party ¢ontiries to
uge Reasonable Efforts to recominence peifoimiaice or observance whenever and to wliatéver
extent possible without delay,

Section .13 Conflict. In casé of conflict between the terms and conditions of
this Agreement and Exhibit A hereto, the terms and conditions of such exhibit shall control and
govern as it relates to the Transition Service.to which thase terms and conditions apply.
e -8-
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Section 5.14 Dispute Resolution.

) (a) In the event a party hereto brings to the attention of the other partics

hereto any failure to mect an obligation hereunder, in whole or in part, including any failure by
Seller or Parent to provide Transition Services in accordance with the applicable service levels
provided herein, the Transition Services Representative of the party so failing to perform, shall
(i) promptly investigate and notify the parties of the cause of the problem, (ji) use Reasonable
Efforts fo correct the problem and to resume performance as soon as practicable, and (iii) advise
the parties of the status of the remedial cfforts heing undertaken with respect to such problems.
To the extent such failure is not remedied within a reasonable time after the occurrence of the
failure, any party hereto may give to the other parties notice in writing (the “Performance
Notice”) that a dispute has arisen, and during the next fifteen (15) days after the date of the
Performance Nofice, the parties will negotiate in good faith to resolve the dispute.

. (b) In the event the dispute is still not resolved, within said fifteen (15)
days, such dispute shall be settléd by mediation at a time and place mutnally agresable to the
parties and the mediator within Wilmington, Delaware. The costs of mediation shall be borne
fifty percent (50%) by Seller and Parent on the one hand and fifty percent (50%) by Purchaser on
the other. If mediation is unsuccessful, the parties shall submit to the exclusive judsdiction of
the United States Bankruptcy Court for the District of Delaware to decide any claimns or disputes
which may arise or result from, or be connectcd with, this Agreement; provided, however, that if
the Bankruptcy Case has closed, the Parties agree to unconditionally and #rrevocably submit to
the exclosive jurisdiction of the United States District Court for the District of Delaware and any
appellate court from any thereof, for the resolution of any such claim or dispute. The Parties
hereby imrevocably waive, to the fullest extent permitted by applicable Law, any objection whick
they may now or hereafter have to the laying of venue of any such dispute brought in such court
or any defense of inconvenient forum for the maintenance of such dispute. Each of the Parties
agrees that a judgment in any such dispute may be enforced in other Jurisdictions by suit on the
judgment or in any other manmer provided by Law.

“Section 5.15 Indemmification. Purchaser shall indemnify, defend and hold
harmnless Parent and Seller and their respective Affiliates and directors, offieers, managers,
employees and agents (the “Seller Parties”} from, against and in respect of any liability, losses
and damages incurred by the Seller Parties i comnection with the Transition Services performed
by Parent or Seller, relating to liability or claim asserted by third parties for acts or events that
occur after the Closing Date (excluding acts or events that vccurred, began and are continuing or
accrued before the Closing Date and all obligations, liabilities and responsibilities of the Sellers
as sel forth and described in the Purchase Agreement); provided that Purchaser shall have no
obligations under this Section 5.15 for any liability, losses and damages incurred by the Seller
Parties as a result of (i) any negligent, reckless or intentionally wrongful act of the Seller Parties,
(i) any breach by Parent or Seller of any of the covenants contained in this Agreement, and (jii)
any [ailure of Parent or Seller to perform the Transition Services in accordance with afl
applicable laws, rules and regnlations; and provided, further, that Purchaser’s obligations tmder
this Section 5.15 shall be limited to the total amount of fees payable by Purchaser under this
Agreement for the preceding twelve (12) months.

{Remainder of page intentionally left blarnk ]
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IN WITNESS WHEREOF, the parties herefo have execcuted this Transition
Services Agreement on the date fist set forth abave.

SELLER:
F3 BRANDS LLC
By:

Name:
Title:

PARENT:
BLITZ U.S.A., INC.
By:

Name:
Title;

PURCHASER:
HOPKINS MANUFACTURING CORPORATION
By

Name:
Title:

-10-
RLFI 5522198, ]
US_ACTIVE:MI05S816\S\S3115.0003 10




EXHIBIT A'

1. Shared Business Services.

a. Services necessary for Purchaser to benefit from all sofiware applications necessary for
continued business operations prior to setup of Purchaser’s operational systems. Such
software applications to include the following applications commonly referred to as:

L.

AR el i

—\o g0

0

All Great Plains systems - Purchasing, Payables, Receivables, Inventory
tracking, MO peneration, Cash Receipts, Sales, HR

Radio Beacon

Empower

FRX

VYsync

Gentran

MS Office

Net Connect — BOK access
Electronic payment systems
All other software itemized on Schedule 5.6 to the Purchase Agreement to the

extent necessary for the continued operations of the Business.
b. Telecom/IT network

1.
2.

Cell Phones
Phone/Long Distance/Voicemail currently used by the Business

¢. Access to all servers and hardware containing data related to the Business

2. Books and Records
a. Full and complete access to all records related to the Business
b. Access to Tax teturns - Federal, State, Property, Payroll, Sales Tax, R&D related to the

Business

. Corporate records, including minutes, etc.

c
d. Contracts

3. [Access to bank accounts for receivables/payables of F3 Brands.][Bracketed until it is
determined whether such bank accounts will be transferred to Purchaser] :

4. Interim Receipts and Paytnents

To the extent necessary, until Purchaser establishes accounts with vendors, Sellers will pay
vendor accounts on behalf of Purchaser under instructions from management of Purchaser
and Purchaser will reimburse Sellers for those payments by the next business day.

Te the extent necessary, as Purchaser coordinates new payment remittance instructions with
customers, Sellers will collect customer payments on behalf of Purchaser and will remif those
payments to Purchaser the next business day.

' Note to Draft: Completion of this schedule subject to approval of Purchaser.

RLF1 5922198v. |
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5. Emplovees.

Scope of Scrvices:

The below listed employees of Parent, or any other employees of the Parent that the Parent
determines are necessary, will provide the Transition Services relating to supporting the
Shared Business Services used by Seller and/or Parent prior to the Closing and that are not
Purchased Assets.

a. Paul Hale at $50/hour
b. Jennifer Rickey at $25/hour
¢. Jody Wood at $25/hour

6. Marks.

License to use Marks in connection with and/or relevant to the Names and UPC Codes for
purposes of mannfacturing and selling Products.

CONSIDERATION FOR TRANSITION SERVICES:

Fees.

Seller will invoice and Purchaser will pay reasonable fees associated with the tramsition
assistance in accordance with the Agreement and this Exhibit A. These fees should reflect the
incremental costs Seller incurs as a result of maintaining support for the Purchaser, which are as
follows:

The monthly costs for the Transition Services provided in connection with the items described in
l.a. above shall be approximately $2,500.00.

The monthly costs for the Transition Services provided in connection with the items described in
1.b.1 above shall be approximately $225.00 .

The monthly costs for the Transition Services provided in connection with the items described in
1.b.2 above shall be approximately $1000.00.

Invoicing and Payment. Sellers will provide Purchaser with a monthly detail of fees to be paid.
Such detail will include invoices to Purchaser specifying amounts to paid and instructions for

payment,

Disputes. If Purchaser disputes any amount charged pursuant to this TSA, Purchaser and Seller
will meet promptly to attempt to resolve such dispute, and will use Reasonable Efforts to resolve
such dispute. Any dispute not resolved between Purchaser and Seller shall be resolved in
accordance with Section 5.14(b).

USE OF F3 BRANDS NAME:
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Notwithstanding anything contained in the Purchaser Agreement to the contrary, Purchaser
hereby grants Sellers a nonexclusive, royalty-free, revocable, non-sublicensable license to use
the "F3 Brands” name and associated logos in connection with the provision of the Transition
Services (the "License”). The License shall terminate on the date that the Transition Service
Agreement terminates,

REIMBURSEMENT RELATED TQO SHARED BUSINESS SERVICES:

Notwithstanding anything contained in this Agreement or the Purchase Agreement to the
contrary, any fees, charges or other costs any of the Sellersincur, as result of providing the
Trausition Services under item 1 on this Exhibit A, and that are above or in addition to the fees,
charges or costs the Sellers were incurring for the use of the Shared Business Services on or prior
to the Effective Dafe (the "Additional Fees"), shall be the responsibility of Purchaser and
Purchaser shall reimburse Sellers for such Additional Fees paid by any of Sellers as prompily as
practicable upon written request provided by a Seller to Purchaser, and upon delivery of
reasonable documentation setting forth such additional fees, charges or other costs. Purchaser
shall endeavour to obtain any licenses ar authorizations required under the Shared Business
Services as soon as possible after the Closing Date to minimize any Additional Fees.

A-3
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Exhibit F
Form of Noncompetition and Nonsolicitation Agreement




EXHIBIT F— FORM OF NONCOMPETITION AND NONSOLICITATION
AGREFMF‘N’I‘ "

This Noncompetition. and Nonsolicitation Agreément (the “Agreement”) is
entered ity as of March 2012, by and between Hopkins. Manufacturing, Corporauon a
Kanias corporation (“Pmchﬂser”) and [ Taf ] (“Seller™y.

RECITALS

A Pursuant to the Asset Purchase Agreement; datéd as of March | ], 2012 (the
“Pirchase Agreement™), by and among Seller, Blitz U.§.A., . Inc. and Purchaser, Purchaser has
agreed to purchasc all of Seller’s right, title and interest in and 1o, and/or the right to-use, cerfain
assels of the Business (as defined below) and assume certain Habilities of the. Business, in cach,
cdse solely upon the terms and subject 1o the conditions set forth in the Purchase Agreement.

B.  Seller is-engaged in the business of designing; manufactmmg and distifbuting a
comprehensive assortment of automotive oil change accessoties, including but not limited to
funnels, oil drains, drain pans, Jifiing aids arid ramps (through its do-it-yourself business line sold
under the ‘RhinoGear™ brand, amongst other brands) and an assortment of various outdoor
products and do-it-yourself kits, such as tables, chairs, workbenchm, shelvmg, sheds and
greenhouses (throuph ts do-it-yourself business line sold under its 2X4basics™ brand amengst
other brands), which, for certainty, include the Products, (as such, term is defined in the Plirchase
Agreement} (collectively, the Busm ")

C. The parties acknowledge that: the. relevant’ mark:et for the Business is Canada, the
United States, Mexico, Japan and Kerea (the “Territory™).

D. Seller has & material economic interest in the vonsummation of the transactions
conternplated by the Purchase Agreemem: and, in order 1o induce Purchasér to consutmiate these.
transactions,: Seller has agreed to enter into this Agreement,

E. In order to protett trade secrets and other <confidential and proprietary infornation
related to the Business, Purchaser and Seller have agreed that Purchaser’s: obligation 1o
consummate the lransactions. contemplated by the Purchase Agreement is sulbject to the
condition, among others, that Séller shall bave entered i into this Agreement,

F, Capitalized terms wsed herein and it otherwise defined shall have thc meanings
aseribed to them in the Purchase Agreement:

NOW, THEREFOQRE, in consideration of the premisés and mutual gavenantsand
agreements hereinafter set forth, Seller and Purchaser, ‘intending to be legally bound, hereby
agree as follows:

! Purchaser Nﬁre 1o Drafr: Purchaser would expect substartially similar Noncoinpetes from each Sefler parties to
thie Purchase Apreement.
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ARTICLE 1
NONCOMPETITION

1. Noncompetition. As an inducement for Purchaser to enter jnto the
Purchase Agreement and consummate the transactions contemplated thereby, including the
purchase of certajn assets and assumption of certain liabilities of the Business, Seller agrees that
from and after the Closing Date and until five (5) years fellowing the Closing Date (the
“Noncampetition Period”), Seller shall not and will cause its Affiliates (as hereinafter defined) to
not, and Seller shall not take any corporate action or effect any other corporate restructuring to
allow a successor entity or entities to, anywhere in the Territory, directly or indirectly, without
the express prior written consent of Purchaser, engage in any business or activity, whether in
Seller’s capacity as an advisor, manager, consultant, paitner, principal, agent, representative,
equity holder of any Person or in any other corporate or representalive capacily (without
limitation by spetific enumeration of the foregoing), own (or participate in the ownership of),
operate (or participate in the operation of), manage (or participate in the management of),
contract with or render any services or provide for compensation or any advice 1o any business,
activity or Person involving the Business to any entity that provides or performs services that are
the same as (or substantially similar 10), or otherwise competes with, the Business (collectively,
the “Competing Business™), if Seller knows or reasonably should know that such business,
activity or Person engages in the Competing Business. Notwithstanding the foregoing, Seller
may (a) render any services to any subsidiary, division or other business vmit of an entity that
acquires the Seller and is engaged in the Competing Business as long as (i} such subsidiary,
division or other business unit is not engaged in the Competing Business and (i) Seller does not,
directly or indirectly, engage in any business or activity or render any services or provide any
advice involving the Competing Business and (b) own, directly or indirectly, up to one percent
(1%) of any class of “publicly-traded securities” of any Person which owns or operates a
business involving the Competing Business. For the purposes of this Section 1, “publicly-traded
securities™ shall mean securities that are traded on a national securities exchange of the United
States or listed on the NASDAQ Global Market.

2. No Interference with the Competing Business; Nonsolicitation. As an
inducement for Purchaser to enter inte the Purchase Agreement and consummate the trapsactions
contemplated therein, including the purchase of certain assets and assumption of cerfain
liabilities of the Business, Seller agrees 1hat during the Noncotmpetition Period, at any time or for
any reason, Seller shall not directly or indirectly, (a} in connection with a Competing Business,
solicit, call on or transact, engage or divert any business or clients or customers of the Business
(whether actial or prospective) hereof away from Purchaser and/or its Affiliates (b) in
connection with a Competing Business, induce any actual or prospective customers, clients,
suppliers, agents, licensors or other Persons under contract or otherwise associated or doing
business with Purchaser and/or its Affiliates to lerminate, reduce or otherwise alter any such
association or business with Purchaser and/or its Affiliates; and/or (c) cause, solicit, encourage or
otherwise induce any Person in the employment of Purchaser and/or its Affiliates {other than via
a general advertisement or other solicitation not addressed specifically to such Person or to
employees of the Business) to (i) terminate such employment, and/or (ii) accept employment, or
enter into any consulting arrangement, with any Person. For purposes of this Agrecment
“Affiliate” means, with respect to any specified Person, any other Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under common

2
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control with, such specified Person. For the purposes of this Agreement, the term. “Affiliate™
does not inchude Reliance Products Limited Parimership or any othef ditect or indirect wholly-
owned subsidiary-of Reliance Products Holdings, In¢. ‘Notwithstainding any provision contained
herein to the contrary, in fio event shall this Agreerient create an obligation or have any effect on
a purchaser of any assets or the business of an Affilisfe of Seller (the “Affiliate Sale
Transgction”) and. such. purchaser’s ability to parficipate: in. the Competing Business if such
purchaser at the tirhe of the Affiliate Sale Transaction is, of ifi the two years proceeding the date
ol the Affiliate Sale Transaction, was in a Compéting Business.

ARTICLE 2
CONFIDENTIALITY

Seller will hold in strict confidence; unless compelled to disclose by judicial or
administrative process, or, in the opinion of its cotinsel, by other reguirenients of applicable Law,
-all documents or information relating to the Business, the Purchased -Assets and fhe Assumed
Liabilities, including all confidential information pertaining thersto and all documents of
information relating to or otherwise made available by inspeetion, observation or otherwise.
concerning Purchiaser fumished to Seller, whether disclosed in writing, orally, electronieally or
otherwise, in comnection with the fransactions contemplated dndés the Purchase Agreement
(“Confidential Information”) (except, with respect to documients and information provided by or
on behalf of Purchaser to Seller, to the extent that such information can be shown o have bsen
(i} previously known by Seller prior to its disclosure. to such Seller by Purchaser, (7i) in the
public domain through no faylt of Seller, (iii) later lawfully acquired by Seller from other sources
that are not upder. an obligation of corifidentiality or (iv) developed by Seller independently and.
without reference to any coufidentfal information. of Purchaser) and will not release or disclose
such Confidential Information to any third party, cxcept in- connection - with the Purchasé
Agrecivient o its represenitatives. If Seller becomes compelled in any Proceeding {other than a.
Procesding between or among the. pasties) or is requested by a Goverimental Bady having
regulatory jurisdictioni over the transactions contemplated by the Purchase Agreement o make:
any disclosure that is prohibited or otherwise constrained by this Article 2, Seller shall provide
Purchaser with protupt motice of such compulsion. or request so that Purchdser may seek an
appropriate protective order or other appropriaie. reiedy or waive compliance with the
provisions of this Article 2. In the absence of a protective order or othier. remedy, Seller may
disclose that portion (and only that portion) of the Confidential Information that, based upon
advice of Seller’s counsel, Seller is legally compelled to disclose or that lias been requested by
such Govetnmental Body; provided, however, that Seller shall use coinmercially reasoriable
efforts to obtain reliable assurance that.confidential treatment will be accorded by any Person. to
whor any Confidential Infotmation is so disclosed. )

ARTICLE 3
REMEDIES AND CONFLICT RESOLUTION

1. Remedies.
A, The parties to this Agreement agree that (i) if Seller breaches

Article 1 or Article 2 of this Agreement, the damage to Purchaser may be substantial, although
difficult to ascértain, and money damages will not afford Purchaser an adequate remedy, and
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(i) if Seller is in material breach of any provision of this. Agreement, or threatens a breach of
Article 1 or Article 2 of this Agreement, Purchaser shall be entitled, in addition to all other rights
and remedies as may be provided by Law, to.seck specific performance and injunctive and other
equitable relief (without prejudice to any of the rights and remedies that Purchaser may have
under this Agreement) to prevent or restrain a breach of any provision of this Agreement,
notwithstanding Section 3.1 of this Agreement. :

_ B. All of the remedies expressly provided for in this Agreement are
cumulative of any and all other remedies that Purchaser might have at law or in cquity. In
addition to the remedies provided for in this Agreement, Purchaser shal} be entitled to avail itself
of all such other remedies as might now or hereafter exist at Law or in equity for compensation
and for the specific enforcement of the covenants and agreements of Seller contained herein.
Resort to any remedy provided for in this Agreement or by Law shall not prevent the concurrent
or subsequent use of any other appropriate remedy or remedies and shall not preclude recovery
by Purchaser of monetary damages. :

2. Governing Law; Arbitration. This Agreement and any disputes arising out
of or related to this Agreement, whether sounding in contract, tort, or otherwise, shall be
govemned by and construed in accordance with the internal laws of the state of Delaware,
excluding any choice of law principles. . The parties hereto agree to submit to the exclusive
jurisdiction of the United States Bankruptcy Court for the District of Delaware to decide any
claims or disputes which may arise or result from, or be conmected with, this Agreement;
provided, however, that if the Bankruptcy Case has closed, the parties hereto agree to
unconditionally and irrevocably submit to the exclusive jurisdiction of the United States District
Court for the District of Delaware and any appellate court from any thersof, for the resolution of
any such claim or dispute. The partics hereto hercby itrevocably waive, to the fullest cxtent

+ permitted by applicable Law, any objection which they may now or hereafter have to the laying
of venue of any such dispute brought in such court or any defense of inconvenient forum for the
maintenance of such dispute. Each of the parties hereto agrees that a judgment in any such
dispute may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by Law.

3. Acknowledgment. SELLER HAS READ AND UNDERSTANDS THIS
ARTICLE 3, WHICH DISCUSSES REMEDIES AND CONFLICT RESOLUTION. SELLER
UNDERSTANDS THAT BY SIGNING THIS NONCOMPETITION AND
NONSOLICITATION . AGREEMENT, SELLER AGREES TO SUBMIT ANY CLAIMS
ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS
NONCOMPETITION  AND  NONSOLICITATION AGREEMENT, OR THE
INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, BREACH OR
TERMINATION THEREOF TO THE EXCLUSIVE -JURISDICTION OF THE UNITED
STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, AND THAT THIS
CLAUSE CONSTITUTES A WAIVER OF SELLER’S RIGHT TO A JURY TRIAL.
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ARTICLE 4
MISCELLANEOUS .

1. Entire- Agreement. This Agresment (and the agréements referenced
hérein) between Purchaser and Sellér embodies the entire apreement and understanding of the
partics hereto in respect of the subject matter contained herein and supersedes all prior-
agreements and understandings between the parties hereto with respect 1o the subject matter
hereof. ' '

2. Amendment _and Modification. This Agrecruent may be amended or

medified ouly by written agreement of the parties hereto.

3. Waiver. Any failute of Seller fo comply with any of its -obligations or
agreements herein ¢ontained may- be waived only in writing by Purchaser. Any fhjlare of
Furchaser fo comply with any of its obligations er.agreements herein contained may be waived
only in writing by Seller. No waiver of any breach, failure, right or remedy contained in-or
granted by the provisions of the Agreement shall constitute a continuing waiver of a subsequent
of other breach, failure, right or remedy uniess the writing so specifies.

4. Representations and Warranties. Fach party represents and warraats that
this Agreement is a légal, valid and binding obligation, enforceable against the party in
accordance: with: its terms:to the fullest extent permitted undér applicable federal, state or Ipcal
law. '

5. Notices. All notices and other. comnmumications hereunder shall be in
Twriting and shall be deeined fo have been duly given upon receipt of: hand delivery; certified or

registered mail or return receipt requested;
A, Ifto Seller, to:
With a copy to::

Richards, Laylon & Finger, P.A.
One Radney Square

920 North King Street
Wilmington, Delaware 19801
Attention: Daniel I, DeFranceschi
Facsimile: (302) 651-7701

email: defranceschi@rif.com

B. If to Purchaser, to:

Hopking Manufacturing Corporatios
428 Peyton

PO Box 1157

Fraporia, Kanses 66801-1157
Attention: Bradley T. Kraft

BLF1 59221991
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Facsimile: 620-340-8501]
email: bradk@hopkinsmfg.com

With a copy to:

Weil, Gotshal & Manges LLP

100 Federal Street, 34th Floor

Boston, Massachusetts 02110

Alttention: Joseph Basile and Michael Walsh
Facsimile: (617) 772-8333

email: joscph.basile@weil.com and

michael walsh@weil.com T

Such mames and addresses may be changed by written notice to each person listed above.
During the Noncompetition Period, upon any change of any contact infonnation for Seller or
Purchaser, Seller or Purchaser, as applicable, will provide such other party with such change so
that during such period, such other party is at all fimes in possession of the mailing address,
email address and facsimile number at which Seller or Purchaser, as applicable, can be reached.

6. Necessity of Resfrictions. The parties hercto acknowledge and agree that
the covenants and agreements contained in this Agreement have been negotiated in good faith by
the parties hereto, and are zeasonable and are not more restrictive or broader than necessary to
protect the interests of Purchaser and the Business, and would not achieve their intended purpose
if they were on different terms or for periods of time shorter than the periods of time provided
herein or applied in more restrictive geographical arcas than are provided hercin. Each party
hereto further acknowledges that Purchaser would not cater into the Purchase Agreement (and
consummate the transactions contemplated thereby) in the absence of the covenants aod
agreements contained in this Agreement and that such covenants and agreemeats are fair and
essential to protect the Business,

7. Seller’s covenants set forth in this Agreement are independent covenauts
and the existence of any claim by it against Purchaser will not excuse its breach thereof.

8. Severability. Any provision of this Agreement which is invalid, illegal or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
‘invalidity, illegality or unenforceability, without affecting in any way the remaining provisions
hereof in such jurisdiction or rendering that or any other provision of this Agreement invalid,
illegal or unenforceable in any other jurisdiction. In furtherance of and not in limitation to the
foregoing, should the duration or geographical extent of, or business activities covered by any
provision of this Agreement be in excess of that which is valid and enforceable under applicable
Law, then such provisions shall be construed o cover only that duration, extent or activities
which may be valid and enforceable. To the extent any provision of this Agreement shall be

* declared invalid or unenforceable for any reason by any Governmental Body in any jurisdiction,
this Agreement (or provision thereof) shall remain valid and enforceable in each other
jurisdiction where it applics. Seller acknowledges the uncertainty of the Law in this respect and
expressly stipulates. that this Agreement shall be given the construction which renders ifs
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provisions valid and enforceable to the maximum extent (not exceéeding its express terms)
possible under applicable Law.

9. Binding Effect; No Third Party Betieficiaries. This Agreernent shall fnuré
to the benefit of and be binding upon the parties herefo and their respective: successors and
assigns; except for Purchaser’s designée under the Purchase Agreement, nothing in this
Apreement, express or implied, is intended or shali be construed to confer on any Person other
than the parfies herelo and their respective successors and assigns dny rights, remedies,
obligations or liabilities inder or by reason of this Agrecinent. In no event shall the putchaser in
an Affiliate Sale Transaction be deemed a successor or assign of a party heréto

10.  Assignability. No party may assigh, delegate, or otherwise transfer any of
its rights -or. obligations under this' Agreement without the prior writtén consent of each other
party. Any purported transfer in violation of this Section 4,10 shall be void.

11.  Independent Review and Advice. Seller represents and warrants that
Seller has carefully read this Agreement; that Seller execides this Agreendent with full
knowledge of the contents of this Agreement, the legal consequerices thereof, and any and all
rights ‘which egch party may have with respect td ane another; that Seller has had'ihe opportunity
to receive independent legal advice with respect to. the matters set forth in this Agreement and
with respect 1o the tights and asserted vights avising out of such matters, and that Seiler is
entering into this Agreement of Seller’s own free will. Sellér expressly agrees. that theré ate no
~exceptions conirary to the Agreement and no usage of trade or regular practice in the industry
shall be used to modify the Agreemont. Any rule of construction to the effect that ambipuities
are 10 be resolved against the drafting party shall not apply in. interpreting this Agresment, The
parties herefo agree that this Agreement shall not be construed for or against either party in any
interpretation thereof. '

12, Headings, The section headings contained in thds Agréement are for
reference porposes oaly and shall not affect in any way the meaning or interpretation of this
Apreement. o

13. Counterparts. This Agreement may be cxccufed in any number of
counterparts (including by facsimile or electronic signatitre), each of which shall be decined an
original but-all of which together shail constitute one and the same instrument.

[Signature page follows. |
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IN WITNESS WHEREOF, the parties hereto have executed this Noncompetition
and Nonsolicitation Agieement effective as of the date first written above.

PURCHASER

HOPKINS MANUFACTURING
CORPORATION '

By:
Name:
Title:

SELLER
[ 1

By:
Name:
Title:

[Signature Page to Noncompetition and Nomsolicitation Agreement]
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Exhibit G
Patent and Trademark Assignments




Exhibit H-1
Form of Deed




MATLING ADDRESS:

GENERAL WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS:

That Blitz RE Holdings, LLC, a Delaware Limited Liability Company, Party of the First Part,
in consideration of the sum of TEN and NO/100 DOLLARS ($10.00) and other valuable
considerations, in hand paid, the receipt of which is hereby acknowledged, does hereby grant, bargain,
sell and convey unto [ l,al | Corporation, Party of the Second Part, the
following described real property and premises sitnated in Ottawa County, State of Oklahoma, to-wit:

[To be determined folloﬁing a survey]

together with ali the improvements thereon and the appurtenances thereunto belonging, LESS AND
EXCEPT any intecest in and to oil, gas, coal and other mineral interests previously reserved or
conveyed of record, and SUBJECT TO easements and rights-of-way of record or in place, restrictive
covenants of record, and to zoning ordinances, and warrants the title to the same,

TO HAVE AND TO HOLD said described premises unto the said Party of the Second Party,
its successors and assigns forever, free, clear and discharged of and from all former grants, charges,
taxes, judgments, mortgages and other liens and encumbrances of whatsoever nature, EXCEPT FOR
AND SUBJECT TO those matters hereinabove set forth,

Signed and delivered this day of , 2012,
Blitz. RE Holdings, LLC, a Delaware Limited Liability
Company
By:
Its

(Corporation Acknowledgment)

STATE OF OKLAHOMA )
) 58,
COUNTY OFOTTAWA )

Before me, a Notary Public in and for said county and state, on this day
of. » 2012 personally appeared , to
me known to be the identical person who subscribed the name of the maker thereof to the foregoing
insttument as its » and acknowledged to me that he executed the same as his free and
voluntary act and deed, and as the free and voluzitary act and deed of Blitz RE Holdings, LLC, for the
uses and purposes therein set forth.

Notary Public
My commissijon expires:
Comimission number:




Exhibits H-2
Purchaser Real Property Map
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