
COMMONWEALTH OF KENTUCKY 
OWEN CIRCUIT COURT 

CIVIL BRANCH 
DIVISION 1 

CIVIL ACTION NO. 24-CI-00180 

COMMUNITY TRUST BANK, INC.  PLAINTIFF 

vs.  

COVENANCE GROUP LLC; 
COVENANCE TECHNICAL LLC;  
COVENANCE MANUFACTURING LLC; 
CHARIS CONSULTING LLC;  
AKORN FOOD AND BEVERAGE CONSULTING LLC; 
BOWLING-HERALD ENTERPRISE LLC;  
JILL E. COSTELOW;  
TRACI D. KNUTSON;  
SHEILA BOWLING-HERALD; 
CHARLES D. HERALD; 
HOPE LIVES PREGNANCY CENTER, INC.; 
NORTHERN KENTUCKY COMMUNITY ACTION COMMISSION, INCORPORATED; 
COMFORT & PROCESS SOLUTIONS, LLC D/B/A COMFORT & PROCESS SOLUTIONS;  
COMMONWEALTH OF KENTUCKY, COUNTY OF OWEN;  
CITY OF OWENTON, KENTUCKY;    
UNKNOWN TENANTS, IF ANY, 
970 US HIGHWAY 127, OWENTON, KENTUCKY                                      DEFENDANTS 

and 

YOSEMITE PROTEIN PRODUCTS, INC. INTERVENING DEFENDANT 

JOINT MOTION FOR ENTRY OF AN ORDER APPROVING  
THE SALE OF REAL PROPERTY AND FOR RELATED RELIEF 

NOTICE 

The parties hereto will take notice that the following Motion for Summary Judgment will be 

heard by the Court at its regularly scheduled motion hour on Tuesday, October 28, 2025 at 10:00 

a.m., or as soon as counsel may be heard thereafter, in the Owen County Judicial Center, 401 S. 

Main Street, Owenton, Kentucky. 
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MOTION 

Community Trust Bank, Inc. (“CTB”), by and through counsel, and Aurora Management 

Partners, Inc., as Court-appointed Receiver (the “Receiver”), hereby jointly move the Court for the 

entry of an order (i) approving the sale of the Property1 through a marketed-sale process including 

a possible auction, if necessary, to the highest and best bidder and pursuant to the terms of the 

Stalking-Horse Contract (defined below); and (ii) authorizing the Receiver and CTB to take any 

and all steps necessary and/or appropriate to close the sale of the Property to the Winning Bidder 

(defined below) on the terms and conditions contained in the applicable APA. In support of this 

Motion, CTB and the Receiver respectfully state as follows: 

BACKGROUND 

1. As provided for in the Order Appointing Receiver, in relevant part, the Receiver 

was specifically authorized and directed to market and sell all or part of the Business Assets (as 

proposed, a “Proposed Sale”) and, specifically, to: 

a. “…market or engage a reputable brokerage company…to market the 
Business Assets for sale and/or lease and, sell the Business Assets 
subject to obtaining approval of the Court….”.  Order Appointing 
Receiver, ¶ 3(j); 

b. “…(i) engage an investment banker or broker…to market some or 
all of the Business Assets for sale and/or (ii) enter into one or more 
transactions for the sale of some or all of the Business Assets subject 
to approval of this Court after notice to the Defendants and other 
lienholders of record.” Order Appointing Receiver, ¶ 12; 

c. “…to negotiate proposed sale terms with a buyer for some or all of 
the Business Assets…”. Order Appointing Receiver, ¶ 12(d); and 

d. “…The Receiver shall be allowed to sell property through public or 
private sale(s), upon prior written approval of CTB… free and clear 
of all liens, claims and encumbrances against the Business Assets, 

1  Terms not defined herein shall have the meanings given them in the Order Appointing Receiver and Granting 
Related Relief entered by the Court on March 20, 2025 (the “Order Appointing Receiver”). 
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and such liens, claims and encumbrances shall be transferred by 
operation of law to the proceeds of such sale in the same validity, 
priority and extent as existed immediately prior to such sale….”. 
Order Appointing Receiver, ¶ 12(e). 

2. As contemplated by the terms of the Order Appointing Receiver, on May 13, 2025, 

CTB and the Receiver jointly filed an Amended Joint Motion to Approve Receiver’s Retention of 

Keen-Summit Capital Partners LLC as Broker and Real Estate Advisor and for Related Relief, 

wherein CTB and the Receiver sought Court approval of, among other things, the Receiver’s 

retention Keen-Summit Capital Partners LLC and Global Food Properties, a division of CRESA 

Global (collectively, the “Broker”) to pursue a Proposed Sale.   

3. On May 20, 2025, the Court entered that certain Order Granting Amended Joint 

Motion to Approve Receiver’s Retention of Keen-Summit Capital Partners LLC as Broker and 

Real Estate Advisor and for Related Relief (the “Broker Order”).   

MARKETING AND SALE PROCESS 

4. In accordance with the Order Appointing Receiver and Broker Order, the Broker 

developed a marketing plan, to market and manage a Proposed Sale of the Business Assets.  Since 

being engaged, the Broker has worked closely with the Receiver to formulate a marketing plan 

and has vigorously pursued the marketing of the Business Assets.    

5. Initially, based on available knowledge and in the exercise of its business judgment, 

the Receiver, along with the Broker and CTB, believed that the highest and best price for the 

Business Assets could be achieved through a “going concern” sale of the Business Assets.  In that 

vein, the Receiver operated and managed the Operations and the Business Assets, with the 

necessary funding support from CTB, with the intent of maintaining the Operations as a “going 

concern” at all times up to and including the closing of any Proposed Sale of the Business Assets 

to maximize value for the benefit of all creditors.   
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6. However, in or around September 2025, the Receiver and CTB, after consultation 

with the Broker, determined that, among other things, (i) the costs and expenses of maintaining 

the Operations as a “going concern” had far exceeded and would continue to far exceed the income 

that could be generated from maintaining the Operations as a going concern; and (ii) the potential 

difference in sale price for the Operations and Business Assets as a “going concern” as compared 

to a sale of the Property and Collateral was negligible and not worth the risk.   

7. As a result, on or about September 17, 2025, the Receiver with the consent of CTB 

ceased the Operations and has thereafter worked to protect and preserve the Business Assets and 

otherwise comply with its obligations under the Order Appointing Receiver.  See Notice of 

Cessation of Operation of Business Assets as a “Going Concern” filed with the Court on October 

22, 2025.   

8. After the cessation of Operations, the Receiver and Broker continued and have 

continued to market the Property for Sale.  In fact, as a result of those efforts, on or about 

September 19, 2025, the Receiver entered into an Asset Purchase Agreement (the “Stalking-Horse 

Contract”) with AASS LLC (”AASS”) for the sale and purchase of the Property for a purchase 

price of $1,248,880.00,2 which is subject to higher and better bids as well as this Court’s approval.  

A true and correct copy of the Stalking-Horse Contract is attached hereto as Exhibit A and made 

a part hereof.  In connection with the Stalking-Horse Contract, AASS LLC paid the 10.0% sale 

deposit in the amount of $128,488.80.3

2  The purchase price is subject to overbid protections, a reduction if no overbids are received, a “break-up” fee and 
other customary terms and conditions as more fully set forth in the Stalking-Horse Contract.    

3  The deposit is being held by counsel for CTB in its client trust account. 
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9. Based on the Receiver’s extensive experience, it is the Receiver’s business 

judgment that entering into the Stalking Horse Contract while continuing to solicit higher and 

better bids is the best way to achieve the best possible outcome from this sale process, thus the 

reason the Stalking-Horse Contract specifies that it is subject to higher and better bids. 

10. Consistent therewith thereafter and at various times, the Broker notified all parties 

with whom the Broker had had contact with regarding a sale of the Business Assets that the 

Receiver had entered into the Stalking-Horse Contract as part of its continuing efforts to solicit 

higher and better bids for the Property.  

11. All parties known to the Receiver’s Broker to be potentially interested in bidding 

on the Property have been advised that any qualified competing bid (a “Qualified Bid”)4 must be 

delivered to the Broker by no later than October 17, 2025, subject to any allowed extensions 

granted in the Receiver’s sole discretion (the “Overbid Deadline”) as contemplated by Section 5.1 

of the Stalking Horse Contract.   

12. Any party who timely submits a Qualified Bid, or as otherwise accepted by the 

Receiver, will be qualified to participate in an auction which currently is scheduled to be held 

virtually on October 30, 2025, where the Broker will conduct an auction for the purchase of the 

Property (the “Auction”).5  In the event there are no Qualified Bid(s) and/or after the Overbid 

Deadline and there is only one (1) acceptable bid (either (i) the Stalking Horse Contract or (ii) a 

4 See generally Stalking Horse Contract, ¶ 5.1.

5  Based on the Stalking Horse Contract and most expressions of interest to date, it is currently expected that the 
Auction will be for the Property only.  As a result, the Receiver has authorized CTB and hereby authorizes CTB to 
sell the Collateral (i.e. the personal property equipment) separately from the Property free and clear of liens pursuant 
to an auction conducted under Article 9 of the Uniform Commercial Code, KRS 355-9.101, et seq. (the “Article 9 
Sale”). 
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Qualified Bid after the Stalking Horse Contact chose to terminate its agreement), the Receiver may 

elect to cancel, postpone, or continue the Auction as it may determine in its business judgment.6

13. At the conclusion of the Auction, if necessary, the bidder with the highest or best 

bid, as determined in the Receiver’s sole discretion, will be designated as the “Winning Bidder” 

and who will be compelled to close on a sale of the Property pursuant to the terms of an Asset 

Purchase Agreement substantially in the form of the Staking-Horse Contract (the Asset Purchase 

Agreement of the Winning Bidder, or Back-up Bidder (defined below) hereinafter referred to as 

the “APA”). The Receiver may also designate, in its discretion, the qualified bidder who submitted 

the second best bid as the “Back-up Bidder,” with the understanding that if for any reason the 

Winning Bidder were to fail to close on the sale of the Property, the Back-up Bidder shall be 

authorized and obligated to close on its bid for the purchase of the Property.   

14. In anticipation of the passing of the Overbid Deadline and possible Auction, this 

Motion has been filed now, in advance of the Auction, to seek and obtain the Court’s approval of 

the terms of the Stalking-Horse Contract, the procedures related thereto and the Proposed Sale of 

the Property. 

ARGUMENT 

15. By this Motion, the Receiver seeks entry of an order, approving the sale of the 

Property to the Winning Bidder pursuant to the terms of the Stalking Horse Contract, free and clear 

of any and all liens, claims, encumbrances, and other interests as provided for in the Order 

Approving Receiver.  The Receiver further seeks the Court’s approval of the sale of the Property 

to the Back-up Bidder, if any, pursuant to the terms of the APA and in the event that the Winning 

6  The Receiver and Broker reasonably believe that one or more overbid(s) for the Property will be received before, 
on or reasonably close to the Overbid Deadline, subject to the Receiver’s approval of any such overbid as a Qualified 
Bid. 
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Bidder were to fail for any reason to close on the sale of the Property pursuant to the terms of the 

APA. 

16. As more fully set forth above, this Court’s Order Appointing Receiver authorized 

and directed the Receiver to market the Property for sale.  See Order Appointing Receiver, ¶¶ 3(j), 

12.   

17. The Receiver and Broker have engaged in a robust marketing and sale process that 

has been well conceived and sufficiently thorough to generate interest from parties who potentially 

would be interested in the purchase of the Business Assets and, in particular, the Property.7  The 

Receiver therefore believes the Stalking-Horse Contract, APA, Qualified Bid, Overbid Deadline 

and Auction process, if necessary, will result in a purchase price that reasonably reflects the fair 

value of the Property to be sold, considering all of the circumstances.  The Receiver also believes 

that the Stalking-Horse Contract, APA, Qualified Bid, Overbid Deadline and Auction process, if 

necessary, was and is structured to create an opportunity for competitive bidding and with 

additional extensive marketing efforts undertaken to ensure that potential buyers are given an 

ample opportunity to submit a Qualified Bid for the Property.   

16. In circumstances similar to those in this Receivership case, Federal Bankruptcy 

Courts typically consider the following four factors in determining whether to approve a proposed 

sale under Title 11 of the United States Code (the Bankruptcy Code): 

i. whether a sound business justification exists for the sale; 

ii. whether a process was employed to “…market or engage a 
reputable brokerage company…to market the given to 
interested parties; 

7  As of the date hereof, the Receiver and Broker have not received any acceptable offer for all of the Business Assets 
and, therefore, are pursuing a sale of the Property and Collateral separately as generally outlined herein. 
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iii. whether the sale will produce a fair and reasonable price for 
the property; and 

iv. whether the parties have acted in good faith. 

In re Delaware & Hudson Ry. Co., 124 B.R. 169, 176 (D. Del. 1991). 

17. The sale process utilized herein and as generally described above would more than 

satisfy the factors generally applied by Federal Bankruptcy Courts, including the “business 

judgment rule.”  See generally In re ES2 Sports & Leisure, LLC, 544 B.R. 833, 846 (Bankr. 

M.D.N.C. 2015); F.D.I.C. ex rel. Co-op. Ban v. Rippy, 799 F.3d 301, 312 (4th Cir. 2015). 

18. In addition, under applicable Kentucky law, a company’s board of directors (the 

Receiver, in this case) is presumed to have acted on an informed basis, in good faith, and in the 

honest belief that the action taken was in the best interests of the company.  See, e.g., In re Bullitt 

Utilities, Inc., 614 B.R. 676, 682 (Bankr. W.D. Ky. 2020).  This standard, widely known as the 

“business judgment rule,” serves to shield directors from liability absent instances of self-dealing 

or bad faith.  See In re ES2 Sports & Leisure, LLC, 544 B.R. 833, 846 (Bankr. M.D.N.C. 2015); 

F.D.I.C. ex rel. Co-op. Ban v. Rippy, 799 F.3d 301, 312 (4th Cir. 2015) (“The business judgment 

rule operates primarily as a rule of evidence or judicial review and creates, first, an initial 

evidentiary presumption that in making a decision the directors acted with due care (i.e., on an 

informed basis) and in good faith in the honest belief that their action was in the best interest of 

the corporation, and second, absent rebuttal of the initial presumption, a powerful substantive 

presumption that a decision by a loyal and informed board will not be overturned by a court unless 

it cannot be attributed to any rational business purpose.”) (internal references omitted). 

19. Ultimately, as the Court and the parties are aware, the Business Assets are no longer 

being operated as a “going concern” and no business or Operations are being conducted at or in 

the Property.  In addition, the Receiver after consultation with the Broker and the consent of CTB 
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has determined that the fair market value of the Business Assets is dwarfed by the amounts owed 

to the Defendants’ primary secured lender CTB (well in excess of $8.0 million) with liens on all 

of the Business Assets.  As a result, these circumstances constitute a sound business purpose for 

the sale of the Property. 

20. CTB and the Receiver further requests that this Court include a finding that the 

Winning Bidder is a “good faith purchaser for value” under applicable law.  In the event that the 

Winning Bidder fails for any reason to close on the sale, the Receiver asks this Court to make a 

further finding that the Back-up Bidder also is a “good faith purchaser for value” on the same 

grounds as the Winning Bidder. 

21. Under applicable law, “a ‘good faith purchaser for value’ can be defined as one 

who takes by purchase getting sufficient consideration to support a simple contract, and who is 

honest in the transaction of the purchase.”  See United Road Machinery Co. v. Jasper, 568 S.W.2d 

242, 244 (Ky. App. 1978).  In this instance, CTB and the Receiver believe that AASS at all times 

has acted in good faith, without any collusion or inappropriate conduct, and that any other party 

that may become the Winning Bidder will also have at all times acted in good faith, given the 

structure of the sale process.  AASS is not affiliated or related in any way to any of the Defendants 

or their members or officers.  CTB and the Receiver therefore request that this Court include a 

finding that the Winning Bidder is a “good faith purchaser for value” under applicable law.  In the 

event that the Winning Bidder fails for any reason to close on the sale in accordance with the Sale 

Order, CTB and the Receiver asks this Court to make a further finding that the Back-up Bidder 

also is a “good faith purchaser for value” on the same grounds as the Winning Bidder. 

22. In addition and to facilitate the sale of the Property and to realize its fair value, it is 

necessary to sell the Property free and clear of all liens, claims, and encumbrances.   
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23. It should be noted that pursuant to the Stalking-Horse Contract, the Property is 

being sold and purchased subject to the Leases (as defined in the Stalking-Horse Contract – the 

leases with Hope Lives Pregnancy Center, Inc. and Northern Kentucky Community Action 

Commission, Incorporated).  See Stalking-Horse Contract, Sections 1.6, 1.8 and 1.10 and Exhibit 

B.  The Receiver and CTB are otherwise informed and believe that based on recent title 

examinations regarding the Property, all parties who may claim an interest in the Property – i.e. 

CTB, Covenance Group LLC and Comfort and Process Solutions, LLC d/b/a Comfort & Process 

Solutions – are before the Court and have consented to the sale process as generally described 

herein.

24. CTB and the Receiver are unaware of any other parties that have asserted liens on 

the Property. 

25. Finally, in the event of any dispute with respect to the distribution of the net sale 

proceeds from the sale of the Property, the Receiver requests that the Court order (i) that all liens 

and security interests at issue attach to the sale proceeds received by the Receiver in the same order 

of priority, and with the same validity and extent, as each such lien had as of the date of the filing 

of the Complaint, subject to the rights and defenses, if any, of the Receiver and any party-in-

interest with respect thereto; (ii) that any portion of the net sale proceeds that are not in dispute be 

distributed to the creditor in partial satisfaction of the respective lien(s) and security interests(s); 

and (iii) that in the event of any such dispute, only that portion of the net sale proceeds subject to 

dispute be held in escrow until such time as any such disputes are resolved. 

26. CTB has advised the Receiver that it consents to the sale of the Property, subject to 

CTB receiving the net sale proceeds available at closing and to the extent not in dispute. 
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CONCLUSION 

WHEREFORE, CTB and the Receiver respectfully request that the Court enter an Order 

(i) approving the sale of the Property to the Winning Bidder (or, alternatively, the Back-up Bidder), 

free of any and all liens, claims and encumbrances, on the terms and conditions generally set forth 

in the APA; (ii) authorizing the Receiver to pay the Broker the agreed Broker’s fee8 as approved 

by the Court pursuant to the Broker Order at closing of the sale of the Property and to pay such 

other costs, expenses and obligations to be paid by Seller under the APA; (iii) in the event of any 

dispute with respect to the validity, priority and extent of any lien asserted on the Property, 

authorizing the Receiver and/or CTB to retain in escrow the portion of the net sale proceeds subject 

to any such dispute, with all such liens at issue to attach to the net sale proceeds in dispute with 

the same validity, priority, and extent that any such liens had as of the filing of the Complaint; (iv) 

to disburse the net proceeds of the sale of the Property not in dispute to CTB; (v) authorizing the 

Receiver to consent to the sale of the Collateral by CTB pursuant to the Article 9 Sale; and (vi) 

granting the Receiver such other and further relief as is appropriate under the circumstances. 

Respectfully submitted, 

DINSMORE & SHOHL LLP 

/s/ Martin B. Tucker  
Martin B. Tucker, Esq. (KBA #89992) 
100 West Main Street, Suite 900 
Lexington, Kentucky 40507 
Tel:  (859) 425-1000 
Fax:  (859) 425-1099 
E-mail:  martin.tucker@dinsmore.com 
Attorneys for Plaintiff, Community Trust Bank, Inc. 

8 See generally Broker Order.
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HAVE SEEN AND AGREED: 

AURORA MANAGEMENT PARTNERS, INC. 

/s/ Laura Kendall 
Senior Managing Director 
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CERTIFICATE OF SERVICE 

I hereby certify that a true and correct copy of the foregoing Notice of Service was served 
upon the following parties by the Court’s electronic notification and/or mailing same, first class, 
postage pre-paid, on October 20, 2025, to:   

Covenance Group LLC 
c/o Jill Costelow, Registered Agent 
970 Highway 127 N 
Owenton, KY 40359 

Covenance Manufacturing LLC 
c/o Jill Costelow, Registered Agent 
970 Highway 127 N 
Owenton, KY 40359 

Covenance Technical LLC 
c/o Jill Costelow, Registered Agent 
970 Highway 127 N 
Owenton, KY 40359 

Dean A. Langdon, Esq. 
Delcotto Law Group PLLC 
200 North Upper Street 
Lexington, KY 40507 
Attorney for Defendants, Charis Consulting 
LLC, Akorn Food and Beverage Consulting 
LLC, Jill E. Costelow and Traci D. Knutson 

Michael B. Baker, Esq. 
The Baker Firm, PLLC 
301 W. Pike Street 
Covington, KY 41011 
Attorney for Defendants,  
Bowling-Herald Enterprise LLC,  
Sheila Bowling-Herald, and 
Charles D. Herald

Mitzy L. Ford, Esq. 
400 Holbrook Street 
Owenton, Kentucky 40359 
Attorney for Defendant,  
City of Owenton, Kentucky 

HOPE LIVES PREGNANCY CENTER, 
INC. 
c/o Kelli Carper, Registered Agent 
1535 Richwood Road 
Walton, Kentucky 41094 
Defendant 

NORTHERN KENTUCKY COMMUNITY 
ACTION COMMISSION, INCORPORATED 
c/o Catrena Bowman, Registered Agent 
717 Madison Avenue 
Covington, Kentucky 41011 
Defendant 

Jean M. Terry, Esq. 
Angelo D. DiBartolomeo, Esq. 
Manion Stigger, LLP 
500 W. Jefferson Street, Suite 1610 
Louisville, Kentucky 40202 
Attorney for Defendant, Comfort & Process 
Solutions, LLC, d/b/a Comfort & Process 
Solutions 

COMMONWEALTH OF KENTUCKY, 
COUNTY OF OWEN 
c/o County Attorney 
100 N. Thomas St. 
Owenton, Kentucky 40359 
Defendant 

Todd M. Spurgeon, Esq. 
Spurgeon Law Firm, PLLC 
P.O. Box 37 
Owenton, Kentucky 40359 
Warning Order Attorney for Unknown 
Tenants, if any, of 970 US Hwy 127
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Owen Circuit Judge’s Copy to:  
Judge R. Leslie Knight 
Grant County Judicial Center 
224 South Main Street 
Williamstown, KY 41097 

Pete W. Whaley, Esq. 
1300 N. Main Street 
Williamstown, Kentucky 41097 
Attorney for Intervening Defendant,  
Yosemite Protein Products, Inc. 

/s/ Martin B. Tucker  
Attorney for Plaintiff,  
Community Trust Bank, Inc. 
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EXHIBIT A 
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT &i]Z p:\gZZbZciq' ^h bVYZ VcY ZciZgZY ^cid
Vh d[ i]Z UUU YVn d[ KZeiZbWZg( .,.1( Wn VcY WZilZZc COVENANCE GROUP LLC,

COVENANCE MANUFACTURING LLC AND COVENANCE TECHNICAL LLC
&XdaaZXi^kZan( pKZaaZgq'( i]gdj\] ^ih <djgi)Veed^ciZY JZXZ^kZg( AURORA MANAGEMENT
PARTNERS, INC. &i]Z pJZXZ^kZgq'( VcY AASS LLC( V DZcijX`n a^b^iZY a^VW^a^in XdbeVcn
&pIjgX]VhZgq'* IjgX]VhZg VcY KZaaZg h]Vaa ZVX] WZ gZ[ZggZY id ]ZgZ^c Vh V pIVginq VcY XdaaZXi^kZan
Vh i]Z pIVgi^Zhq*

RECITALS:

:* ;n Vc HgYZg :eed^ci^c\ JZXZ^kZg ZciZgZY dc FVgX] .,( .,.1 &i]Z pJZXZ^kZgh]^e
HgYZgq'( i]Z JZXZ^kZg lVh Veed^ciZY Wn i]Z HlZc <djcin( DZcijX`n <^gXj^i <djgi &i]Z
pJZXZ^kZgh]^e <djgiq' id hZgkZ Vh JZXZ^kZg ^c i]Z XVhZ hinaZY Community Trust Bank, Inc. v.
Covenance Group LLC, et al.( <VhZ Gd* .1)<B),,-4, &i]Z pJZXZ^kZgh]^e <VhZq'*

;* KZaaZg YZh^gZh id hZaa id IjgX]VhZg( VcY IjgX]VhZg YZh^gZh id ejgX]VhZ [gdb KZaaZg(
XZgiV^c d[ i]Z VhhZih d[ KZaaZg gZ[ZggZY id ]ZgZ^c Vh i]Z IjgX]VhZY :hhZih &YZ[^cZY WZadl'( jedc i]Z
iZgbh VcY hjW_ZXi id i]Z XdcY^i^dch hZi [dgi] ]ZgZ^c*

<* L]Z JZXZ^kZg ]Vh YZiZgb^cZY( ^c ^ih Wjh^cZhh _jY\bZci VcY [daadl^c\ XdchjaiVi^dc
l^i] ^ih VYk^hdg&h' ^cXajY^c\( Wji cdi a^b^iZY id( ^ih Wgd`Zg&h' DZZc)Kjbb^i <Ve^iVa IVgicZgh EE<
&i]Z p;gd`Zgq' VcY <J>K: @adWVa( VcY V[iZg Xdch^YZgVi^dc d[ VkV^aVWaZ VaiZgcVi^kZh( i]Vi V hVaZ d[
i]Z IjgX]VhZY :hhZih id IjgX]VhZg ^c VXXdgYVcXZ l^i] i]Z iZgbh VcY XdcY^i^dch d[ i]^h :\gZZbZci
^h ^c i]Z WZhi ^ciZgZhi d[ i]Z KZaaZg VcY i]Z gZXZ^kZgh]^e ZhiViZ XgZViZY Wn k^gijZ d[ i]Z JZXZ^kZgh]^e
<VhZ VcY ^h i]Z WZhi lVn [dg i]Z JZXZ^kZg id [ja[^aa ^ih Yji^Zh jcYZg i]Z JZXZ^kZgh]^e HgYZg*

A G R E E M E N T

NOW, THEREFORE( [dg VcY ^c Xdch^YZgVi^dc d[ i]Z egZb^hZh( bjijVa XdkZcVcih VcY
V\gZZbZcih XdciV^cZY ]ZgZ^c( VcY [dg di]Zg \ddY VcY kVajVWaZ Xdch^YZgVi^dc( i]Z gZXZ^ei VcY
hj[[^X^ZcXn d[ l]^X] VgZ ]ZgZWn VX`cdlaZY\ZY( KZaaZg VcY IjgX]VhZg ]ZgZWn V\gZZ Vh [daadlh6

ARTICLE I
DEFINITIONS

<Ve^iVa^oZY iZgbh jhZY ]ZgZ^c h]Vaa ]VkZ i]Z bZVc^c\h VhXg^WZY id i]Zb ^c i]^h :gi^XaZ B
jcaZhh hjX] iZgbh VgZ YZ[^cZY ZahZl]ZgZ ^c i]^h :\gZZbZci*

-*- <adh^c\6 bZVch XdchjbbVi^dc d[ i]Z igVchVXi^dch XdciZbeaViZY Wn i]^h :\gZZbZci(
^cXajY^c\ i]Z hVaZ d[ IjgX]VhZY :hhZih id IjgX]VhZg*

-*. >[[ZXi^kZ L^bZ6 bZVch -.6,- V*b* egZkV^a^c\ >VhiZgc L^bZ dc i]Z <adh^c\ =ViZ*

-*/ ?^cVa HgYZg6 bZVch Vc HgYZg ZciZgZY Wn i]Z JZXZ^kZgh]^e <djgi ^c i]Z JZXZ^kZgh]^e
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.

<VhZ Vh id l]^X] cd gZk^Zl( gZ]ZVg^c\( VeeZVa( dg XZgi^dgVg^ egdXZZY^c\ ^h eZcY^c\( VcY Vh id l]^X]
i]Z i^bZ ^c l]^X] id hZZ` gZk^Zl dg gZ]ZVg^c\ dg id [^aZ cdi^XZ d[ VeeZVa dg eZi^i^dc [dg XZgi^dgVg^
]Vh Zme^gZY( dg Vh id l]^X] Vcn hjX] g^\]i ]Vh WZZc lV^kZY( VcY l]^X] ]Vh cdi WZZc gZkZghZY(
bdY^[^ZY( VbZcYZY( dg hiVnZY( VcY ^h i]jh XdcXajh^kZ Vh id Vaa bViiZgh VY_jY^XViZY i]ZgZWn VcY ^h
^c [jaa [dgXZ VcY Z[[ZXi*

-*0 BbegdkZbZcih6 bZVch Vaa Wj^aY^c\h( higjXijgZh( [^mijgZh VcY di]Zg ^begdkZbZcih
cdl dg ]ZgZV[iZg adXViZY dc( dkZg VcY jcYZg i]Z EVcY ^cXajY^c\( l^i]dji a^b^iVi^dc( Vaa ^gg^\Vi^dc
VcY lViZg Xdcigda hnhiZbh( ji^a^in a^cZh VcY gZaViZY [^mijgZh VcY ^begdkZbZcih( YgV^cV\Z [VX^a^i^Zh(
aVcYhXVe^c\( [ZcX^c\( h^\ch( gdVYlVnh( lVa`lVnh VcY eVg`^c\ [VX^a^i^Zh*

-*1 EVcY6 bZVch i]dhZ XZgiV^c igVXih d[ aVcY dg eVgXZah d[ gZVa egdeZgin( adXViZY ^c HlZc
<djcin( <dbbdclZVai] d[ DZcijX`n( i]Z YZhXg^ei^dc d[ l]^X] ^h hZi [dgi] ^c >m]^W^i :( l]^X] ^h
ViiVX]ZY ]ZgZid VcY ^cXdgedgViZY ]ZgZ^c Wn gZ[ZgZcXZ*

-*2 EZVhZh6 bZVch &^' i]Vi XZgiV^c EZVhZ YViZY ?ZWgjVgn .4( .,.0 l^i] AdeZ E^kZh
IgZ\cVcXn <ZciZg( BcX*7 VcY &^^' i]Vi XZgiV^c EZVhZ YViZY ?ZWgjVgn .4( .,.0 l^i] Gdgi]Zgc
DZcijX`n <dbbjc^in :Xi^dc <dbb^hh^dc( BcXdgedgViZY YViZY KZeiZbWZg /,( .,./*

-*3 HeZgVi^kZ =dXjbZcih6 bZVch i]^h :\gZZbZci VcY Vaa di]Zg YdXjbZcih ZmZXjiZY VcY
YZa^kZgZY Wn KZaaZg VcY+dg IjgX]VhZg Vi <adh^c\*

-*4 IjgX]VhZY :hhZih6 bZVch KZaaZgrh g^\]ih( i^iaZ( VcY ^ciZgZhih ^c VcY id i]Z JZVa
IgdeZgin*

-*5 IjgX]VhZ Ig^XZ6 h]Vaa ]VkZ i]Z bZVc^c\ \^kZc id ^i ^c KZXi^dc /*- ]ZgZd[*

-*-, JZVa IgdeZgin6 h]Vaa ]VkZ i]Z bZVc^c\ \^kZc id ^i ^c >m]^W^i ; ]ZgZd[*

-*-- KVaZ HgYZg6 h]Vaa bZVc Vc HgYZg d[ i]Z JZXZ^kZgh]^e <djgi Veegdk^c\ i]Z hVaZ d[
i]Z IjgX]VhZY :hhZih id i]Z IjgX]VhZg ^c VXXdgYVcXZ l^i] i]Z iZgbh VcY XdcY^i^dch d[ i]^h
:\gZZbZci*

ARTICLE II

SALE AND PURCHASE OF THE PURCHASED ASSETS

.*- KVaZ VcY IjgX]VhZ d[ i]Z IjgX]VhZY :hhZih* KjW_ZXi id Vaa d[ i]Z iZgbh VcY
XdcY^i^dch d[ i]^h :\gZZbZci VcY ^c gZa^VcXZ jedc i]Z gZegZhZciVi^dch VcY lVggVci^Zh XdciV^cZY
]ZgZ^c( Vi i]Z <adh^c\( KZaaZg h]Vaa hZaa( igVch[Zg VcY YZa^kZg id IjgX]VhZg Vaa d[ KZaaZgrh g^\]ih( i^iaZ
VcY ^ciZgZhi ^c i]Z IjgX]VhZY :hhZih( [gZZ VcY XaZVg d[ Vcn ZcXjbWgVcXZh( a^Zch dg XaV^bh( di]Zg
i]Vc ZVhZbZcih( g^\]ih ^c [Vkdg d[ ji^a^i^Zh VcY \dkZgcbZciVa Zci^i^Zh VcY di]Zg h^b^aVg
ZcXjbWgVcXZh dc i^iaZ* L]Z IjgX]VhZY :hhZih h]Vaa WZ XdckZnZY pAS ISq( pWHERE ISq VcY
pWITH ALL FAULTSq l^i]dji Vcn lVggVcin( l]Zi]Zg ZmegZhhZY dg ^bea^ZY( ^cXajY^c\ Wji cdi
a^b^iZY id( Vcn lVggVcin d[ bZgX]VciVW^a^in( [^icZhh [dg V eVgi^XjaVg ejgedhZ dg di]Zgl^hZ Vh bdgZ
[jaan hZi [dgi] ^c KZXi^dc --*- ]ZgZd[*
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/

.*. >mXajYZY :hhZih* Hi]Zg i]Vc i]Z IjgX]VhZY :hhZih( Vaa di]Zg VhhZih d[ KZaaZg
^cXajY^c\ Vaa eZghdcVa egdeZgin( cdc)[^mijgZh adXViZY Vi dg ^c i]Z EVcY VcY JZVa IgdeZgin VgZ WZ^c\
gZiV^cZY Wn dg [dg i]Z WZcZ[^i d[ KZaaZg( l^aa WZ gZbdkZY Wn KZaaZg eg^dg id i]Z <adh^c\ VcY VgZ cdi
WZ^c\ hdaY id IjgX]VhZg jcYZg i]^h :\gZZbZci*

.*/ :hhjbei^dc d[ E^VW^a^i^Zh* :i i]Z <adh^c\( IjgX]VhZg h]Vaa cdi VhhjbZ( dg ^c Vcn
lVn WZ gZhedch^WaZ dg a^VWaZ [dg( Vcn a^VW^a^in( dWa^\Vi^dc( XaV^b dg ZmeZchZ d[ KZaaZg* Hc i]Z iZgbh
VcY hjW_ZXi id i]Z XdcY^i^dch VcY a^b^iVi^dch hZi [dgi] ^c i]^h :\gZZbZci( Vi i]Z <adh^c\ VcY
Z[[ZXi^kZ Vh d[ i]Z <adh^c\( IjgX]VhZg h]Vaa i^bZan eZg[dgb VcY Y^hX]Vg\Z ^c VXXdgYVcXZ l^i] i]Z^g
gZheZXi^kZ iZgbh( Vaa a^VW^a^i^Zh ^cXjggZY Wn IjgX]VhZg Vg^h^c\ dji d[ IjgX]VhZgrh dlcZgh]^e( jhZ dg
dXXjeVcXn d[ i]Z IjgX]VhZY :hhZih V[iZg i]Z <adh^c\ =ViZ [dg ZkZcih l]^X] iV`Z eaVXZ V[iZg i]Z
<adh^c\ =ViZ*

ARTICLE III

PURCHASE PRICE

/*- IjgX]VhZ Ig^XZ* L]Z Xdch^YZgVi^dc id WZ eV^Y [dg i]Z IjgX]VhZY :hhZih Wn IjgX]VhZg
id KZaaZg Vi i]Z <adh^c\ h]Vaa WZ k^V l^gZ igVch[Zg d[ \ddY VcY XdaaZXiZY [jcYh ^c i]Z Vbdjci d[ HcZ
F^aa^dc( Lld)AjcYgZY ?dgin)>^\]i L]djhVcY( >^\]i)AjcYgZY >^\]in VcY Gd+,, =daaVgh
&#-(.04(44,*,,' &i]Z pIjgX]VhZ Ig^XZq'* L]Z KZaaZg VcY IjgX]VhZg VX`cdlaZY\Z i]Vi KZaaZg l^aa
deZc i]Z hVaZ d[ i]^h egdeZgin id VYY^i^dcVa W^Yh* Bc i]Z ZkZci i]Vi KZaaZg gZXZ^kZh cd ]^\]Zg W^Yh(
i]Zc IjgX]VhZg h]Vaa gZXZ^kZ V gZYjXi^dc d[ i]Z IjgX]VhZ Ig^XZ ^c i]Z Vbdjci d[ HcZ AjcYgZY
L]djhVcY VcY Gd+,, YdaaVgh &#-,,(,,,*,,'( [dg V [^cVa ejgX]VhZ eg^XZ d[ #-(-04(44,*,,*

/*. FVccZg d[ IVnbZci* IjgX]VhZg h]Vaa eVn id KZaaZg i]Z IjgX]VhZ Ig^XZ Vh [daadlh6

&V' : YZedh^i ZfjVa id iZc eZgXZci &-,$' d[ i]Z IjgX]VhZ Ig^XZ( bdgZ
heZX^[^XVaan i]Z Vbdjci d[ HcZ)AjcYgZY LlZcin)?djg L]djhVcY >^\]i AjcYgZY >^\]in)>^\]i VcY
Gd+,, =daaVgh &#-.0(444*,,' &i]Z p=Zedh^iq'( h]Vaa WZ eV^Y Wn IjgX]VhZg id JZXZ^kZg dg hjX] i]^gY)
eVgin Vh bVn WZ YZh^\cViZY Wn JZXZ^kZg( ^c XVh] k^V l^gZ igVch[Zg d[ ^bbZY^ViZan VkV^aVWaZ [jcYh
jedc i]Z bjijVa ZmZXji^dc d[ i]^h :\gZZbZci Wn JZXZ^kZg VcY IjgX]VhZg* >[[ZXi^kZ ^bbZY^ViZan
jedc ^c^i^Vi^dc d[ igVch[Zg d[ i]Z =Zedh^i Wn IjgX]VhZg( i]Z =Zedh^i h]Vaa gZaZVhZ id i]Z JZXZ^kZg
[dg i]Z WZcZ[^i d[ i]Z JZXZ^kZgh]^e <VhZ ^bbZY^ViZan( VcY ^h i]ZgZV[iZg cdc)gZ[jcYVWaZ l]Zi]Zg dg
cdi IjgX]VhZg XadhZh7 hjW_ZXi dcan id i]Z iZgbh d[ KZXi^dc 1*-&Y' VcY 5*/&Y' WZadl*

&W' :i <adh^c\( IjgX]VhZg h]Vaa [jgi]Zg YZa^kZg id JZXZ^kZg i]Z hjb d[ HcZ
F^aa^dc LlZcin)L]gZZ L]djhVcY G^cZ AjcYgZY G^cZin)Lld VcY Gd+,, =daaVgh &#-(,./(55.*,,'
^c XVh] k^V l^gZ igVch[Zg d[ ^bbZY^ViZan VkV^aVWaZ [jcYh( l]^X] id\Zi]Zg l^i] i]Z =Zedh^i
gZegZhZcih i]Z IjgX]VhZ Ig^XZ &i]Z p<adh^c\ IVnbZciq'*

/*/ Intentionally deleted*

ARTICLE IV
INTENTIONALLY DELETED
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0

ARTICLE V
PROCEDURES FOR BIDDING AND RECEIVERSHIP COURT APPROVAL

1*- :\gZZbZci VcY ?jgi]Zg ;^YY^c\ IgdXZYjgZh* ?gdb VcY V[iZg i]Z YViZ ]ZgZd[( KZaaZg
VcY+dg IjgX]VhZg( ^c ZVX] XVhZ Vh ^cY^XViZY WZadl( XdkZcVci VcY V\gZZ Vh [daadlh &^c ZVX] XVhZ( id
i]Z ZmiZci cdi VagZVYn eZg[dgbZY Vh d[ i]Z YViZ ]ZgZd['6

&V' :h egdbeian Vh egVXi^XVWaZ V[iZg i]Z ZmZXji^dc d[ i]^h :\gZZbZci( KZaaZg
h]Vaa ^hhjZ V cdi^XZ id i]dhZ eVgi^Zh l]db KZaaZg( ^c ^ih Y^hXgZi^dc( ]Vh YZiZgb^cZY id WZ ediZci^Vaan
fjVa^[^ZY egdheZXi^kZ W^YYZgh( i]Vi KZaaZg ]Vh h^\cZY i]^h :\gZZbZci* L]Z cdi^XZ h]Vaa hZi V YZVYa^cZ
d[ ilZcin)dcZ &.-' YVnh [gdb i]Z YViZ d[ ZmZXji^dc d[ i]^h :\gZZbZci &i]Z pHkZgW^Y =ZVYa^cZq'
[dg i]Z hjWb^hh^dc d[ dkZgW^Yh [dg i]Z IjgX]VhZY :hhZih &Vc pHkZgW^Yq'* Ld WZ fjVa^[^ZY Vh Vc
HkZgW^Y( Vcn hjX] W^Y h]Vaa WZ cd aZhh i]Vc HcZ)]jcYgZY LlZcin)?^kZ i]djhVcY VcY Gd+,, =daaVgh
&#-.1(,,,*,,' ]^\]Zg i]Vc i]Z IjgX]VhZ Ig^XZ hZi [dgi] ^c i]^h :\gZZbZci VcY h]Vaa ]VkZ iZgbh i]Vi
VgZ VXXZeiVWaZ ^c Vaa gZheZXih id i]Z JZXZ^kZg( ^c ^ih hdaZ Y^hXgZi^dc*

&W' Bc i]Z ZkZci i]Vi KZaaZg gZXZ^kZh dcZ dg bdgZ HkZgW^Yh l]^X] JZXZ^kZg( ^c
^ih hdaZ Y^hXgZi^dc( YZiZgb^cZh id WZ V fjVa^[^ZY HkZgW^Y( i]Z JZXZ^kZg h]Vaa hX]ZYjaZ Vc VjXi^dc k^V
Rddb dg h^b^aVg k^YZdXdc[ZgZcX^c\ eaVi[dgb [dg HXidWZg ./( .,.1( dg hjX] di]Zg YViZ Vh i]Z
JZXZ^kZg bVn YZiZgb^cZ ^c ^ih hdaZ Y^hXgZi^dc &i]Z p:jXi^dcq'( l]^X] :jXi^dc bVn WZ XVcXZaaZY
VcY+dg Xdci^cjZY [gdb i^bZ id i^bZ ^c JZXZ^kZgrh hdaZ Y^hXgZi^dc( l^i] deZc W^YY^c\ id WZ
XdcYjXiZY Wn i]Z KZaaZgrh ;gd`Zg Yjg^c\ l]^X] Vaa W^YYZgh l]d ]VkZ i^bZan hjWb^iiZY HkZgW^Yh
VcY i]Z IjgX]VhZg h]Vaa WZ eZgb^iiZY id hjWb^i ]^\]Zg VcY WZiiZg W^Yh*

&X' :i i]Z XdcXajh^dc d[ i]Z :jXi^dc( i]Z JZXZ^kZg h]Vaa hZaZXi i]Z l^cc^c\ W^Y
WVhZY dc i]Z JZXZ^kZgrh YZiZgb^cVi^dc( ^c ^ih hdaZ Y^hXgZi^dc( d[ l]^X] W^Y ^h i]Z ]^\]Zhi dg WZhi
W^Y* L]Z JZXZ^kZg Vahd bVn hZaZXi( ^c i]Z JZXZ^kZgrh hdaZ Y^hXgZi^dc( i]Z hZXdcY WZhi W^Y( l]^X]
h]Vaa WZ YZh^\cViZY Vh i]Z p;VX`)je ;^YYZgq( l^i] i]Z jcYZghiVcY^c\ i]Vi ^[ [dg Vcn gZVhdc i]Z
l^cc^c\ W^YYZg lZgZ id [V^a id XadhZ Vh gZfj^gZY Wn i]Z Veea^XVWaZ ejgX]VhZ V\gZZbZci VeegdkZY Wn
i]Z JZXZ^kZgh]^e <djgi( i]Z ;VX`)je ;^YYZg h]Vaa WZ Vji]dg^oZY VcY dWa^\ViZY id XadhZ dc ^ih W^Y
[dg i]Z ejgX]VhZ d[ i]Z IjgX]VhZY :hhZih VeegdkZY Wn i]Z JZXZ^kZgh]^e <djgi*

&Y' Bc i]Z ZkZci i]Vi IjgX]VhZgrh W^Y Vi i]Z :jXi^dc ^h cdi hZaZXiZY Vh i]Z ]^\]Zhi
dg WZhi W^Y VcY IjgX]VhZg ^h cdi hZaZXiZY Vh i]Z ;VX`)je ;^YYZg( IjgX]VhZg h]Vaa ]VkZ i]Z g^\]i VcY
dei^dc( ^c ^ih hdaZ Y^hXgZi^dc( id iZgb^cViZ i]^h :\gZZbZci Wn \^k^c\ cdi^XZ i]ZgZd[( VcY KZaaZg h]Vaa
&^' XVjhZ ;gd`Zg id egdbeian gZijgc i]Z =Zedh^i id IjgX]VhZg VcY &^^' eVn id IjgX]VhZg V LlZcin)
?^kZ L]djhVcY =daaVg &#.1(,,,*,,' pXdcigVXi XVcXZaaVi^dc [ZZq [gdb i]Z egdXZZYh gZXZ^kZY Wn
JZXZ^kZg V[iZg XdcXajh^dc d[ V <adh^c\ &V p<VcXZaaVi^dc ?ZZq'* Bc i]Z ZkZci i]Vi IjgX]VhZg ^h
hZaZXiZY Vh i]Z ;VX`)Me ;^YYZg( Wji Xadh^c\ ^h ]ZaY Wn KZaaZg l^i] ]^\]Zhi dg WZhi W^YYZg( JZXZ^kZg
h]Vaa &^' XVjhZ ;gd`Zg id egdbeian gZijgc i]Z =Zedh^i id IjgX]VhZg VcY &^^' eVn id IjgX]VhZg V
<VcXZaaVi^dc ?ZZ [gdb i]Z egdXZZYh gZXZ^kZY Wn JZXZ^kZg V[iZg XdcXajh^dc d[ V <adh^c\*

&Z' Intentionally deleted*

&[' Gdil^i]hiVcY^c\ Vcn d[ i]Z egdk^h^dch hZi [dgi] ^c 1*-&W'( &X'( VcY &Y' VWdkZ(
JZXZ^kZg h]Vaa gZhZgkZ i]Z g^\]i( ^c ^ih hdaZ Y^hXgZi^dc( id iZgb^cViZ i]Z W^YY^c\ egdXZhh VcY VXXZei
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1

V gZk^hZY ejgX]VhZ d[[Zg [gdb IjgX]VhZg hjWhiVci^Vaan h^b^aVg id i]^h :\gZZbZci l^i] VbZcYbZcih
i]Vi &^' Za^b^cViZ Vaa XdcY^i^dch [dg IjgX]VhZgrh dWa^\Vi^dch id XadhZ di]Zg i]Vc Zcign d[ V ?^cVa
HgYZg Wn i]Z JZXZ^kZgh]^e <djgi Veegdk^c\ i]Z :\gZZbZci Vh VbZcYZY( VcY &^^' ^cXgZVhZh i]Z
IjgX]VhZ Ig^XZ hd hjWhiVci^Vaan i]Vi i]Z JZXZ^kZg( ^c ^ih hdaZ Y^hXgZi^dc( YZiZgb^cZh i]Vi ^i ^h ^c i]Z
WZhi ^ciZgZhi d[ XgZY^idgh d[ i]Z KZaaZg id VXXZei IjgX]VhZgrh VbZcYZY ejgX]VhZ d[[Zg &V pIgZZbei^kZ
:bZcYZY IjgX]VhZ :\gZZbZciq'*

1*. JZXZ^kZgh]^e <djgi :eegdkVa* Igdbeian V[iZg i]Z XdcXajh^dc d[ i]Z :jXi^dc(
^c i]Z ZkZci i]Vi i]Z JZXZ^kZg gZXZ^kZh cd i^bZan HkZgW^Yh( dg i]Z JZXZ^kZg V\gZZh id VcY ZmZXjiZh
V IgZZbei^kZ :bZcYZY IjgX]VhZ :\gZZbZci l^i] IjgX]VhZg( i]Z JZXZ^kZg h]Vaa iV`Z i]Z VXi^dch
cZXZhhVgn id egdbeian VcY Y^a^\Zcian ejghjZ JZXZ^kZgh]^e <djgi VeegdkVa d[ i]Z ejgX]VhZ
V\gZZbZci i]Z JZXZ^kZg YZiZgb^cZh id WZ i]Z ]^\]Zhi dg WZhi W^Y ^c i]Z ZkZci Vc :jXi^dc ^h ]ZaY( dg
i]^h :\gZZbZci dg hjX] IgZZbei^kZ :bZcYZY IjgX]VhZ :\gZZbZci( Vh i]Z XVhZ bVn WZ* Ld ZchjgZ
i]Vi V ]ZVg^c\ dc VeegdkVa d[ i]^h :\gZZbZci ^h ]ZaY VcY JZXZ^kZgh]^e <djgi VeegdkVa ^h dWiV^cZY
^c i^bZ [dg <adh^c\ id dXXjg eg^dg id i]Z Hjih^YZ =ViZ( i]Z JZXZ^kZg l^aa [^aZ V bdi^dc [dg VeegdkVa
d[ i]Z hVaZ d[ i]Z IjgX]VhZY :hhZih Xdch^hiZci l^i] i]Z iZgbh d[ i]^h :\gZZbZci*

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF SELLER

2*- KiVijh VcY :ji]dg^in* KZaaZg ]Vh Vaa gZfj^h^iZ edlZg VcY Vji]dg^in id ZmZXjiZ VcY
YZa^kZg i]^h :\gZZbZci VcY i]Z di]Zg HeZgVi^kZ =dXjbZcih VcY id eZg[dgb ^ih dWa^\Vi^dch
]ZgZjcYZg VcY i]ZgZjcYZg( Vaa hjW_ZXi id i]Z VeegdkVa d[ i]Z JZXZ^kZgh]^e <djgi Wn Zcign d[ dcZ dg
bdgZ dgYZg&h' ^cXajY^c\( Wji cdi a^b^iZY id( V KVaZ HgYZg VcY hjX] di]Zg VcY [jgi]Zg dgYZg&h' Vh bVn
WZ YZiZgb^cZY Vh cZXZhhVgn VcY+dg Veegdeg^ViZ Wn i]Z JZXZ^kZg VcY+dg i]Z JZXZ^kZgh]^e <djgi*

2*. >c[dgXZVW^a^in* L]Z HeZgVi^kZ =dXjbZcih( l]Zc ZmZXjiZY VcY YZa^kZgZY( h]Vaa
Xdchi^ijiZ aZ\Va( kVa^Y VcY W^cY^c\ dWa^\Vi^dch d[ KZaaZg Zc[dgXZVWaZ ^c VXXdgYVcXZ l^i] i]Z^g iZgbh
VcY XdcY^i^dch( hjW_ZXi id i]Z VeegdkVa d[ i]Z JZXZ^kZgh]^e <djgi Wn Zcign d[ V KVaZ HgYZg*

2*/ LIMITATIONS ON REPRESENTATIONS AND WARRANTIES. EXCEPT
FOR THE EXPRESS AND SPECIFIC REPRESENTATIONS AND WARRANTIES OF
THE SELLER IN THIS AGREEMENT, THE PURCHASER ACKNOWLEDGES THAT

(A) THE SELLER HAS NOT MADE AND THE SELLER HEREBY EXPRESSLY
DISCLAIMS AND NEGATES, AND THE PURCHASER HEREBY EXPRESSLY
WAIVES, ANY REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, AT
COMMON LAW, BY STATUTE OR OTHERWISE, AND (B) THE SELLER EXPRESSLY

DISCLAIMS, AND THE PURCHASER HEREBY EXPRESSLY WAIVES, ANY AND ALL
LIABILITY AND RESPONSIBILITY OF THE SELLER FOR ANY REPRESENTATION,
WARRANTY, STATEMENT OR INFORMATION MADE OR COMMUNICATED
(ORALLY OR IN WRITING) TO THE PURCHASER OR ANY OF ITS AFFILIATES,

EMPLOYEES, AGENTS, CONSULTANTS OR REPRESENTATIVES (INCLUDING
ANY OPINION, INFORMATION, PROJECTION OR ADVICE THAT MAY HAVE
BEEN PROVIDED TO ANY SUCH PERSON BY A MEMBER OF THE SELLER’S
AGENTS, CONSULTANTS OR REPRESENTATIVES).
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2

EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES OF
THE SELLER IN THIS AGREEMENT AND WITHOUT LIMITING THE GENERALITY
OF THE FOREGOING, THE SELLER EXPRESSLY DISCLAIMS AND NEGATES, AND

THE PURCHASER HEREBY WAIVES, ANY REPRESENTATION OR WARRANTY,
EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE, AS TO
ANY OF THE FOLLOWING: (A) THE ACCURACY, COMPLETENESS OR
MATERIALITY OF RECORDS, INFORMATION, DATA OR OTHER MATERIALS

(WRITTEN OR ORAL) NOW, HERETOFORE OR HEREAFTER FURNISHED TO THE
PURCHASER BY OR ON BEHALF OF THE SELLER; (B) THE CONTENTS,
CHARACTER OR NATURE OF ANY REPORT RELATING TO THE PURCHASED
ASSETS; (C) ANY ESTIMATES OF THE VALUE OF, OR FUTURE REVENUES

GENERATED BY, THE PURCHASED ASSETS; (D) ANY IMPLIED OR EXPRESS
WARRANTY OF FREEDOM FROM DEFECTS, WHETHER KNOWN OR UNKNOWN,
(E) ANY AND ALL IMPLIED WARRANTIES EXISTING UNDER APPLICABLE LAW;

AND (F) THE ENVIRONMENTAL OR OTHER CONDITION OF THE PURCHASED
ASSETS, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED OR EXPRESS
WARRANTY REGARDING ENVIRONMENTAL LAWS, THE RELEASE OF
SUBSTANCES, WASTES OR MATERIALS INTO THE ENVIRONMENT, OR

PROTECTION OF THE ENVIRONMENT OR HEALTH. IT IS THE EXPRESS
INTENTION OF THE PURCHASER AND THE SELLER THAT, EXCEPT FOR THE
EXPRESS REPRESENTATIONS AND WARRANTIES OF THE SELLER IN THIS
AGREEMENT, THE PURCHASED ASSETS ARE BEING ACCEPTED BY THE

PURCHASER “AS IS, WHERE IS, WITH ALL FAULTS AND DEFECTS” AND IN
THEIR PRESENT CONDITION AND STATE OF REPAIR, AND THE PURCHASER
HAS MADE OR WILL MAKE SUCH INSPECTIONS AS THE PURCHASER DEEMS
APPROPRIATE.

THE SELLER AND THE PURCHASER AGREE THAT, TO THE EXTENT
REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE, THE DISCLAIMERS OF
CERTAIN WARRANTIES CONTAINED IN THIS SECTION 6.3 ARE “CONSPICUOUS”

DISCLAIMERS FOR THE PURPOSES OF ANY SUCH APPLICABLE LAW.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF PURCHASER

3*- KiVijh VcY :ji]dg^in* IjgX]VhZg ]Vh Vaa gZfj^h^iZ edlZg VcY Vji]dg^in id ZmZXjiZ VcY
YZa^kZg i]^h :\gZZbZci VcY i]Z di]Zg HeZgVi^kZ =dXjbZcih VcY id eZg[dgb ^ih dWa^\Vi^dch
]ZgZjcYZg VcY i]ZgZjcYZg( VcY i]Z ZmZXji^dc( YZa^kZgn VcY eZg[dgbVcXZ d[ i]^h :\gZZbZci VcY i]Z
di]Zg HeZgVi^kZ =dXjbZcih ]VkZ WZZc Yjan Vji]dg^oZY Wn Vaa cZXZhhVgn VXi^dc dc i]Z eVgi d[
IjgX]VhZg*

3*. >c[dgXZVW^a^in* L]Z HeZgVi^kZ =dXjbZcih( l]Zc ZmZXjiZY VcY YZa^kZgZY( h]Vaa
Xdchi^ijiZ aZ\Va( kVa^Y VcY W^cY^c\ dWa^\Vi^dch d[ IjgX]VhZg Zc[dgXZVWaZ ^c VXXdgYVcXZ l^i] i]Z^g
iZgbh*

3*/ :W^a^in id IZg[dgb* IjgX]VhZg h]Vaa ]VkZ Vi i]Z YViZ d[ ZmZXji^dc d[ i]^h :\gZZbZci
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3

VcY Vi <adh^c\ i]Z [^cVcX^Va XVeVX^in id eZg[dgb ^ih dWa^\Vi^dch jcYZg i]^h :\gZZbZci*

3*0 ;gd`Zg* IjgX]VhZg ]ZgZWn gZegZhZcih i]Vi( ZmXZei [dg ;gd`Zg l]^X] lVh gZiV^cZY Wn
KZaaZg( ^i ]Vh YZVai l^i] cd [^cVcX^Va VYk^hdgh( Wgd`Zgh( jcYZglg^iZgh( eaVXZbZci V\Zcih( V\Zcih dg
[^cYZgh ^c XdccZXi^dc l^i] i]Z igVchVXi^dch XdciZbeaViZY Wn i]^h :\gZZbZci* KZaaZg l^aa eVn ;gd`Zg
Vi <adh^c\ V Xdbb^hh^dc ejghjVci id V hZeVgViZ V\gZZbZci*

3*1 Kjgk^kVa* L]Z gZegZhZciVi^dch VcY lVggVci^Zh XdciV^cZY ^c i]^h :\gZZbZci Wn i]Z
IVgi^Zh VgZ igjZ( XdggZXi VcY XdbeaZiZ VcY h]Vaa WZ YZZbZY gZbVYZ Wn ZVX] IVgin Vh d[ i]Z <adh^c\
l^i] i]Z hVbZ [dgXZ VcY Z[[ZXi Vh ^[ bVYZ Vi i]Vi i^bZ* L]Z gZegZhZciVi^dch VcY lVggVci^Zh d[ i]Z
IVgi^Zh hZi [dgi] ^c i]^h :\gZZbZci( Vh lZaa Vh i]Z g^\]i VcY VW^a^in d[ i]Z IVgi^Zh id Zc[dgXZ i]Z
hVbZ( h]Vaa hjgk^kZ <adh^c\*

ARTICLE VIII
COVENANTS OF PURCHASER

4*- <dc[^YZci^Va^in* IjgX]VhZg ]ZgZWn V\gZZh i]Vi Vaa [^cVcX^Va VcY di]Zg ^c[dgbVi^dc
gZXZ^kZY [gdb dg Xdbbjc^XViZY Wn KZaaZg id ^i dg ^ih ZbeadnZZh dg gZegZhZciVi^kZh h]Vaa WZ jhZY
dcan ^c XdccZXi^dc l^i] i]Z VXfj^h^i^dc d[ i]Z IjgX]VhZY :hhZih ejghjVci id i]^h :\gZZbZci*
IjgX]VhZg h]Vaa iV`Z hjX] hiZeh Vh VgZ gZVhdcVWan Veegdeg^ViZ id egZXajYZ i]Z Y^hXadhjgZ d[ hjX]
^c[dgbVi^dc Wn IjgX]VhZg dg Vcn d[ ^ih ZbeadnZZh dg gZegZhZciVi^kZh dg i]Z jhZ d[ hjX] ^c[dgbVi^dc
di]Zg i]Vc id Z[[ZXi i]Z <adh^c\* Bc i]Z ZkZci i]^h :\gZZbZci ^h iZgb^cViZY eg^dg id <adh^c\ l^i]dji
Z[[ZXi^c\ i]Z hVaZ d[ i]Z IjgX]VhZY :hhZih( IjgX]VhZg h]Vaa gZijgc Vaa hjX] ^c[dgbVi^dc VcY Xde^Zh
i]ZgZd[ id KZaaZg* L]Z dWa^\Vi^dch hZi [dgi] ^c i]^h KZXi^dc h]Vaa hjgk^kZ i]Z iZgb^cVi^dc d[ i]^h
:\gZZbZci* Gdil^i]hiVcY^c\ Vcni]^c\ id i]Z XdcigVgn( ^[ i]^h :\gZZbZci ^h iZgb^cViZY( i]Zc ^c hjX]
ZkZci jedc i]Z gZijgc d[ Vaa ^c[dgbVi^dc VcY Xde^Zh i]ZgZd[ id KZaaZg( Vaa di]Zg dWa^\Vi^dch d[
IjgX]VhZg Vh hZi [dgi] ^c i]^h KZXi^dc h]Vaa WZ iZgb^cViZY*

ARTICLE IX
CONDITIONS PRECEDENT; TERMINATION

5*- <dcY^i^dch id HWa^\Vi^dch d[ KZaaZg* L]Z <adh^c\ d[ i]Z igVchVXi^dc XdciZbeaViZY
ejghjVci id i]^h :\gZZbZci VcY KZaaZgrh dWa^\Vi^dc id XdckZn i]Z IjgX]VhZY :hhZih VgZ hjW_ZXi id
hVi^h[VXi^dc( eg^dg id i]Z <adh^c\ =ViZ( d[ Vaa d[ i]Z [daadl^c\ XdcY^i^dch( ZVX] d[ l]^X] ^h [dg i]Z
WZcZ[^i d[ KZaaZg VcY bVn WZ lV^kZY Wn KZaaZg ^c ^ih hdaZ Y^hXgZi^dc6

&V' KVaZ HgYZg* L]Z KVaZ HgYZg h]Vaa ]VkZ WZZc ZciZgZY Wn i]Z JZXZ^kZgh]^e
<djgi ^c i]Z JZXZ^kZgh]^e <VhZ VcY h]Vaa ]VkZ WZXdbZ V ?^cVa HgYZg7

&W' JZegZhZciVi^dc VcY OVggVci^Zh d[ IjgX]VhZg* L]Z gZegZhZciVi^dch VcY
lVggVci^Zh d[ IjgX]VhZg ^c i]^h :\gZZbZci h]Vaa WZ igjZ VcY XdggZXi ^c Vaa bViZg^Va gZheZXih l]Zc
bVYZ VcY h]Vaa WZ igjZ VcY XdggZXi ^c Vaa bViZg^Va gZheZXih Vi VcY Vh d[ i]Z <adh^c\ l^i] i]Z hVbZ
Z[[ZXi Vh i]dj\] bVYZ Vi VcY Vh d[ i]Z <adh^c\7

&X' IZg[dgbVcXZ d[ HWa^\Vi^dch* IjgX]VhZg h]Vaa ]VkZ Yjan eZg[dgbZY VcY
Xdbea^ZY ^c Vaa gZheZXih l^i] Vaa V\gZZbZcih XdciV^cZY ]ZgZ^c gZfj^gZY id WZ eZg[dgbZY dg Xdbea^ZY
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4

l^i] Wn IjgX]VhZg Vi dg WZ[dgZ i]Z <adh^c\7

&Y' :Xi^dch Vi <adh^c\* IjgX]VhZg h]Vaa ]VkZ iV`Zc Vaa VXi^dch gZfj^gZY id WZ
iV`Zc Wn ^i Vi i]Z <adh^c\ ejghjVci id i]^h :\gZZbZci7 VcY

&Z' Hjih^YZ =ViZ* <adh^c\ h]Vaa ]VkZ WZZc XdbeaZiZY Wn i]Z aViZg d[ &-'
GdkZbWZg .4( .,.1( &.' i]Z i]^gY Wjh^cZhh YVn [daadl^c\ i]Z YViZ dc l]^X] i]Z KVaZ HgYZg WZXdbZh
V ?^cVa HgYZg( VcY &/' hjX] aViZg YViZ id l]^X] i]Z IVgi^Zh bVn V\gZZ ^c lg^i^c\ &i]Z pHjih^YZ
=ViZq'*

5*. <dcY^i^dch id HWa^\Vi^dch d[ IjgX]VhZg* L]Z <adh^c\ d[ i]Z igVchVXi^dc
XdciZbeaViZY ejghjVci id i]^h :\gZZbZci VcY IjgX]VhZgrh dWa^\Vi^dc id ejgX]VhZ i]Z IjgX]VhZY
:hhZih VgZ hjW_ZXi id hVi^h[VXi^dc( eg^dg id i]Z <adh^c\ =ViZ( d[ Vaa d[ i]Z [daadl^c\ XdcY^i^dch( ZVX]
d[ l]^X] ^h [dg i]Z WZcZ[^i d[ IjgX]VhZg VcY bVn WZ lV^kZY Wn IjgX]VhZg ^c ^ih hdaZ Y^hXgZi^dc6

&V' JZegZhZciVi^dch( OVggVci^Zh VcY <dkZcVcih LgjZ* :aa d[ i]Z gZegZhZciVi^dch(
lVggVci^Zh VcY XdkZcVcih d[ KZaaZg hZi [dgi] ^c i]^h :\gZZbZci h]Vaa WZ igjZ VcY XdggZXi ^c Vaa
bViZg^Va gZheZXih dc i]Z <adh^c\ =ViZ Vh i]dj\] bVYZ Vi i]Z i^bZ d[ i]Z <adh^c\7

&W' IZg[dgbVcXZ d[ HWa^\Vi^dch* KZaaZg h]Vaa ]VkZ Yjan eZg[dgbZY VcY Xdbea^ZY
^c Vaa gZheZXih l^i] Vaa V\gZZbZcih XdciV^cZY ]ZgZ^c gZfj^gZY id WZ eZg[dgbZY dg Xdbea^ZY l^i] Wn
KZaaZg Vi dg WZ[dgZ i]Z <adh^c\7

&X' KVaZ HgYZg* L]Z KVaZ HgYZg h]Vaa ]VkZ WZZc ZciZgZY Wn i]Z JZXZ^kZgh]^e
<djgi ^c i]Z JZXZ^kZgh]^e <VhZ VcY h]Vaa ]VkZ WZXdbZ V ?^cVa HgYZg7 egdk^YZY( i]Vi ^c i]Z ZkZci
i]Vi i]Z KVaZ HgYZg ^h cdi V ?^cVa HgYZg Wn GdkZbWZg .4( .,.1 YjZ id( Vbdc\ di]Zg i]^c\h( i]Z
eZcYZcXn d[ Vc VeeZVa i]Vi ^[ hjXXZhh[ja ldjaY V[[ZXi i]Z hVaZ d[ i]Z IjgX]VhZY :hhZih id IjgX]VhZg
[dg i]Z IjgX]VhZ Ig^XZ [gZZ VcY XaZVg d[ Vaa a^Zch( XaV^bh VcY ^ciZgZhih( i]Z IjgX]VhZg h]Vaa ]VkZ i]Z
dei^dc( ^c ^ih hdaZ Y^hXgZi^dc( id iZgb^cViZ i]^h :\gZZbZci( ^c l]^X] ZkZci KZaaZg h]Vaa Y^gZXi i]Z
;gd`Zg id egdbeian gZijgc i]Z =Zedh^i id IjgX]VhZg*

&Y' :Xi^dch Vi <adh^c\* KZaaZg h]Vaa ]VkZ iV`Zc Vaa VXi^dch gZfj^gZY id WZ iV`Zc
Wn ^i Vi i]Z <adh^c\ ejghjVci id i]^h :\gZZbZci7 VcY

&Z' HXXjggZcXZ d[ <adh^c\* <adh^c\ h]Vaa ]VkZ dXXjggZY Wn i]Z Hjih^YZ =ViZ*

5*/ LZgb^cVi^dc* Gdil^i]hiVcY^c\ Vcni]^c\ XdciV^cZY ]ZgZ^c id i]Z XdcigVgn( i]^h
:\gZZbZci VcY i]Z igVchVXi^dc XdciZbeaViZY ]ZgZWn bVn WZ iZgb^cViZY Vh [daadlh6

&V' ;n bjijVa lg^iiZc V\gZZbZci d[ IjgX]VhZg VcY KZaaZg7

&W' B[ IjgX]VhZg( dc i]Z dcZ ]VcY( dg KZaaZg( dc i]Z di]Zg ]VcY( bViZg^Vaan
WgZVX]Zh dg YZ[Vjaih ^c i]Z [jaa VcY i^bZan eZg[dgbVcXZ VcY hVi^h[VXi^dc d[ Vcn d[ ^ih
gZegZhZciVi^dch( lVggVci^Zh( XdkZcVcih dg dWa^\Vi^dch jcYZg i]^h :\gZZbZci( VcY hjX] WgZVX] dg
YZ[Vjai ^h cdi XjgZY dc dg WZ[dgZ i]Z [^[i] &1i]' Wjh^cZhh YVn V[iZg i]Z YViZ lg^iiZc cdi^XZ ^h \^kZc Wn
i]Z cdc)YZ[Vjai^c\ IVgin id i]Z YZ[Vjai^c\ IVgin heZX^[n^c\ i]Z cVijgZ d[ hjX] WgZVX] dg YZ[Vjai(
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5

i]Zc i]Z cdc)YZ[Vjai^c\ IVgin bVn iZgb^cViZ i]^h :\gZZbZci ^bbZY^ViZan jedc cdi^XZ id i]Z
YZ[Vjai^c\ IVgin7 dg

&X' B[ Vcn d[ i]Z XdcY^i^dch hZi [dgi] ^c KZXi^dc 5*- ]ZgZd[ VgZ cdi hVi^h[^ZY dc
dg WZ[dgZ i]Z <adh^c\ =ViZ( i]Zc KZaaZg bVn iZgb^cViZ i]^h :\gZZbZci Wn egdk^Y^c\ IjgX]VhZg l^i]
cdi^XZ i]ZgZd[7 dg

&Y' B[ Vcn d[ i]Z XdcY^i^dch hZi [dgi] ^c KZXi^dc 5*. ]ZgZd[ VgZ cdi hVi^h[^ZY dc
dg WZ[dgZ i]Z <adh^c\ =ViZ( i]Zc IjgX]VhZg bVn iZgb^cViZ i]^h :\gZZbZci Wn egdk^Y^c\ KZaaZg l^i]
cdi^XZ i]ZgZd[*

5*0 JZbZY^Zh Medc LZgb^cVi^dc

&V' KZaaZgrh JZbZY^Zh* Bc i]Z ZkZci KZaaZg iZcYZgh [jaa eZg[dgbVcXZ d[ Vaa d[ ^ih
dWa^\Vi^dch ]ZgZjcYZg VcY i]^h :\gZZbZci ^h iZgb^cViZY Wn KZaaZg ejghjVci id KZXi^dc 5*/&W' dg
KZXi^dc 5*/&X' VWdkZ( KZaaZg bVn gZiV^c i]Z =Zedh^i Vh a^fj^YViZY YVbV\Zh ^c a^Zj d[ Vaa di]Zg
YVbV\Zh VcY gZbZY^Zh VkV^aVWaZ id i]Zb Vi aVl dg ^c Zfj^in* IjgX]VhZg l^aa WZ Zci^iaZY id V gZijgc
d[ ^ih YZedh^i ^c Vaa X^gXjbhiVcXZh jcYZg l]^X] i]^h :\gZZbZci ^h iZgb^cViZY ZmXZei ^c i]Z ZkZci
i]Vi IjgX]VhZg WgZVX]Zh i]^h :\gZZbZci VcY i]Vi WgZVX] gZbV^ch jcXjgZY V[iZg Vc deedgijc^in id
XjgZ* L]Z IVgi^Zh VX`cdlaZY\Z i]Vi ^i ^h cdi edhh^WaZ Vi i]^h i^bZ id XVaXjaViZ dg YZiZgb^cZ i]Z
YVbV\Zh i]Vi KZaaZg b^\]i ^cXjg h]djaY IjgX]VhZg YZ[Vjai jcYZg i]^h :\gZZbZci* IjgX]VhZg VcY
KZaaZg V\gZZ i]Vi i]Z gZiZci^dc d[ i]Z =Zedh^i Vh a^fj^YViZY YVbV\Zh ^h [V^g VcY gZVhdcVWaZ( h]djaY
i]^h :\gZZbZci WZ iZgb^cViZY ejghjVci id KZXi^dc 5*/&W' dg KZXi^dc 5*/&X' ]ZgZd[*

&W' IjgX]VhZgrh JZbZY^Zh* Bc i]Z ZkZci IjgX]VhZg iZcYZgh eZg[dgbVcXZ d[ Vaa d[
^ih Yji^Zh VcY dWa^\Vi^dch ]ZgZjcYZg VcY i]^h :\gZZbZci ^h iZgb^cViZY Wn IjgX]VhZg ejghjVci id
KZXi^dc 5*/&W' dg KZXi^dc 5*/&Y' VWdkZ( i]Zc IjgX]VhZgrh gZbZYn h]Vaa WZ id Y^gZXi KZaaZg id XVjhZ
KZaaZgrh ;gd`Zg id egdbeian gZijgc i]Z =Zedh^i id IjgX]VhZg( VcY ^c i]Z ZkZci KZaaZg XdbeaZiZh
Xadh^c\ d[ i]Z hVaZ d[ i]Z IjgX]VhZY :hhZih id Vcdi]Zg W^YYZg( jedc Xadh^c\ d[ hjX] hVaZ KZaaZg h]Vaa
gZ^bWjghZ IjgX]VhZg [dg Vaa gZVhdcVWaZ [ZZh VcY ZmeZchZh ^cXjggZY Wn IjgX]VhZg ^c i]Z cZ\di^Vi^dc
VcY eZg[dgbVcXZ d[ ^ih YjZ Y^a^\ZcXZ ^c gZ\VgY id i]^h :\gZZbZci je id i]Z bVm^bjb Vbdjci d[
LlZcin ?^kZ L]djhVcY =daaVgh &#.1(,,,*,,KZaaZgrh dWa^\Vi^dc jcYZg i]^h IVgV\gVe] 5*0&W' h]Vaa
hjgk^kZ IjgX]VhZgrh iZgb^cVi^dc d[ i]Z :\gZZbZci*

&X' JZijgc d[ =Zedh^i* B[ IjgX]VhZg VcY KZaaZg iZgb^cViZ i]^h :\gZZbZci
ejghjVci id KZXi^dc 5*/&V' dg ^[ IjgX]VhZg iZgb^cViZh i]^h :\gZZbZci ejghjVci id KZXi^dc 5*/&W' dg
KZXi^dc 5*/&Y'( KZaaZg h]Vaa XVjhZ KZaaZgrh ;gd`Zg id egdbeian gZijgc i]Z =Zedh^i id IjgX]VhZg VcY
cZ^i]Zg IVgin h]Vaa ]VkZ Vcn [jgi]Zg dWa^\Vi^dch id i]Z di]Zg*

ARTICLE X
CLOSING

-,*- <adh^c\* L^bZ ^h d[ i]Z ZhhZcXZ [dg eZg[dgbVcXZ d[ i]Z dWa^\Vi^dch jcYZg i]^h
:\gZZbZci* L]Z <adh^c\ h]Vaa iV`Z eaVXZ gZbdiZan dc i]Z YViZ i]Vi ^h cd aViZg i]Vc i]Z Hjih^YZ
=ViZ( jcaZhh Vcdi]Zg i^bZ( YViZ VcY eaVXZ ^h V\gZZY id ^c lg^i^c\ Wn i]Z IVgi^Zh &i]Z p<adh^c\ =ViZq'*
:i i]Z <adh^c\( i]Z [daadl^c\ ZkZcih h]Vaa dXXjg Vh d[ i]Z >[[ZXi^kZ L^bZ( ZVX] d[ i]Z ZkZcih WZ^c\
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-,

YZZbZY id ]VkZ dXXjggZY h^bjaiVcZdjhan l^i] i]Z di]Zg ZkZcih6

&V' KZaaZg h]Vaa ZmZXjiZ VcY YZa^kZg id IjgX]VhZg &^' V heZX^Va lVggVcin YZZY
XdckZn^c\ i^iaZ id i]Z EVcY( JZVa IgdeZgin VcY BbegdkZbZcih id IjgX]VhZg( l]^X] h]Vaa WZ ^c [dgb
VcY hjWhiVcXZ gZVhdcVWan hVi^h[VXidgn id IjgX]VhZg*

&W' L]Z =Zedh^i h]Vaa WZ gZaZVhZY Wn i]Z ;gd`Zg id KZaaZg*

&X' IjgX]VhZg h]Vaa eVn i]Z <adh^c\ IVnbZci YjZ id KZaaZg ^c \ddY VcY XdaaZXiZY
[jcYh* KjX] eVnbZci h]Vaa WZ bVYZ Wn l^gZ igVch[Zg ^c aVl[ja bdcZn d[ i]Z Mc^iZY KiViZh d[
:bZg^XV ^c \ddY VcY XdaaZXiZY [jcYh id Vc VXXdjci d[ KZaaZg Vh YZh^\cViZY Wn KZaaZg dc dg eg^dg id
i]Z <adh^c\ =ViZ*

&Y' L]Z <adh^c\ h]Vaa WZ Z[[ZXi^kZ Vh d[ i]Z >[[ZXi^kZ L^bZ*

-,*. IgdgVi^dch* L]Z [daadl^c\ egdgVi^dch h]Vaa WZ bVYZ WZilZZc KZaaZg VcY IjgX]VhZg
dc i]Z <adh^c\( XdbejiZY Z[[ZXi^kZ Vh d[ i]Z <adh^c\6

&V' JZVa IgdeZgin LVmZh* :aa \ZcZgVa VcY heZX^Va gZVa ZhiViZ iVmZh VcY
VhhZhhbZcih WVhZY dc i]Z gZ\jaVg iVm W^aa [dg i]Z XjggZci [^hXVa nZVg &dg( ^[ hjX] iVm W^aa ]Vh cdi WZZc
^hhjZY Vh d[ i]Z YViZ d[ <adh^c\( i]Z gZ\jaVg iVm W^aa [dg i]Z [^hXVa nZVg egZXZY^c\ i]Z XjggZci [^hXVa
nZVg' h]Vaa WZ egdgViZY WZilZZc i]Z IVgi^Zh Vi i]Z <adh^c\( dc V XVaZcYVg nZVg WVh^h* Bc i]Z ZkZci
hjX] VhhZhhbZci XVccdi WZ XdbeaZiZY Wn i]Z <adh^c\( \ZcZgVa VcY heZX^Va gZVa ZhiViZ iVmZh VcY
VhhZhhbZcih h]Vaa WZ egdgViZY WVhZY jedc KZaaZgrh VcY IjgX]VhZgrh lg^iiZc Veedgi^dcbZci
hiViZbZci* Bc egZeVg^c\ hjX] lg^iiZc Veedgi^dcbZci hiViZbZci( KZaaZg VcY IjgX]VhZg h]Vaa Veedgi^dc
hV^Y iVmZh Wn hjX] gZVhdcVWaZ WVh^h Vh bVn WZ bjijVaan V\gZZVWaZ id IjgX]VhZg VcY KZaaZg*
Gdil^i]hiVcY^c\ i]Z [dgZ\d^c\( Vaa VXXgjZY VcY+dg jceV^Y gZVa egdeZgin iVmZh VcY VhhZhhbZcih
^cXajY^c\( l^i]dji a^b^iVi^dc( Vcn hjeeaZbZciVa iVm W^aah dg VhhZhhbZcih( l^i] gZheZXi id i]Z JZVa
IgdeZgin l]^X] Vg^hZ( VXXgjZ VcY+dg gZaViZ id Vcn i^bZ eZg^dY eg^dg id i]Z <adh^c\ h]Vaa WZ i]Z
gZhedch^W^a^in d[ KZaaZg* :cn hjeeaZbZciVa iVm W^aah dg VhhZhhbZcih l^i] gZheZXi id i]Z JZVa
IgdeZgin l]^X] Vg^hZ( VXXgjZ VcY+dg gZaViZ id i]Z <adh^c\ dg Vcn i^bZ eZg^dY V[iZg i]Z <adh^c\ h]Vaa
WZ i]Z gZhedch^W^a^in d[ i]Z IjgX]VhZg*

&W' Intentionally deleted*

&X' KVaZh LVmZh* IjgX]VhZg h]Vaa WZVg( WZ gZhedch^WaZ [dg VcY h]Vaa eVn [dg( Vaa
hVaZh VcY jhZ iVmZh Vg^h^c\ dji d[ i]Z hVaZ VcY igVch[Zg Wn KZaaZg id IjgX]VhZg d[ i]Z IjgX]VhZY
:hhZih( ^[ Vcn* KZaaZg h]Vaa WZ gZhedch^WaZ [dg VcY eVn [dg Vaa hVaZh VcY jhZ iVmZh ^cXjggZY eg^dg id
i]Z <adh^c\*

&Y' Mi^a^in <]Vg\Zh* :aa ji^a^in X]Vg\Zh Veea^XVWaZ id i]Z JZVa IgdeZgin h]Vaa WZ
egdgViZY WZilZZc KZaaZg VcY IjgX]VhZg Vh d[ i]Z <adh^c\( ejghjVci id [^cVa bZiZg gZVY^c\h* KZaaZg
h]Vaa WZ Zci^iaZY id gZXZ^kZ Vaa ji^a^in YZedh^ih dg gZXZ^kZ V XgZY^i [dg hVbZ Vi <adh^c\*

&Z' Hi]Zg IVnVWaZh VcY JZXZ^kVWaZh* :aa VXXdjci eVnVWaZh VcY VXXdjci
gZXZ^kVWaZh gZaVi^c\ id i]Z deZgVi^dc d[ i]Z IgdeZgin eg^dg id i]Z <adh^c\ VcY cdi di]Zgl^hZ egdk^YZY
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--

[dg ^c i]^h KZXi^dc -,*. dg ZmegZhhan VhhjbZY Wn IjgX]VhZg ]ZgZjcYZg( h]Vaa gZbV^c i]Z dWa^\Vi^dc
VcY egdeZgin d[ KZaaZg*

&[' =Za^cfjZci JZkZcjZh* KZaaZg gZiV^ch i]Z g^\]i id gZXdkZg Vaa VXXgjZY VcY
jceV^Y Vbdjcih i]Vi KZaaZg ^h Zci^iaZY id gZXZ^kZ ejghjVci id i]^h KZXi^dc -,*. je id VcY i]gdj\] i]Z
<adh^c\ &i]Z p=Za^cfjZci JZkZcjZhq'( ^cXajY^c\( l^i]dji a^b^iVi^dc( i]Z g^\]i id ejghjZ V XaV^b [dg
hjX] Vbdjcih V\V^chi Vcn bZbWZg VcY+dg i]^gY eVgin gZhedch^WaZ [dg eVnbZci d[ hjX] Vbdjcih*
O^i]dji a^b^i^c\ i]Z [dgZ\d^c\( ^c i]Z ZkZci IjgX]VhZg gZXZ^kZh Vcn =Za^cfjZci JZkZcjZh(
IjgX]VhZg ]ZgZWn V\gZZh id gZb^i i]Z hVbZ id KZaaZg l^i]^c i]^gin &/,' XVaZcYVg YVnh d[ IjgX]VhZgrh
gZXZ^ei i]ZgZd[* IjgX]VhZg bVn cdi lV^kZ Vcn =Za^cfjZci JZkZcjZh( cdg bdY^[n dg gZYjXZ Vcn
=Za^cfjZci JZkZcjZh l]^X] VgZ dlZY i]ZgZjcYZg( [dg Vcn eZg^dY ^c l]^X] KZaaZg VgZ Zci^iaZY id
gZXZ^kZ hjX] X]Vg\Zh dg Vbdjcih( l^i]dji [^ghi dWiV^c^c\ KZaaZgrh eg^dg lg^iiZc XdchZci* IjgX]VhZg
h]Vaa gZVhdcVWan XddeZgViZ l^i] KZaaZg id Zc[dgXZ i]Z egdk^h^dch d[ Vcn =Za^cfjZci JZkZcjZh l]^X]
gZfj^gZ i]Z i]^gY eVgi^Zh id eVn id KZaaZg hjX] =Za^cfjZci JZkZcjZh*

ARTICLE XI
MISCELLANEOUS

--*- KZaaZgrh =^hXaV^bZg* EXCEPT AS OTHERWISE SET FORTH IN THIS
AGREEMENT, NO WARRANTIES OR REPRESENTATIONS, EITHER EXPRESS OR
IMPLIED, ARE MADE WITH RESPECT TO THE TITLE, MAINTENANCE, REPAIR,

CONDITION, DESIGN OR MARKETABILITY OF THE PURCHASED ASSETS,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED OR EXPRESS WARRANTY
OF MERCHANTABILITY, IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE, WHETHER KNOWN OR UNKNOWN, WITH RESPECT TO

THE PURCHASED ASSETS. IT IS THE EXPRESS INTENTION OF SELLER AND
PURCHASER THAT THE PURCHASED ASSETS SHALL BE CONVEYED AND
TRANSFERRED TO PURCHASER IN THEIR PRESENT CONDITION AND STATE OF
REPAIR OR EXISTENCE, “AS IS”, “WHERE IS,” AND “WITH ALL FAULTS.”

IjgX]VhZg ]ZgZWn lV^kZh ZVX] VcY ZkZgn XaV^b [dg gZXdkZgn V\V^chi i]Z KZaaZg [dg Vcn VcY Vaa adhh
dg YVbV\Z dg Xdhi id i]Z IjgX]VhZg dg id i]Z IjgX]VhZY :hhZih Vg^h^c\ [gdb dg gZaVi^c\ id( ^c l]daZ
dg ^c eVgi( i]Z hVaZ d[ i]Z IjgX]VhZY :hhZih Vh XdciZbeaViZY ]ZgZjcYZg*

--*. J^h` d[ Edhh* KZaaZg h]Vaa bV^ciV^c i]Z IjgX]VhZY :hhZih hjWhiVci^Vaan ^c i]Z^g
XjggZci XdcY^i^dc Vh d[ i]Z YViZ d[ ZmZXji^dc d[ i]^h :\gZZbZci* :aa g^h` d[ adhh dg YVbV\Z id i]Z
EVcY VcY BbegdkZbZcih h]Vaa gZbV^c l^i] KZaaZg jci^a <adh^c\* Bc i]Z ZkZci d[ KZaaZgrh WgZVX] d[
i]^h XdkZcVci( IjgX]VhZg bVn egdXZZY id <adh^c\( VXXZei^c\ i]Z egZb^hZh Vh YVbV\ZY VcY KZaaZg
h]Vaa eVn dkZg id IjgX]VhZg Vi <adh^c\ i]Z egdXZZYh d[ Vcn ^chjgVcXZ eVnVWaZ Vh V gZhjai d[ hjX]
YVbV\Z* Bc i]Z ZkZci d[ KZaaZgrh WgZVX] d[ i]^h XdkZcVci VcY IjgX]VhZg ZaZXih cdi id egdXZZY id
<adh^c\( IjgX]VhZgrh hdaZ gZbZYn h]Vaa WZ id iZgb^cViZ i]^h :\gZZbZci( ^c l]^X] ZkZci KZaaZg h]Vaa
VggVc\Z [dg i]Z ;gd`Zg id egdbeian gZijgc i]Z =Zedh^i id IjgX]VhZg*

--*/ FdY^[^XVi^dc7 OV^kZg* L]^h :\gZZbZci bVn WZ bdY^[^ZY( VbZcYZY dg
hjeeaZbZciZY ^c Vcn bVccZg VcY Vi Vcn i^bZ dcan Wn V lg^iiZc ^chigjbZci ZmZXjiZY Wn KZaaZg VcY
IjgX]VhZg* Gd lV^kZg Wn Vcn IVgin d[ Vcn iZgb dg XdcY^i^dc ]ZgZd[( dg i]Z WgZVX] d[ Vcn XdkZcVci(
V\gZZbZci( lVggVcin( gZegZhZciVi^dc dg egdk^h^dc XdciV^cZY ]ZgZ^c ^c Vcn dcZ dg bdgZ ^chiVcXZh
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h]Vaa WZ bVYZ id WZ dg XdchigjZY Vh V [jgi]Zg Xdci^cj^c\ lV^kZg d[ Vcn hjX] iZgb( XdcY^i^dc dg
WgZVX] dg V lV^kZg d[ Vcn di]Zg iZgb( XdcY^i^dc dg WgZVX]*

--*0 >ci^gZ :\gZZbZci* L]^h :\gZZbZci VcY i]Z >m]^W^ih ]ZgZid &Vaa d[ l]^X] VgZ ]ZgZWn
^cXdgedgViZY ]ZgZ^c Wn gZ[ZgZcXZ' Xdchi^ijiZ i]Z Zci^gZ V\gZZbZci VcY jcYZghiVcY^c\ d[ KZaaZg VcY
IjgX]VhZg l^i] gZheZXi id i]Z hjW_ZXi bViiZg ]ZgZd[ VcY hjeZghZYZ Vcn eg^dg V\gZZbZcih( lg^iiZc dg
dgVa( l^i] gZheZXi i]ZgZid*

--*1 >meZchZh* O]Zi]Zg dg cdi i]Z igVchVXi^dch XdciZbeaViZY ]ZgZ^c h]Vaa WZ
XdchjbbViZY( ZVX] IVgin h]Vaa eVn ^ih dlc ZmeZchZh ^cX^YZci id i]Z egZeVgVi^dc VcY eZg[dgbVcXZ
d[ i]^h :\gZZbZci( ^cXajY^c\ ZmeZchZh d[ XdjchZa VcY VYk^hdgh*

--*2 J^\]ih VcY JZbZY^Zh* >mXZei Vh di]Zgl^hZ ZmegZhhan egdk^YZY( i]Z g^\]ih VcY
gZbZY^Zh \gVciZY jcYZg i]^h :\gZZbZci h]Vaa WZ i]Z ZmXajh^kZ g^\]ih VcY gZbZY^Zh VcY h]Vaa WZ ^c
a^Zj d[ Vaa di]Zg g^\]ih VcY gZbZY^Zh VkV^aVWaZ Vi aVl dg ^c Zfj^in l]^X] VgZ heZX^[^XVaan lV^kZY Wn
i]Z IVgi^Zh* L]Z IVgi^Zh h]Vaa cdi WZ YZZbZY id lV^kZ Vcn d[ i]Z^g g^\]ih dg gZbZY^Zh jcYZg i]^h
:\gZZbZci( jcaZhh hjX] lV^kZg ^h ^c lg^i^c\ VcY h^\cZY Wn i]Z IVgin id WZ WdjcY* Gd YZaVn dg
db^hh^dc dc i]Z eVgi d[ Z^i]Zg IVgin ^c ZmZgX^h^c\ Vcn g^\]i dg gZbZYn h]Vaa deZgViZ Vh V lV^kZg d[
hjX] g^\]i dg gZbZYn dg Vcn di]Zg g^\]i dg gZbZYn*

--*3 E^b^iVi^dc d[ JZXZ^kZgrh E^VW^a^in* THE RECEIVER HAS BEEN APPOINTED
AS THE COURT-APPOINTED RECEIVER OF THE PURCHASED ASSETS PURSUANT

TO THE RECEIVERSHIP ORDER. ALL ACTIONS AND DEEDS OF RECEIVER, ON
BEHALF OF SELLER, IN CONNECTION WITH THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT ARE IN THE RECEIVER’S CAPACITY AS
RECEIVER, AND NEITHER THE RECEIVER NOR ANY OF ITS MEMBERS,

OFFICERS, DIRECTORS, EMPLOYEES, PROFESSIONALS OR AGENTS SHALL
HAVE ANY LIABILITY EXCEPT FOR RECEIVER’S ACTIONS CONSTITUTING
FRAUD OR WILLFUL MISCONDUCT.

--*4 Gdi^XZh* :cn cdi^XZ h]Vaa WZ ^c lg^i^c\ dg ^c Vc ZaZXigdc^X [dgb VcY h]Vaa WZ YZZbZY
id ]VkZ WZZc Yjan \^kZc dg bVYZ &^' l]Zc eZghdcVaan YZa^kZgZY Wn ]VcY( &^^' jedc Xdc[^gbZY
YZa^kZgn Wn V hiVcYVgY dkZgc^\]i XVgg^Zg &^^^' jedc Xdc[^gbVi^dc d[ gZXZ^ei d[ Vc ZaZXigdc^X [dgb
YZa^kZgn Wn Vc ZbV^a dg &^k' i]Z Zme^gVi^dc d[ [^kZ &1' ;jh^cZhh =Vnh V[iZg i]Z YVn l]Zc bV^aZY Wn
gZ\^hiZgZY dg XZgi^[^ZY bV^a( edhiV\Z egZeV^Y( gZijgc gZXZ^ei gZfjZhiZY( VYYgZhhZY Vh [daadlh( dg id
hjX] di]Zg VYYgZhhZh Vh bVn WZ [jgc^h]ZY ]ZgZV[iZg Wn cdi^XZ( ^c lg^i^c\( id i]Z di]Zg IVgin( id i]Z
[daadl^c\ eVgi^Zh6

B[ id IjgX]VhZg( id6 ::KK EE<
//,- HaY AVgi[dgY JY
HlZchWdgd( DQ 0./,-
>bV^a6 VeVcVn^*dla9\bV^a*Xdb
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B[ id KZaaZg( id6 EVjgV DZcYVaa( <LI
KZc^dg FVcV\^c\ =^gZXidg
:jgdgV FVcV\ZbZci IVgicZgh
--. Kdji] Lgndc KigZZi( Kj^iZ -33,
<]VgadiiZ( G< .4.40
>bV^a6 a`ZcYVaa9VjgdgVbe*Xdb

l^i] V Xden \^kZc ^c a^`Z bVccZg id
&l]^X] h]Vaa cdi Xdchi^ijiZ cdi^XZ'6

AVgdaY C* ;dgYl^c
Ig^cX^eVa VcY <d)IgZh^YZci
DZZc)Kjbb^i <Ve^iVa IVgicZgh EE<
/ <dajbWjh <^gXaZ
-1i] ?a( GQ( GQ -,,-5
>bV^a6 ]WdgYl^c9DZZc)Kjbb^i*Xdb

)VcY)

FVgi^c ;* LjX`Zg( >hf*
=^chbdgZ % K]d]a EEI
-,, O* FV^c Ki*( Kj^iZ 5,,
EZm^c\idc( DQ 0,1,3
>bV^a6 bVgi^c*ijX`Zg9Y^chbdgZ*Xdb

:cn cdi^XZ l]^X] ^h YZa^kZgZY dg ^h hZci Wn ZbV^a h]Vaa WZ YZZbZY id ]VkZ WZZc kVa^Yan VcY
Z[[ZXi^kZan \^kZc VcY gZXZ^kZY dc i]Z YViZ ^i ^h YZa^kZgZY dg hZci( jcaZhh ^i ^h YZa^kZgZY dg hZci V[iZg
16,, e*b* dc Vcn \^kZc YVn dg dc V YVn l]^X] ^h cdi V ;jh^cZhh =Vn( ^c l]^X] XVhZ ^i h]Vaa WZ
YZZbZY id ]VkZ WZZc kVa^Yan VcY Z[[ZXi^kZan \^kZc VcY gZXZ^kZY dc i]Z ;jh^cZhh =Vn cZmi
[daadl^c\ i]Z YVn ^i lVh YZa^kZgZY dg hZci( egdk^YZY i]Vi( ^c i]Z XVhZ d[ V cdi^XZ hZci Wn ZbV^a( ^i
h]Vaa cdi WZ YZZbZY id ]VkZ WZZc hZci jcaZhh i]ZgZ ]Vh WZZc Xdc[^gbVi^dc d[ igVchb^hh^dc*

--*5 ?jgi]Zg :Xi^dch* >VX] IVgin h]Vaa ZmZXjiZ VcY YZa^kZg hjX] di]Zg XZgi^[^XViZh(
V\gZZbZcih( XdckZnVcXZh( XZgi^[^XViZh d[ i^iaZ( VcY di]Zg YdXjbZcih VcY iV`Z hjX] di]Zg VXi^dch Vh
bVn gZVhdcVWan WZ gZfjZhiZY Wn i]Z di]Zg IVgin ^c dgYZg id XdchjbbViZ dg ^beaZbZci i]Z
igVchVXi^dch XdciZbeaViZY Wn i]^h :\gZZbZci*

--*-, :hh^\cbZci* L]^h :\gZZbZci VcY Vaa d[ i]Z egdk^h^dch ]ZgZd[ h]Vaa WZ W^cY^c\ jedc
VcY ^cjgZ id i]Z WZcZ[^i d[ i]Z IVgi^Zh ]ZgZid VcY i]Z^g gZheZXi^kZ hjXXZhhdgh VcY Vhh^\ch eZgb^iiZY
]ZgZWn( Wji cZ^i]Zg i]^h :\gZZbZci cdg Vcn d[ i]Z g^\]ih( ^ciZgZhih dg dWa^\Vi^dch h]Vaa WZ Vhh^\cZY(
Wn deZgVi^dc d[ aVl dg di]Zgl^hZ Wn IjgX]VhZg l^i]dji i]Z eg^dg lg^iiZc XdchZci d[ KZaaZg7 egdk^YZY(
]dlZkZg( IjgX]VhZg bVn Vhh^\c ^i g^\]ih ]ZgZjcYZg id Vc Zci^in ^c l]^X] IjgX]VhZg dg ^ih dlcZgh]^e
]Vh bV_dg^in dlcZgh]^e VcY Xdcigda* Gdil^i]hiVcY^c\ Vcn eZgb^iiZY Vhh^\cbZci ]ZgZjcYZg(
IjgX]VhZg h]Vaa cdi WZ gZaZVhZY [gdb ^ih dWa^\Vi^dch ]ZgZjcYZg*

--*-- KZkZgVW^a^in* B[ Vcn iZgb dg di]Zg egdk^h^dc d[ i]^h :\gZZbZci ^h ]ZaY id WZ ^ckVa^Y(
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^aaZ\Va dg ^cXVeVWaZ d[ WZ^c\ Zc[dgXZY Wn Vcn gjaZ d[ aVl dg ejWa^X eda^Xn( Vaa di]Zg XdcY^i^dch VcY
egdk^h^dch d[ i]^h :\gZZbZci h]Vaa cZkZgi]ZaZhh gZbV^c ^c [jaa [dgXZ VcY Z[[ZXi hd adc\ Vh i]Z
ZXdcdb^X dg aZ\Va hjWhiVcXZ d[ i]Z igVchVXi^dch XdciZbeaViZY ]ZgZWn ^h cdi V[[ZXiZY ^c Vcn VYkZghZ
bVccZg id Z^i]Zg IVgin*

--*-. IjWa^X^in* KZaaZg VcY IjgX]VhZg l^aa XddeZgViZ l^i] ZVX] di]Zg ^c i]Z YZkZadebZci
VcY Y^hig^Wji^dc d[ Vaa cZlh gZaZVhZh VcY di]Zg ejWa^X Y^hXadhjgZh gZaVi^c\ id i]Z igVchVXi^dch
XdciZbeaViZY ]ZgZWn* GZ^i]Zg KZaaZg cdg IjgX]VhZg h]Vaa ^hhjZ dg bV`Z( dg XVjhZ id ]VkZ ^hhjZY dg
bVYZ( Vcn egZhh gZaZVhZ dg VccdjcXZbZci XdcXZgc^c\ i]Z igVchVXi^dch XdciZbeaViZY ]ZgZWn
l^i]dji i]Z VYkVcXZ VeegdkVa ^c lg^i^c\ d[ i]Z [dgb VcY hjWhiVcXZ i]ZgZd[ Wn i]Z di]Zg IVgin(
jcaZhh di]Zgl^hZ gZfj^gZY Wn Veea^XVWaZ aZ\Va gZfj^gZbZcih dg Vh hZi [dgi] ^c :gi^XaZ N VWdkZ*

--*-/ AZVY^c\h7 JZ[ZgZcXZh* L]Z Vgi^XaZ VcY hZXi^dc ]ZVY^c\h ^c i]^h :\gZZbZci VgZ [dg
XdckZc^ZcXZ d[ gZ[ZgZcXZ dcan VcY h]Vaa cdi WZ YZZbZY id VaiZg dg V[[ZXi i]Z bZVc^c\ dg
^ciZgegZiVi^dc d[ Vcn egdk^h^dch ]ZgZd[* :cn gZ[ZgZcXZ ]ZgZ^c id Vc Vgi^XaZ dg hZXi^dc h]Vaa WZ
YZZbZY id gZ[Zg id i]Z Veea^XVWaZ Vgi^XaZ dg hZXi^dc d[ i]^h :\gZZbZci jcaZhh di]Zgl^hZ hiViZY
]ZgZ^c* :cn gZ[ZgZcXZ id V hX]ZYjaZ h]Vaa WZ YZZbZY id gZ[Zg id i]Z Veea^XVWaZ hX]ZYjaZ ViiVX]ZY
]ZgZid( Vaa hjX] hX]ZYjaZh WZ^c\ ^cXdgedgViZY ]ZgZ^c Wn i]^h gZ[ZgZcXZ*

--*-0 @dkZgc^c\ EVl* LABK :@J>>F>GL KA:EE ;> <HGKLJM>=( I>J?HJF>=
:G= >G?HJ<>= BG :<<HJ=:G<> OBLA LA> E:OK H? LA> <HFFHGO>:ELA H?
D>GLM<DQ :G= LA> ?>=>J:E E:OK H? LA> MGBL>= KL:L>K H? :F>JB<:* ;n ^ih
ZmZXji^dc VcY YZa^kZgn d[ i]^h :\gZZbZci( ZVX] d[ i]Z IVgi^Zh ]ZgZid ^ggZkdXVWan VcY
jcXdcY^i^dcVaan V\gZZh [dg ^ihZa[ i]Vi ^c i]Z ZkZci d[ Vcn Y^hejiZ WZilZZc i]Z IVgi^Zh Vg^h^c\ jcYZg
i]^h :\gZZbZci( Vcn hjX] Y^hejiZ h]Vaa WZ Wgdj\]i ^c i]Z JZXZ^kZgh]^e <djgi( VcY Wn ZmZXji^dc VcY
YZa^kZgn d[ i]^h :\gZZbZci( ZVX] IVgin ]ZgZWn ^ggZkdXVWan VXXZeih VcY hjWb^ih ^ihZa[ id i]Z
_jg^hY^Xi^dc d[ i]Z JZXZ^kZgh]^e <djgi( \ZcZgVaan VcY jcXdcY^i^dcVaan( l^i] gZheZXi id Vcn hjX]
VXi^dc( hj^i dg egdXZZY^c\* Bc i]Z ZkZci Vcn hjX] VXi^dc( hj^i dg egdXZZY^c\ ^h XdbbZcXZY( i]Z
IVgi^Zh ]ZgZWn V\gZZ VcY XdchZci i]Vi hZgk^XZ d[ egdXZhh bVn WZ bVYZ( VcY eZghdcVa _jg^hY^Xi^dc
dkZg Vcn IVgin ]ZgZid ^c Vcn hjX] VXi^dc( hj^i dg egdXZZY^c\ bVn WZ dWiV^cZY( Wn hZgk^XZ d[ V Xden
d[ i]Z hjbbdch( XdbeaV^ci VcY di]Zg eaZVY^c\h gZfj^gZY id XdbbZcXZ hjX] VXi^dc( hj^i dg
egdXZZY^c\ jedc i]Z IVgin Vi i]Z VYYgZhh d[ hjX] IVgin hZi [dgi] ^c KZXi^dc --*4 ]ZgZd[( jcaZhh
Vcdi]Zg VYYgZhh ]Vh WZZc YZh^\cViZY Wn hjX] IVgin ^c V cdi^XZ \^kZc id i]Z di]Zg IVgi^Zh ^c
VXXdgYVcXZ l^i] i]Z egdk^h^dch d[ KZXi^dc --*4 ]ZgZd[* LA> I:JLB>K A>J>;Q
BJJ>NH<:;EQ O:BN> :EE JB@AL LH LJB:E ;Q CMJQ BG :GQ :<LBHG(
IJH<>>=BG@ HJ <HMGL>J<E:BF &OA>LA>J ;:K>= BG <HGLJ:<L( LHJL HJ
HLA>JOBK>' :JBKBG@ HML H? HJ J>E:LBG@ LH LABK :@J>>F>GL HJ LA>
:<LBHGK H? LA> K>EE>J( LA> IMJ<A:K>J HJ LA>BJ J>KI><LBN>
J>IJ>K>GL:LBN>K BG LA> G>@HLB:LBHG HJ I>J?HJF:G<> A>J>H?*

--*-1 Igdcdjch VcY IajgVah* O]ZcZkZg i]Z XdciZmi bVn gZfj^gZ( Vcn egdcdjc jhZY ^c i]^h
:\gZZbZci h]Vaa ^cXajYZ i]Z XdggZhedcY^c\ bVhXja^cZ( [Zb^c^cZ dg cZjiZg [dgbh( VcY i]Z h^c\jaVg
[dgb d[ cdjch( egdcdjch VcY kZgWh h]Vaa ^cXajYZ i]Z eajgVa VcY k^XZ kZghV*

--*-2 <djciZgeVgih* L]^h :\gZZbZci bVn WZ ZmZXjiZY ^c dcZ dg bdgZ XdjciZgeVgih( ZVX]
d[ l]^X] h]Vaa WZ YZZbZY id WZ Vc dg^\^cVa( Wji Vaa d[ l]^X] h]Vaa Xdchi^ijiZ dcZ VcY i]Z hVbZ

M
O

T
 :

 0
00

02
9 

o
f 

00
00

38
M

O
T

 :
 0

00
02

9 
o

f 
00

00
38

Filed 24-CI-00180      10/20/2025 Margaret Forsee, Owen Circuit Clerk

Filed 24-CI-00180      10/20/2025 Margaret Forsee, Owen Circuit Clerk

18
4F

6D
76

-F
D

24
-4

48
7-

A
7A

5-
1D

C
8A

F
B

A
E

F
9E

 :
 0

00
02

9 
o

f 
00

00
45



-1

^chigjbZci*

--*-3 Gd L]^gY)IVgin ;ZcZ[^X^Vgn* L]^h :\gZZbZci XgZViZh g^\]ih VcY Yji^Zh dcan WZilZZc
i]Z IVgi^Zh( VcY cd i]^gY eVgin ^h dg h]Vaa WZ YZZbZY id WZ dg h]Vaa ]VkZ Vcn g^\]ih Vh V i]^gY)eVgin
WZcZ[^X^Vgn*

--*-4 L^bZ d[ >hhZcXZ* L^bZ ^h d[ i]Z ZhhZcXZ d[ i]^h :\gZZbZci*

[SPACE INTENTIONALLY BLANK; SIGNATURE(S) ON FOLLOWING PAGE(S)]
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WITNESS WHEREOF( i]Z IVgi^Zh ]ZgZid ]VkZ XVjhZY i]^h :hhZi IjgX]VhZ :\gZZbZci id 
WZ ZmZXjiZY Vh d[ i]Z YViZ [^ghi VWdkZ lg^iiZc* 

SELLER: 

      COVENANCE GROUP LLC,  
COVENANCE MANUFACTURING LLC  
AND COVENANCE TECHNICAL LLC 

;n6  AURORA MANAGEMENT PARTNERS( 
hdaZan ^c ^ih XVeVX^in Vh JZXZ^kZg 

      ;n6       
      GVbZ6        
      L^iaZ6 JZXZ^kZg 
      =ViZ6     ( .,.1 

PURCHASER: 

      AASS LLC 

      ;n6       
      GVbZ6        
      L^iaZ6        
      =ViZ6     ( .,.1 

      HAVE SEEN: 

COMMUNITY TRUST BANK, INC.: 

      ;n6       
      GVbZ6        
      L^iaZ6        
      =ViZ6     ( .,.1 

Laura C. Kendall

September 17
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EXHIBIT A

LAND

Commonly known as: 970 US Highway 127, Owenton, Kentucky 40359

Tax ID Number: 060-00-00-030.00

;Z\^cc^c\ Vi V ed^ci ^c i]Z >Vhi g^\]i)d[)lVn d[ i]Z V[dgZbZci^dcZY A^\]lVnh Gdh*
..3 VcY -.3 VcY G ,-Ì 11r > 2,*3, [ZZi [gdb i]Z B*H*H*?* HlZcidc <]VeiZg EVcY
&<ZbZiZgn' VcY ^c i]Z Gdgi] g^\]i)d[)lVn d[ V egdedhZY gdVY7 i]ZcXZ l^i] i]Z >Vhi
g^\]i)d[)lVn d[ i]Z V[dgZbZci^dcZY A^\]lVn Gdh* ..3 VcY -.3 [dg h^m XVaah( G ,-Ì
11r > 00*10 [ZZi id V ed^ci 1, [ZZi >Vhi d[ XZciZg a^cZ( G .,Ì 05r > 14*/- [ZZi id V
ed^ci 4, [ZZi >Vhi d[ XZciZg a^cZ( G ,4Ì -0r O( /,,*-3 [ZZi id V ed^ci 5, [ZZi >Vhi d[
XZciZga^cZ( G -/Ì 14r O /,,*23 [ZZi id V ed^ci 3, [ZZi >Vhi d[ XZciZg a^cZ( G ,-Ì /4r
O .,.*./ [ZZi id V ed^ci -,, [ZZi >Vhi d[ XZciZg a^cZ VcY G -,Ì ,5r O 0*11 [ZZi id V
ed^ci -,, [ZZi >Vhi d[ XZciZg a^cZ( XdgcZg id i]Z egdeZgin d[ O*L* ?dghZZ7 i]ZcXZ
l^i] ?dghZZ K 40Ì 15r > --,/*.0 [ZZi( V cZl XdgcZg7 i]ZcXZ [dg V cZl a^cZ K ,,Ì ,5r
> 42/*11 [ZZi id V ed^ci ^c i]Z Gdgi] g^\]i)d[)lVn a^cZ d[ V egdedhZY gdVY i]ZcXZ
l^i] i]Z Gdgi] g^\]i)d[)lVn d[ V egdedhZY gdVY G 40Ì 15r O .1/*.0 [ZZi7 i]ZcXZ
V\V^c l^i] i]Z Gdgi] g^\]i)d[)lVn d[ V egdedhZY gdVY l^i] V XjgkZ id i]Z g^\]i
&XadX`l^hZ' l]dhZ gVY^jh ^h -01 [ZZi [dg V X]dgY d[ G 20Ì 1/r O 55*23 [ZZi7 i]ZcXZ
V\V^c l^i] i]Z Gdgi] g^\]i)d[)lVn d[ V egdedhZY gdVY( l^i] V XjgkZ id i]Z aZ[i
&XdjciZg XadX`l^hZ' l]dhZ gVY^jh ^h .,1 [ZZi [dg V X]dgY G 3,Ì 0/r O -35*. [ZZi7
i]ZcXZ V\V^c l^i] i]Z Gdgi] g^\]i)d[)lVn d[ V egdedhZY gdVY
K 4/Ì -0r O 05/*-5 [ZZi id i]Z WZ\^cc^c\ VcY XdciV^c^c\ .,*, VXgZh7 VcY

>P<>IL LA>J>?JHF( i]Vi edgi^dc d[ egdeZgin XdckZnZY id <djcin d[ HlZc Wn
VcY i]gdj\] HlZc ?^hXVa <djgi( V eda^i^XVa hjWY^k^h^dc d[ i]Z <dbbdclZVai] d[
DZcijX`n( Wn KeZX^Va OVggVcin =ZZY YViZY KZeiZbWZg 5( .,,/ VcY gZXdgYZY
CVcjVgn .,( .,,0( d[ gZXdgY ^c =ZZY ;dd` .,5( eV\Z /( ^c i]Z H[[^XZ d[ i]Z <aZg` d[
HlZc <djcin( DZcijX`n( VcY bdgZ eVgi^XjaVgan YZhXg^WZY Vh [daadlh6

: eVgXZa d[ gZVa ZhiViZ h^ijViZY dc i]Z Gdgi] h^YZ d[ AdlVgY >aa^h JdVY ^c i]Z <^in
d[ HlZcidc VWdji ,*-1 b^aZ >Vhi d[ ^ih ^ciZghZXi^dc l^i] A^\]lVn -.3( HlZc
<djcin( DZcijX`n( WZ^c\ [jgi]Zg WdjcYZY VcY YZhXg^WZY Vh [daadlh6

;Z\^cc^c\ Vi Vc ^gdc e^c( [djcY bVg`ZY CdZ Cjhi^XZ( -545( i]Z cdgi]ZVhi XdgcZg d[
\gVcidg ^c i]Z cVbZ d[ ;g^Vc E* ?dghZZ( gZXdgYZY ^c =ZZY ;dd` -5.( IV\Z /1/ VcY
<djcin d[ HlZc cdgi]lZhi XdgcZg( gZXdgYZY ^c =ZZY ;dd` -33( IV\Z 2-47
i]ZcXZ l^i] ?dghZZ a^cZ( G 41).3),3O .34*55 [ZZi id Vc ^gdc e^i hZi( i]ZcXZ l^i] V
cZl Y^k^h^dc a^cZ i]gdj\] i]Z aVcY d[ :XiVg^h @Vh( BcX*( gZXdgYZY ^c =ZZY ;dd` .,,(
eV\Z -5( K,-),.)./> 3-/*411 [ZZi id Vc ^gdc e^c hZi( ^c i]Z cdgi] g^\]i)d[)lVn a^cZ
d[ AdlVgY >aa^h JdVY( i]ZcXZ l^i] hVbZ V XjgkZ id i]Z g^\]i l^i] i]Z [daadl^c\
XjgkZ YViV7 =ZaiV :c\aZ 8 3),0).3( JVY^jh Y^hiVcXZ 8 -05,*454 [ZZi( :gX Y^hiVcXZ
8 -40*,33 [ZZi( <]dgY Y^hiVcXZ 8 -4/*52-( <]dgY WZVg^c\ 8 K4/).-)-5> id Vc ^gdc
e^c( hZi( K35)05),1> 53*../ [ZZi id Vc ^gdc e^c [djcY( hdji]lZhi XdgcZg id <djcin
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d[ HlZc( i]ZcXZ l^i] hVbZ( G,-),.)./O 3/,*./4 [ZZi id i]Z eaVXZ d[ WZ\^cc^c\(
ZcXdbeVhh^c\ 0*15 VXgZh d[ aVcY( bdgZ dg aZhh*

;Z^c\ i]Z hVbZ egdeZgin XdckZnZY id <dkZcVcXZ @gdje( EE<( V =ZaVlVgZ a^b^iZY
a^VW^a^in XdbeVcn( [gdb >be^gZ IgdeZgi^Zh( EE<( V DZcijX`n a^b^iZY a^VW^a^in
XdbeVcn( Wn YZZY YViZY :j\jhi 0( .,./ VcY gZXdgYZY ^c =ZZY ;dd` .3.( eV\Z 1/(
^c i]Z HlZc <djcin <aZg`rh H[[^XZ( VcY Wn =ZZY d[ <dggZXi^dc YViZY ?ZWgjVgn -1(
.,.0 VcY gZXdgYZY ^c =ZZY ;dd` .3/( eV\Z 20/( ^c i]Z HlZc <djcin <aZg`rh
H[[^XZ*
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EXHIBIT B

PURCHASED ASSETS

-* JZVa IgdeZgin6 L]Z EVcY VcY BbegdkZbZcih l^i] gZ\VgYh id VcY Vh YZhXg^WZY VcY
hZi [dgi] ^c >m]^W^i : VWdkZ VcY i]Z g^\]ih VcY dWa^\Vi^dch jcYZg i]Z EZVhZh( id\Zi]Zg l^i] &V' Vaa
ZVhZbZcih( g^\]ih)d[)lVn( YZkZadebZci g^\]ih( Zci^iaZbZcih( V^g g^\]ih VcY VeejgiZcVcXZh gZaVi^c\
dg VeeZgiV^c^c\ id i]Z EVcY VcY+dg i]Z BbegdkZbZcih &W' Vaa lViZg lZaah( higZVbh( XgZZ`h( edcYh(
aV`Zh( dg di]Zg WdY^Zh d[ lViZg ^c( dc dg jcYZg i]Z EVcY( l]Zi]Zg hjX] g^\]ih VgZ g^eVg^Vc(
Veegdeg^ViZ( egZhXg^ei^kZ dg di]Zgl^hZ( VcY Vaa lViZg g^\]ih( lViZg VaadXVi^dch VcY lViZg hidX`( &X'
Vaa hZlZg( hZei^X VcY lVhiZ Y^hedhVa g^\]ih VcY ^ciZgZhih Veea^XVWaZ dg VeejgiZcVci id VcY+dg jhZY ^c
XdccZXi^dc l^i] i]Z deZgVi^dc d[ i]Z BbegdkZbZcih( &Y' Vaa b^cZgVah( d^a( \Vh( VcY di]Zg
]nYgdXVgWdch adXViZY ^c( dc dg jcYZg i]Z EVcY( cdi di]Zgl^hZ ZmXZeiZY [gdb i]Z EVcY( id\Zi]Zg
l^i] Vaa g^\]ih id hjg[VXZ dg hjWhjg[VXZ Zcign( &Z' i]Z >ci^iaZbZcih( VcY &[' i]Z EZVhZh &XdaaZXi^kZan
i]Z pJZVa IgdeZginq'*

.* >ci^iaZbZcih6 :aa d[ KZaaZgrh g^\]i( i^iaZ VcY ^ciZgZhi ^c( id VcY jcYZg Vaa aVcY jhZ
Zci^iaZbZcih( YZkZadebZci g^\]ih( lViZg VaadXVi^dch( lViZg g^\]ih( hZlZg XVeVX^in( YZch^in
VaadXVi^dch VcY di]Zg g^\]ih dg VeegdkVah gZaVi^c\ id dg Vji]dg^o^c\ i]Z dlcZgh]^e( YZkZadebZci(
VcY+dg deZgVi^dc d[ i]Z JZVa IgdeZgin7 Vaa eaVch VcY heZX^[^XVi^dch( Vaa XdcigVXi g^\]ih &^cXajY^c\
Vcn VcY Vaa \jVgVciZZh VcY lVggVci^Zh gZaVi^c\ id i]Z XdchigjXi^dc d[ Vcn BbegdkZbZcih'7 Vaa
YZkZadebZci VcY aVcY jhZ g^\]ih( Veea^XVi^dch( VgX]^iZXijgVa VcY Zc\^cZZg^c\ eaVch VcY gZedgih(
heZX^[^XVi^dch VcY YgVl^c\h( Vh)Wj^ai YgVl^c\h( bVeh7 Vaa ^iZbh Xdchi^iji^c\ Vcn YjZ Y^a^\ZcXZ
bViZg^Vah7 VcY Vcn YdXjbZcih d[ i]Z hVbZ dg h^b^aVg cVijgZ eZgiV^c^c\ id i]Z JZVa IgdeZgin7 VcY Vaa
X]Vc\Zh( VYY^i^dch( hjWhi^iji^dch VcY gZeaVXZbZcih [dg Vcn d[ i]Z [dgZ\d^c\*
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EXHIBIT C

BILL OF SALE

COVENANCE GROUP LLC, COVENANCE MANUFACTURING LLC AND
COVENANCE TECHNICAL LLC( i]gdj\] i]Z <djgi)Veed^ciZY JZXZ^kZg( AURORA

MANAGEMENT PARTNERS &pKZaaZgq'( [dg VcY ^c Xdch^YZgVi^dc d[ i]Z hjb d[ LZc VcY Gd+,,
=daaVgh &#-,*,,' XVh] VcY di]Zg \ddY VcY kVajVWaZ Xdch^YZgVi^dc ^c ]VcY eV^Y( ]ZgZWn VWhdajiZan
K>EE( LJ:GK?>J VcY :KKB@G id S T &pIjgX]VhZgq'( Vaa d[ KZaaZgrh g^\]i(
i^iaZ VcY ^ciZgZhi ^c VcY id i]Z IjgX]VhZY :hhZih &Vh hjX] iZgb ^h YZ[^cZY ^c i]Vi XZgiV^c :hhZi
IjgX]VhZ :\gZZbZci YViZY ( .,.1 Wn VcY WZilZZc IjgX]VhZg VcY KZaaZg'*

LA> K:E> H? LA> IMJ<A:K>= :KK>LK BK F:=> OBLAHML
J>IJ>K>GL:LBHG HJ O:JJ:GLQ H? :GQ DBG= HJ G:LMJ> OA:LKH>N>J*
IjgX]VhZg h]Vaa jcXdcY^i^dcVaan VXXZei i]Z IjgX]VhZY :hhZih p:K)BK( OA>J>)BKq VcY cZ^i]Zg
KZaaZg cdg Vcn V[[^a^ViZ d[ KZaaZg h]Vaa WZ YZZbZY id ]VkZ bVYZ( VcY KZaaZg ]ZgZWn ZmegZhhan
Y^hXaV^b( Vcn gZegZhZciVi^dc dg lVggVcin( ZmegZhh dg ^bea^ZY( Vh id i]Z kVajZ( XdcY^i^dc( YZh^\c(
deZgVi^dc( bZgX]VciVW^a^in( fjVa^in d[ bViZg^Vah dg ldg`bVch]^e( [^icZhh [dg jhZ dg V eVgi^XjaVg
ejgedhZ( bVcj[VXijgZ dg bVg`ZiVW^a^in( d[ i]Z IjgX]VhZY :hhZih( V\V^chi ^c[g^c\ZbZci d[ Vcn eViZci
dg Xdeng^\]i dg i]Z a^`Z( dg [gZZYdb [gdb Vcn aViZci dg eViZci YZ[ZXi &l]Zi]Zg dg cdi Y^hXdkZgVWaZ'(
dg Xdbea^VcXZ l^i] aVl( ^cXajY^c\( l^i]dji a^b^iVi^dc( Vcn gZegZhZciVi^dc dg lVggVcin i]Vi Vg^hZh
dg bVn WZ YZZbZY id Vg^hZ dji d[ Vcn XdjghZ d[ eZg[dgbVcXZ( XdjghZ d[ YZVa^c\( dg jhV\Z d[ igVYZ(
Vaa d[ l]^X] gZegZhZciVi^dch VcY lVggVci^Zh VgZ ]ZgZWn ZmegZhhan Y^hXaV^bZY VcY lV^kZY Wn i]Z
IVgi^Zh ]ZgZid*

[SPACE INTENTIONALLY BLANK; SIGNATURE(S) ON FOLLOWING PAGE(S)]
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=:L>=6 ( .,.1*

SELLER:

COVENANCE GROUP LLC,

COVENANCE MANUFACTURING LLC
AND COVENANCE TECHNICAL LLC

;n6 AURORA MANAGEMENT PARTNERS(
hdaZan ^c ^ih XVeVX^in Vh JZXZ^kZg

;n6
GVbZ6
L^iaZ6 JZXZ^kZg
=ViZ6 ( .,.1

PURCHASER:

;n6
GVbZ6
L^iaZ6
=ViZ6 ( .,.1
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COMMONWEALTH OF KENTUCKY 
OWEN CIRCUIT COURT 

CIVIL BRANCH 
DIVISION 1 

CIVIL ACTION NO. 24-CI-00180 

COMMUNITY TRUST BANK, INC.  PLAINTIFF 

vs.  

COVENANCE GROUP LLC; 
COVENANCE TECHNICAL LLC;  
COVENANCE MANUFACTURING LLC; 
CHARIS CONSULTING LLC;  
AKORN FOOD AND BEVERAGE CONSULTING LLC; 
BOWLING-HERALD ENTERPRISE LLC;  
JILL E. COSTELOW;  
TRACI D. KNUTSON;  
SHEILA BOWLING-HERALD; 
CHARLES D. HERALD; 
HOPE LIVES PREGNANCY CENTER, INC.; 
NORTHERN KENTUCKY COMMUNITY ACTION COMMISSION, INCORPORATED; 
COMFORT & PROCESS SOLUTIONS, LLC D/B/A COMFORT & PROCESS SOLUTIONS;  
COMMONWEALTH OF KENTUCKY, COUNTY OF OWEN;  
CITY OF OWENTON, KENTUCKY;    
UNKNOWN TENANTS, IF ANY, 
970 US HIGHWAY 127, OWENTON, KENTUCKY                                      DEFENDANTS 

and 

YOSEMITE PROTEIN PRODUCTS, INC. INTERVENING DEFENDANT 

ORDER GRANTING JOINT MOTION FOR ENTRY OF AN ORDER  
APPROVING THE SALE OF REAL PROPERTY AND FOR RELATED RELIEF 

This matter having come before the Court on the Joint Motion for Entry of an Order 

Approving the Sale of Real Property and for Related Relief (the “Sale Motion”)1 of the Plaintiff, 

Community Trust Bank, Inc. (“CTB”) and Aurora Management Partners, Inc., as Court-appointed 

1  Terms not defined herein shall have the meanings given them in the Motion. 
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2 

Receiver (the “Receiver”), and it appearing that there is just cause to (i) approve the sale of the 

Property through a marketed-sale process including a possible auction, if necessary, to the highest 

and best bidder and pursuant to the terms of the Stalking-Horse Contract; (ii) authorize the 

Receiver and CTB to take any and all steps necessary and/or appropriate to close the sale of the 

Property to the Winning Bidder (or Back-up Bidder) (the ultimate purchaser shall hereafter be 

referred to as the “Purchaser”) on the terms and conditions contained in the applicable APA; and 

(iii) grant related relief, for all the reasons set forth in the Sale Motion and/or at the hearing before 

the Court on October 28, 2025, if any; and with the Court being otherwise sufficiently advised, 

IT IS HEREBY ORDERED AND ADJUDGED AND THE COURT HEREBY FINDS 

THAT: 

1. The Stalking Horse Contract was timely served on all parties entitled to prior notice 

thereof, and such service was reasonable and sufficient notice as required by all matters including, 

but not limited to, the Order Appointing Receiver.  The failure of any party to timely object to the 

Sale Motion is deemed a waiver of any argument, challenge, or appeal based on the same. 

2. For the reasons set forth in the Sale Motion, there are good, valid, and sound 

business reasons for the sale of the Property, the sale of the Property is in the best interests of the 

Receivership estate, and the Receiver, Broker and CTB have satisfied the “business judgment rule” 

(as generally described in the Motion) related thereto in all respects. 

3. The Receiver and Broker engaged in a robust marketing and sale process for the 

Business Assets and Property that has been well conceived and sufficiently thorough to generate 

interest from parties who potentially would be interested in purchasing the Business Assets and/or 

Property.   
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3 

4. As a result, the Court approves the sale of the Property to the Purchaser pursuant to 

the APA free and clear of all liens, claims, and encumbrances, and the sale process as outlined 

therein is hereby approved in all respects.   

5. The transfer of the Property from and/or on behalf of Covenance Group LLC to the 

Purchaser, after implementing the sale procedures set out in the APA, will be a legal, valid, and 

effective transfer.   

6. The Receiver is hereby authorized and directed to execute and deliver such other 

agreements and documents, and to take such other actions as may be necessary, desirable or 

appropriate to effect, implement, and/or consummate the sale of the Property to the Purchaser 

pursuant to the APA without further application  or further Order of this Court. 

7. If the Winning Bidder fails for any reason to close on the sale in accordance with 

the Sale Order, the Receiver is hereby authorized to close with the Back-Up Bidder under its 

applicable APA, as authorized by this Order. 

8. Effective upon the closing of the sale of the Property pursuant to the APA, all 

parties hereto are hereby permanently enjoined and precluded from: (i) asserting, commencing or 

continuing in any manner any action against the Purchaser with respect to the Property and (ii) 

attempting to enforce any lien or encumbrance of any kind against the Property. 

9. The provisions of this Order authorizing the sale of the Property to the Purchaser 

free and clear of all liens, claims, and encumbrances shall be self-executing, and neither the 

Receiver, CTB nor any other party shall be required to execute or file releases, termination 

statements, assignments, cancellations, consents or other instruments to effectuate, consummate 

and/or implement the provisions hereof with respect to such sale.  Without in any way limiting the 

foregoing, the Receiver and CTB are both hereby empowered to execute and file releases, 
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termination statements, assignments, consents, cancellations or other instruments to effectuate, 

consummate and/or implement the provisions hereof with respect to such sale. 

10. This Order shall be binding upon, and shall inure to the benefit of, the Defendants 

hereto, the Receiver, CTB and the Purchaser, and their respective successors and assigns.  The 

failure specifically to include any particular provisions of the APA in this Order shall not diminish 

or impair the efficacy of such provisions, it being the intent of the Court that every provision, term, 

and condition thereof be and therefore is, authorized and approved in its entirety. 

11. The Court shall retain jurisdiction over the parties hereto and the Receiver to 

implement, interpret, consummate and/or effectuate the provisions of this Order, the APA, and all 

agreements arising out of, related to, or approved pursuant to this Order. 

12. Any and all governmental recording offices and all other parties, persons or entities 

are directed to accept this Order for recordation on or after the closing on the sale of the Property 

to the Purchaser pursuant to the APA as conclusive evidence of the free and clear, unencumbered 

transfer of title to the Property conveyed to the Purchaser at the closing. 

13. There has been no evidence presented to this Court that the sale price in the APA 

was controlled by any agreement among potential bidders or that any prohibited activity has 

occurred.  As a result of the foregoing and for the reasons more fully set forth in the Motion, the 

Purchaser is hereby deemed to be a “good faith purchaser for value” under applicable law.   

14. At the closing of the sale, the Receiver is hereby authorized to pay the Broker the 

agreed Broker’s fee as approved by the Court pursuant to the Broker Order and to pay such other 

costs, expenses and obligations to be paid by Seller under the APA. 

15. In the event of any dispute with respect to the distribution of the net sale proceeds 

from the sale of the Property, (i) the sale of the Property shall be free and clear of all liens, claims, 
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and encumbrances with all liens and security interests at issue attaching to the sale proceeds 

received by the Receiver in the same order of priority, and with the same validity and extent, as 

each such lien had as of the date of the filing of the Complaint; (ii) any portion of the net sale 

proceeds that are not in dispute shall be distributed to the applicable creditor(s) including CTB, at 

closing on the sale of the Property in partial satisfaction of the respective lien(s) and security 

interests(s) thereon; and (iii) only that portion of the net sale proceeds subject to dispute shall be 

held in escrow by counsel for CTB until such time as any such disputes are resolved pursuant to 

further order(s) of this Court. 

16. The Receiver is hereby authorized to consent to the sale of Collateral by CTB 

pursuant to the Article 9 Sale.  

17. The reversal or modification of this Order on appeal shall not affect the validity of 

the transfer of the Property to the Purchaser unless the transfer is stayed pending appeal prior to 

closing. 

18. This Order shall control in the event of any conflicting terms of the applicable APA.  

19. This Order shall be effective immediately upon entry. 

______________________________________ 
JUDGE, OWEN COUNTY CIRCUIT COURT  

TENDERED BY:  

DINSMORE & SHOHL LLP 

/s/ Martin B. Tucker  
Martin B. Tucker, Esq. (KBA #89992) 
Zachary C. Webster Esq. (KBA #93484) 
100 West Main Street, Suite 900 
Lexington, Kentucky  40507 
Tel: (859) 425-1000 
Fax: (859) 425-1099 
E-mail: martin.tucker@dinsmore.com 
E-mail: zachary.webster@dinsmore.com 
Attorneys for Plaintiff, Community Trust Bank, Inc. 
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CLERK’S CERTIFICATE OF SERVICE

It is hereby certified that a copy of the foregoing was served on the following on this the 
___ day of ________________, 2025:  

Covenance Group LLC 
c/o Jill Costelow, Registered Agent 
970 Highway 127 N 
Owenton, KY 40359 

Covenance Manufacturing LLC 
c/o Jill Costelow, Registered Agent 
970 Highway 127 N 
Owenton, KY 40359 

Covenance Technical LLC 
c/o Jill Costelow, Registered Agent 
970 Highway 127 N 
Owenton, KY 40359 

Dean A. Langdon, Esq. 
Delcotto Law Group PLLC 
200 North Upper Street 
Lexington, KY 40507 
Attorney for Defendants, Charis Consulting 
LLC, Akorn Food and Beverage Consulting 
LLC, Jill E. Costelow and Traci D. Knutson 

Michael B. Baker, Esq. 
The Baker Firm, PLLC 
301 W. Pike Street 
Covington, KY 41011 
Attorney for Defendants,  
Bowling-Herald Enterprise LLC,  
Sheila Bowling-Herald, and 
Charles D. Herald

Mitzy L. Ford, Esq. 
400 Holbrook Street 
Owenton, Kentucky 40359 
Attorney for Defendant,  
City of Owenton, Kentucky 

Hope Lives Pregnancy Center, Inc. 
c/o Kelli Carper, Registered Agent 
1535 Richwood Road 
Walton, Kentucky 41094 
Defendant 

NORTHERN KENTUCKY COMMUNITY 
ACTION COMMISSION, INCORPORATED 
c/o Catrena Bowman, Registered Agent 
717 Madison Avenue 
Covington, Kentucky 41011 
Defendant 

Jean M. Terry, Esq. 
Angelo D. DiBartolomeo, Esq. 
Manion Stigger, LLP 
500 W. Jefferson Street, Suite 1610 
Louisville, Kentucky 40202 
Attorney for Defendant, Comfort & Process 
Solutions, LLC, d/b/a Comfort & Process 
Solutions 

COMMONWEALTH OF KENTUCKY, 
COUNTY OF OWEN 
c/o County Attorney 
100 N. Thomas St. 
Owenton, Kentucky 40359 
Defendant 

Todd M. Spurgeon, Esq. 
Spurgeon Law Firm, PLLC 
P.O. Box 37 
Owenton, Kentucky 40359 
Warning Order Attorney for Unknown 
Tenants, if any, of 970 US Hwy 127

Pete W. Whaley, Esq. 
1300 N. Main Street 
Williamstown, Kentucky 41097 
Attorney for Intervening Defendant,  
Yosemite Protein Products, Inc.
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______________________________________ 
CLERK, OWEN COUNTY CIRCUIT COURT 
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