RATTET PLLC

Attorneys for the Debtors

202 Mamaroneck Avenue, Suite 300
White Plains, New York 10601
(914) 381-7400

Robert L. Rattet, Esq.

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF WISCONSIN

In re:
Chapter 11 Proceedings
H2D MOTORCYCLE VENTURES, LLC, et al.! Case No. 19- 26914-beh
(Jointly Administered)
Debtors.
X

DEBTORS’ MOTION SEEKING ENTRY OF (I) SALE PROCEDURES ORDER: (A)
APPROVING BIDDING PROCEDURES, (B) APPROVING THE FORM AND MANNER
OF NOTICE, (C) SCHEDULING AN AUCTION AND SALE HEARING, AND (D)
ESTABLISHING EXECUTORY CONTRACT CURE AMOUNTS AND DEADLINES;
(II) SALE APPROVAL ORDER: (A) AUTHORIZING THE SALE OF
SUBSTANTIALLY ALL OF THE DEBTOR H2D MOTORCYCLE VENTURES, LLC’S
ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS INTERESTS AND
ENCUMBRANCES, (B) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT
AND, REJECTION, AS APPLICABLE OF CERTAIN EXECUTORY CONTRACTS
AND LEASES IN CONNECTION THEREWITH, (C) GRANTING THE SUCCESSFUL
BIDDER GOOD FAITH STATUS, (D) APPROVING A BREAK-UP FEE, (E) WAIVING
THE FOURTEEN DAY STAY OF SALE ORDER, AND (F) GRANTING RELATED
RELIEF; AND (III) GRANTING REQUEST FOR HEARING TO CONSIDER ENTRY
OF BIDDING PROCEDURES ORDER ON SHORTENED NOTICE PURSUANT TO
BANKRUPTCY RULE 9006(c)

TO: THE HONORABLE BETH E. HANAN,
UNITED STATES BANKRUPTCY JUDGE:

H2D Motorcycle Ventures, LLC (“H2D”’) and JHD Holdings, Inc. (“JHD); collectively,
where appropriate, the “Debtors”) the debtors and debtors-in-possession in the above captioned
cases, by and through their undersigned counsel, hereby move this Court, pursuant to sections
105(a), 363(b), (f) and (m), 365, 503, 507, 1146(a) of title 11 of the United States Code, 11 U.S.C.

§§ 101, et seq. (the “Bankruptcy Code”), Rules 2002(a)(2), 6004(a), (b), (c), (e), (f) and (g),
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6006(a) and 9c), 9007 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), for entry of three Orders:

o Sale Procedures Order (substantially in the form annexed hereto as Exhibit A):

(1) approving bidding procedures, annexed hereto as Exhibit B; (ii) approving the form and
manner of notice of the Sale (defined below), the Bidding Procedures, the Auction and the Sale
Hearing; (iii) scheduling an auction to sell (the “Sale”) substantially all of H2Ds’ assets
(collectively, the “Assets™), subject to higher and better bids (the “Auction”) and scheduling a
hearing to approve the Sale of the Assets in accordance with the Auction (the “Sale Hearing”);
and (vi) Establishing Executory Contract Cure Amounts and Deadlines.

o Sale Approval Order: (i) approving the Sale of H2D’s Assets in accordance with

the results of the Auction to the highest bidder(s) (the “Successful Bidder”), (ii) authorizing the

assumption and assignment and rejection, as applicable, of certain executory contracts and leases
in connection with the Sale; (ii1) granting the Successful Bidder good faith status; (iv) approving
a Break-Up Fee (defined herein); and (iv) waiving the fourteen day stay of the Order;

o Order Scheduling Hearing on Shortened Notice (substantially in the form

annexed here to as Exhibit C) granting the Debtors’ request for a hearing to consider entry of_the
Bidding Procedures Order on shortened notice pursuant to Bankruptcy Rule 9066(c).

JURISDICTION AND VENUE

1. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and
1334. Consideration of the Motion is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A).

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 14009.

' Jointly Administered with JHD Holdings, Inc., Case No. 19-26915-beh
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3. This proceeding has been initiated pursuant to Bankruptcy Code §§ 105(a),
363(b), (f) and (m), 365, 503, 507, 1146(a) and Bankruptcy Rules 2002(a)(2), 6004(a), (b), (c), (),
(f) and (g), 6006(a) and 9c¢), 9007 and 9014.

BACKGROUND

4. On July 17, 2019 (the “Petition Date”), each of the Debtors filed a voluntary
petition for relief under chapter 11 of the Bankruptcy Code.

5. The Debtors are commonly owned companies with the same shareholder/ member
and officer.

6. Prior to the Petition Date, H2D operated a Harley-Davidson dealership at 1925 S.
Moorland Road, New Berlin, Wisconsin. H2D is 100% owned by Sara Pomeroy and managed by
its manager, Eric Pomeroy.

7. Prior to the Petition Date, JHD operated a Harley-Davidson dealership at 3223 N.
Pontiac Drive, Janesville, Wisconsin. JHD is also owned by Sara Pomeroy and managed by its
managers, Sara and Eric Pomeroy.

8. Despite the fact that the Debtors have separate operations, books and records, the
Debtors, due to their capital structure, each have the same owner, the same franchisor, the same
landlord, and substantially the same secured creditors (in differing amounts owed) who have
asserted liens against all of the Debtors’ assets, and whose obligations are, in certain
circumstances, cross-guaranteed against each Debtor.

0. On August 5, 2019, the Court entered an order authorizing joint administration of
these Chapter 11 cases for procedural purpose only.

10. The Debtors’ chapter 11 filings were precipitated by accumulated losses incurred

under prior operations management teams. The Debtors intend to use the Chapter 11 process to
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immediately conduct a nationwide marketing and sale process to sell their dealerships in an effort
to maximize a return to their respective creditors.

11. The Debtors have already begun working feverishly on marketing their
dealerships for sale. Prior to the Chapter 11 filings, in or about late 2018, the Debtors began
exploring the option of selling their dealerships. To the end, in January 15, 2019, each Debtor
engaged Performance Brokerage Services (the “Broker”) to market and endeavor to sell the
dealerships. However, no transactions resulted from such engagement.

12. Since the Chapter 11 filings, the Debtors and the Broker revised the terms of
engagement, and an application for an Order authorizing Broker’s retention was filed with the
Bankruptcy Court on August 6, 2019.

13. The Broker has been continuously working with the Debtors to actively market
and sell the dealerships. The Debtors, just prior to the Chapter 11 filings, were approached by
several different potential purchasers about acquiring the Debtors’ dealerships.

The Debtors’ Exigent Need For Strategic Transactions

14. Prior to the Petition Date, several interested parties had expressed an interest in
buying the dealerships. However, due to the Debtors’ lack of cash and revenue to maintain
operations, the Debtors found itself in a position where they could not sustain operations without
an immediate infusion of cash. Accordingly, prior to the Petition Date, both dealerships “went
dark™ and are currently closed for operations. As such, the Debtors’ Assets, which are comprised
primarily of inventory, parts and the “good will” value of the Harley-Davidson dealerships, are in
jeopardy of further de-valuation and/or erosion if not sold immediately.

15. Accordingly, the Debtors are seeking an expeditious marketing and sale process,

with an approximate 90-day post-Petition Date marketing campaign, culminating with an auction
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on or about October 15, 2019, a sale hearing on or about October 20, 2019, or as soon as possible
thereafter, and closing on or before November 15, 2019.

16. These dates and timeframe have been discussed and supported by Harley-
Davidson Credit Corporation (“HDCC?”), the Debtors’ first-priority secured creditor.

17. If the Debtors cannot conduct an expeditious sale process, their current values
will be further diminished, and a forced liquidation in Chapter 7 would be likely unavoidable.

18. Accordingly, the Debtors and their advisors have concluded that an immediate
sale or other strategic transaction is necessary in order to avoid further erosion of value and
irreparable harm to the creditors and the estate, respectively.

The Debtors’ Marketing Efforts

19. For months prior to the Filing Date, the Debtors had been approached by
numerous entities expressing an interest in either acquiring the Assets or effectuating a strategic
transaction, with much of these activities having occurred without the direct involvement of the
Broker or any business consultant, investment bank, business broker or other similar
professional.

20. To further the Debtors’ marketing efforts and expand the field of potential suitors
for the company, the Debtors have retained the Broker) to, inter alia, market and sell the
dealerships, including determining a range of estimated values for the 2 dealerships,
communicating directly with potential purchasers, and accessing the Broker’s vast network of
potential purchasers.

21. The Broker is recognized as one of the preeminent national brokers of Harley-
Davidson dealerships and whose principal, George Chaconas, previously successfully brokered

the purchase and sale of NewRoc Harley-Davidson in New Rochelle, New York in its Chapter 11
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proceeding back in 2012 (which Debtors’ counsel represented the debtor in that proceeding) and
has also brokered dozens of sales of Harley-Davidson dealerships.

22. In 2010, Broker formed its automotive division and has since become one of the
largest and most experienced dealership brokerage firms in the United States. Since inception,
Broker’s business has increased every year and today the company is proud of its leadership role
in the automobile industry with over 600 dealerships sold. Broker is staffed with highly
experienced deal makers and intermediaries. Each has benefited from comprehensive training,
and each has access to Broker's vast knowledge and experience. Broker is committed to providing
the Debtors the best in dealership brokerage services, with the goal of competently and
confidentially serving the Debtors.

23. Broker’s Harley-Davidson division is the nation’s largest broker of automobile
and motorcycle dealerships and brings Harley-Davidson dealers more than 25 years and 2
generations of success. Broker has sold over 75 Harley-Davidson dealerships, more than 600
automobile dealerships and over 100 businesses.

24. Broker’s marketing program will expose the Assets for sale on a regional and
national basis. Broker’s process will allow the Assets to be placed under contract(s) on a
noncontingent all cash basis and effectuate an immediate sale.

25. Competitive bidding will motivate buyers into the marketplace and generate
market pricing without setting a ceiling on pricing. The marketing strategy has been designed to
capitalize on both a targeted direct outreach effort coupled with a very broad promotional
message. This approach will provide a compelling message that will drive the prospective bidders

to the purchase opportunity.
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26. In addition to Broker’s continued web presence and proprietary database of
investors, owners, and operators of motorcycle and auto dealerships, Broker proposes advertising
in the following online media venues:

PUBLIC RELATIONS CAMPAIGN

An aggressive public relations campaign will be implemented. Broker
will prepare a press release announcing the Sale(s), which will be
distributed to the appropriate media outlets, including the print media
vehicles mentioned above, as well as all other major metropolitan daily
and weekly newspapers and other local publications as well.

BROKER OUTREACH

Broker outreach will be an essential component of Broker’s program to
identify qualified buyers for the Assets. Utilizing its broker database,
Broker will announce the auction through direct mail and an E-marketing
campaign.

DEDICATED WEB PAGE / BIDDER ACTIVITY COLLECTION
& DATA ANALYTICS TOOL

A dedicated website will be created to highlight the offering. This web
page will be a critical measurement tool to gauge buyer interest. The
dynamic site will feature a photo gallery, satellite map (linked to Google
Maps), any public relation articles generated during the program and an
opportunity to review further detail about inspection and bidding
procedures and deadlines.

In order for an individual to download a brochure or receive detailed
property information, the person will be required to “Register to
Continue”. An individual’s registration allows Broker to better manage
the auction-marketing program and provide status reports to the Debtors
and other interested parties. Broker’s platform is a fully integrated system
that allows the company to provide real-time analysis on marketing
programs. This state-of-the-art information technology platform
immediately feeds the individual’s registration information into Broker’s
management software. With the registration information entered into the
software, Broker is able to provide up-to-the-minute status reports,
measure individual interest, source tallies showing what marketing is
generating the greatest response, and thus better manage marketing
decisions and expenditures throughout the entire auction program.
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DUE DILIGENCE PACKETS (BIDDER INFORMATION
PACKAGES)

Serving the same role as a prospectus in capital markets, the presentation
of the property-specific information creates the “deal” to which the
buyers ascribe value. Completeness, accuracy and presentation in a
commercially reasonable way are the hallmark of Broker’s marketing
process. Incomplete presentations and unresolved issues will always lead
to uncertainty in the buyer’s mind, preventing maximum pricing, or
giving way to pre-closing issues as the buyer will not have achieved a
satisfactory comfort level.

The key elements to be reviewed and prepared for dissemination include:

Purchase & Sale Agreement

Copies of any utility bills

Leases

Historical financial information

Dealership agreements

Insurance certificates

Inventory and parts lists

Equipment, system or roof warranties (if any)

VIRTUAL DEAL ROOM (DATA MANAGEMENT SITE)

A Virtual Deal Room will be utilized to disseminate all of the due
diligence and underwriting materials for the property. Once users are
approved in the Virtual Deal Room, they will have traceable access and
be tracked every time they download or view the available information.
Buyers can share information with their attorneys, brokers, and advisors
within the Virtual Deal Room. In addition, they will receive automatic
updates on new revisions and additional due diligence materials as they
are posted.

27. Over the past weeks, H2D, through the Broker and H2D’s undersigned
bankruptcy counsel, has been extensively in negotiations with Hannum’s Sales of New Berlin,
Inc., a Pennsylvania corporation, an entity wholly owned by Thomas B. Hannum III (the “H2D
Purchaser”). The H2D Purchaser has, upon information and belief, no connection or relationship
to the Debtors, or any of their insiders, professionals, or creditors. The H2D Purchaser already
owns and operates 4 Harley-Davidson dealerships in Pennsylvania and is in good standing with

Harley-Davidson Motor Corporation.
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28. H2D and the H2D Purchaser negotiated, at arms’ length, an Asset Purchase
Agreement (the “H2D APA”). A copy of the executed H2D APA is annexed hereto as Exhibit D.
The H2D Asset Purchase Agreement
29. On September 13, 2019, after arms-length negotiations, H2D and the H2D
Purchaser executed the H2D APA. Subject to this Court’s approval of higher and/or better offers
through an auction process, the Debtors seek approval to sell the H2D Assets (as defined in the
H2D APA) to the H2D Purchaser on the following terms and conditions:

Seller H2D

Purchaser Hannum’s Sales of New Berlin, Inc., a Pennsylvania corporation, an
entity wholly owned by Thomas B. Hannum III

Purchase Price $2,150,000, subject to adjustments
Deposit $10,000 on execution; $205,000 upon approval of Sale Procedures Order
Acquired Assets All inventory, parts, accessories, equipment, leasehold improvements

good will, intangibles, dealership rights.

Excluded Assets (i)  All cash on hand or on deposit in any operating account or other
bank account or reserve;
(i1))  The Purchase Price;
(i11))  All accounts receivable and causes of action belonging to H2D’s
bankrupt estate, including but not limited to causes of action arising
under Sections 544 through 553 of the Bankruptcy Code, and all proceeds
derived therefrom;
(iv)  All pre-paid expenses;
(v)  Deposits, including security deposits;
(vi)  All tax refunds and benefits;
(vii) All insurance, insurance benefits and unearned insurance
premiums and premium refund claims;

Assumed Agreements H2D shall assume and assign to the Purchaser all of its rights under the
contracts that are listed on Schedule 4.13 of the APA. H2D shall be
responsible for all Cure Costs associated with such assumption and
assignment, if any. H2D shall not assume and assign the lease for the New
Berlin Dealership Premises.

9
Case 19-26914-beh Doc 55 Filed 09/16/19  Page 9 of 33



Assumed Liabilities

Representations and
Warranties;
Covenants

Conditions

Closing Date

All consumer coupons, gift cards, credits, deposits, warranty and service
claims not to exceed $130,000. The Purchaser will not assume any other
obligations of H2D from and after the Closing Date. All liabilities,
obligations or commitments of H2D other than the Assumed Liabilities
shall remain the sole responsibility of H2D’s estate.

The representations and warranties and covenants are customary for a
transaction of this type, including, without limitation, representations
warranties regarding the authority to enter into the sale transaction and
the agreement to abide by all laws with respect to the sale, litigation,
material contracts, permits, environmental matter, employee benefits,
ownership of assets, taxes and condition of the Acquired Assets, ,
contract cure obligations, the best efforts of the parties, notices and
consents, access to information and the risk of loss.

Subject to either (a) acquiring the Dealership Premises, (b) entering into a
new lease for same or (c) finding and moving the dealership an
alternative location within the dealership territory as may be approved by
HDMC. Also subject to entry of Sale Approval Order, consent of HDMC
and State of Wisconsin and H2D Purchaser obtaining new floor plan
financing from HDCC.

The consummation of the transaction contemplated hereby
("Closing"), as evidenced by the payment and release of the Purchase
Price to Seller, shall occur on or before 3:00 pm (eastern time) on the
date (with the actual date of Closing being referred to herein as the
"Closing Date") which is on or before November 15, 2019, subject to
certain extensions ("Outside Closing Date"). The Closing shall occur
through an escrow administered by Escrow Agent, with the Purchase
Price and all transaction documents (unless otherwise mutually agreed)
deposited with the Escrow Agent as escrowee. At Closing, Seller and
Purchaser shall perform the obligations set forth in, respectively,
Section 8.1 and 8.2 of the H2D APA, the performance of which
obligations shall be concurrent conditions to Closing.

RELIEF REQUESTED

30. By this motion, the Debtors are seeking entry of two orders, the Sale Procedures

Order and the Sale Approval Order.
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BASIS FOR RELIEF

1. The Sale Procedures Order

A. The Proposed Bidding Procedures

31. The Sale of the H2D Assets pursuant to the H2D APA is subject to higher and/or
better offers. In order to ensure that the highest and best offer is received for the H2D Assets, the
Debtors have established the proposed Bidding Procedures to govern the submission of
competing bids at an auction. Accordingly, the Debtors seek this Court’s approval of the Bidding
Procedures set forth in Exhibit B and incorporated herein in their entirety.

33. The Debtors believe that these bidding procedures will yield the maximum
potential Bidders interested in acquiring the H2D Assets.

35. In addition, the Bidding Procedures provide that bidders submit initial overbids in
an amount of (a) $2,250,000, which represents $75,000 in excess of the aggregate Purchase Price
under the H2D APA, which $50,000 of said amount is equal to the H2D Break-Up Fee plus
$25,000.00 in an initial overbid increment, plus assumption of the Assumed Liabilities up to
$130,000 plus the Cure Amount (as defined below) in the event the bidder wishes to assume the
Debtor’s existing lease for its dealership premises.

36. All bids submitted for the purchase of the H2D Assets shall remain open, and all
deposits held in the attorney escrow account of the Debtors’ counsel until the sale of the H2D
Assets to the Successful Bidder is consummated. In the event that the Successful Bidder is/are
unable to consummate on the sale of the H2D, the next highest and/or best bidder (the “Backup

Bidder”) will then be required to consummate on the sale of the particular Assets.
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B. Bidder Qualification

37. In order for a purchaser of any of the Assets to qualify as a Bidder, the Debtors

propose that the purchaser’s Competing Bid must be received by October 10, 2019 at 4:00 p.m.

CST (the “Bid Deadline”) and must comply with all of the following requirements:

(a)
(b)

(©)

it is in writing and is irrevocable through a closing of the sale of the Assets;

it includes a duly authorized and executed asset purchase agreement
substantially in the form of the APA together with all exhibits thereto, as well
as copies of such materials marked to show any amendments and
modifications to the APA (the “Marked Agreement”) and a marked copy of
the proposed order to approve the Sale by the Bankruptcy Court;

it provides for (i) a cash purchase price for the Assets, expressed in U.S.
Dollars, of not less than $2,250,000 for H2D plus assumption of the Assumed
Liabilities not to exceed $130,000 plus the Cure Amount in the event the
bidder wishes to have the H2D lease assumed and assigned to it;

(d) it includes written evidence of a firm, irrevocable commitment for financing,

(e)

®

or other evidence of ability to consummate the proposed transaction, that will
allow the Debtors to make a reasonable determination as to the Bidder’s
financial and other capabilities to consummate the transaction contemplated
by the Marked Agreement;

it is not conditioned on any contingencies, such as, without limitation: (i) the
outcome of unperformed due diligence by the Bidder, and/or (ii) obtaining
financing;

it includes an acknowledgement and representation that the Bidder: (i) has had
an opportunity to conduct any and all required diligence regarding the Assets
prior to making its offer; (i1) has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or the Assets in
making its bid; (ii1) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether
express or implied (by operation of law or otherwise), regarding the Assets or
the completeness of any information provided in connection therewith or the
Auction, except as expressly stated in the Marked Agreement; and (iv) is not
entitled to any expense reimbursement or break-up fee in connection with its
bid;

(g) it is accompanied by a good faith deposit in the form of a wire transfer (to a

bank account specified by the Debtors’ counsel), certified check or such other
form acceptable to the Debtors, payable to the order of the Debtors’ counsel as
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attorneys for the Debtors (or such other party as the Seller may determine) in
an amount equal to ten (10%) percent of the Competing Bid; and

(h) it includes an acknowledgement and representation that Bidder understands
that, if its offer contemplates an assignment and assumption of the Harley-
Davidson dealership agreement, its offer and qualification as a successful
bidder is subject to approval by Harley-Davidson Motor Corporation
(collectively, a “Qualified Competing Bid”).

38.  For the avoidance of doubt, and notwithstanding the foregoing, any overbid
submitted by the H2D Purchaser at any Auction on substantially the same terms as its initial
offer (apart from any increase in price) shall be deemed a Qualified Competing Bid.

39. The Debtors believe that the aforementioned proposed Bidding Procedures are
fair and reasonable and will permit all parties truly interested in acquiring the Assets an
opportunity to submit a bid that can be weighed or compared against the H2D Purchaser’s
“stalking horse” offer.

C. The Proposed Bidding Procedures Are Adequate and Should Be Approved

40.  The purpose of procedural bidding orders is to facilitate an open and fair public
sale designed to maximize value for the estate. In re Edwards, 228 B.R. 552, 561 (Bankr. E.D.
Pa. 1998). Bankruptcy courts may only approve bidding procedures that provide a benefit to the
estate by maximizing the value of the assets to be sold. See, e.g., In re Dura Auto. Sys., Inc.,
2007 Bankr. LEXIS 2764, at *253 (Bankr. D. Del. Aug. 15, 2007) (citing Calpine Corp. v.
O'Brien Envtl. Energy, Inc. (In re O'Brien Envtl. Energy, Inc.), 181 F.3d 527, 535-37 (3rd Cir.
1999), See also Dura Auto. Sys., 2007 Bankr. LEXIS 2764, at * 253 ("[t]he paramount goal in
any proposed sale of property of the estate is to maximize the proceeds received by the estate").

41.  To maximize the proceeds received by the estate, courts recognize that bidding
procedures must be fair and reasonable and should enhance competitive bidding. See id. at *254

(citing Calpine Corp. v. O'Brien, 181 F.3d at 537; In re Integrated Res., Inc., 147 B.R. 650, 656-
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57 (Bankr. S.D.N.Y. 1992)).

42. The Debtors believe that the Bidding Procedures proposed will additionally
procure serious parties interested in acquiring the Assets and will result in realizing the full value
of the H2D Assets. The Bidding Procedures are designed to facilitate a competitive bidding
process in an expeditious manner, especially in light of the fact that the Debtors have significant
time constraints to sell and close under the H2D APA. The Bidding Procedures will allow the
Debtors to conduct the Auction in an open fashion that will encourage participation from those
bidders that demonstrate they are financially capable to consummate the transaction.

43. In addition, the Bidding Procedures provide for an “overbid” provision. For a
qualified Bid to be considered, it must be in a cash amount equal to the aggregate Purchase Price
under the H2D APA, plus the Break-Up Fee of $50,000, plus $25,000 in an additional overbid
increment (the “Initial Minimum Overbid”).

44. The Initial Minimum Overbid is necessary not only to compensate the Debtors for
the risk that it assumes in foregoing a known, willing and able purchaser for a new potential
acquirer, and additionally to ensure that there is an increase in the net proceeds to the estates,
after payment of the Break-Up Fee and expense reimbursement. The Debtors believe that the
Initial Minimum Overbid will enable competitive bidding and maximize the value of the Assets,
without a chilling effect.

45. The Debtors believe, in their business judgment, that the Bidding Procedures are
adequate and will result in maximizing the value of its assets and are therefore appropriate under

the relevant standards governing auction proceedings.
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D. The Proposed Form and Manner of Notice of Sale is Adequate

46. Bankruptcy Rule 2002(a) and (c) requires the Debtors to notify creditors of the
proposed sale of the H2D Assets, including the date, time and place of the Auction, terms of the
Sale, and the deadline for filing any objections.

47. The Debtors propose to comply with these requirements by serving via first class
mail within three (3) days of entry of the Sale Procedures Order copies of: (i) Sale Procedures
Order, (i1) Bidding Procedures, and (ii1) this Motion.

48. The Debtors propose to serve the following parties: (i) the Office of the U.S.
Trustee; (i1) the Debtors’ secured creditors and their respective counsel; (iii) all taxing authorities;
(iv) counsel to the Purchaser, (v) the Debtors’ landlords, and their counsel; (vi) all counterparties
to each of the Debtor’s executory contracts and/or leases, including Harley-Davidson Motor
Corporation; (vii) all creditors; and (viii) all potential buyers known by the Debtors as having
previously expressed interest in acquiring any of the Debtors’ assets.

49. The Debtors submit that the foregoing notice fully complies with the requirements
set forth in Bankruptcy Rule 2002. Based upon the foregoing, the Debtors respectfully request
that this Court approve the form and manner of the notice proposed above.

E. Procedures for Lease Cure Claims and
Adequate Assurance of Future Performance

50.  Set forth on the schedule annexed to the APA are the executory contracts the
Purchaser intends to assume as part of the Sale (the “Assumed Executory Contracts”), together
with amounts the Debtors have determined will be, as of the closing date of the Sale to Purchaser
or the Successful Bidder(s), as the case may be, the amounts necessary to be paid by the
Debtor(s) pursuant to §365 of the Bankruptcy Code in order to assume and assign such executory

contract and/or unexpired lease to Purchaser or the successful bidder (the “Cure Amount”). The
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Debtors request that unless the non-Debtor party to an executory contract or unexpired lease
(each a “Third Party”, and collectively, the “Third Parties”) files an objection to this Motion
asserting a claim for any amounts due and owing under an executory contract and/or unexpired
lease in an amount different than the Cure Amount scheduled on Exhibit E (the “Disputed Cure
Amount”) on the objection deadline for the Sale Approval Hearing (the “Cure Objection
Deadline”), that such third party to the subject Executory Contract and/or Unexpired Lease will
be forever barred from asserting a Cure Amount different from that set forth on Exhibit E and
from asserting any additional cure or other amounts with respect to its Unexpired Lease and/or
Executory Contract, as the case may be, relating to the period prior to assignment.

51. The Debtors believe there are no cure amounts required for any Assumed
Executory Contracts? under the H2D APA.

52. In the event that a bidder wishes to assume the Debtor’s lease for the H2D
Dealership premises, it must pay an additional amount of (a) $360,000 to the landlord as cure of
all pre-closing obligations and (b) $470,000 to the Debtor as an adjustment for tis security
deposit.

53. Notwithstanding, the Debtors requests that any Cure Amounts, or Disputed Cure
Amount that is fixed by the Court or otherwise agreed by the Debtor(s) (as the case may be, the
“Resolved Cure Amount”) be deemed to include any such other pecuniary or other losses, if
any, under the respect executory contract and/or unexpired leases. Consequently, payment of
any Cure Amounts and/or Resolved Cure Amount, as the case may be, as determined by the
Court or otherwise agreed to by the Debtors will compensate the appropriate party for any such

other loss.

2 The H2D APA does not contemplate assuming the lease for the H2D Dealership Premises.
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54. The Sale Approval Hearing (at which the assumption on assignment of an
Executory Contract and/or Unexpired Lease, as the case may be, will be considered) gives the
other parties in interest an opportunity to consider any assignment issues that may be resolved
only after identification of a particular assignee and an opportunity to file objections, if any, to
such matters.

55. Under these circumstances, the Debtors submit that it has established, or will
establish at the Auction and/or the Sale Approval Hearing, the requisite adequate assurance of
future performance pursuant to § 365 of the Bankruptcy Code with respect to the potential
assumption and assignment of the Executory Contracts and/or Unexpired Leases, as the case may
be.

II. The Sale Approval Order

A. This Court Should Approve the Sale of the Assets to the Successful Bidder(s)

56. On September 13, 2019, the Debtors executed the H2D APA for a sale of the
H2D Assets. The Purchase Price is $2,150,000, subject to adjustments, plus assumption of the
Assumed Liabilities up to $130,000, payable by a good faith deposit of $215,000 upon entry of
the Sale Procedures Order, with the balance to be paid in cash at the Closing.

57. Following the Auction, the Debtors will seek this Court’s approval of the sale of
the H2D Assets free and clear of all liens, claims and encumbrances to the bidder(s) that submit(s)
the highest and best offer(s) at the Auction (the “Successful Bidder”). The Debtors will seek this
Court’s assistance in determining which bid(s) maximizes the value of the Debtors’ estates and
thereby determining which of the bidders is the Successful Bidder(s).

58. All of the sale proceeds will be received by H2D’s estate, with all liens, claims

and encumbrances to attach to the proceeds in accordance with Section 363(f) of the Bankruptcy
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Code.

59. Pursuant to Section 363(b) and (f) of the Bankruptcy Code, the Debtors seek entry
of an order authorizing the sale, assignment and transfer of the Assets. Section 363(b)(1) of the
Bankruptcy Code provides, in pertinent part, "The trustee, after notice and a hearing, may use, sell
or lease, other than in the ordinary course of business, property of the estate." §363 (f) of the
Code states as follows:

(f) The trustee may sell property under subsection (b) or (c) of this section free

and clear of any interest in such property of an entity other than the estate, only

if--

(1) applicable nonbankruptcy law permits sale of such property free and
clear of such interest;

(2) such entity consents;

(3) such interest is a lien and the price at which such property is to be sold
is greater than the aggregate value of all liens on such property;

(4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable proceeding, to
accept a money satisfaction of such interest.

60. The conditions set forth in 11 U.S.C. §363(f) are in the disjunctive, which means
that only one of the tests must be met. The Debtors believe that the Purchase Price for the sale of
the H2D Assets in this manner is in the best interests of the estates and their creditors, for a
variety of reasons, including the following: (i) the Debtors believe that an immediate sale of the
H2D Assets is in the best interests of creditors and the estates at large; (ii) the H2D Purchase
Price is adequate and represents fair market value of the H2D Assets to be sold; and (iii) the sale

proceeds will be distributed to creditors pursuant to further order of the Bankruptcy Court.
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61. H2D is indebted to various creditors who have asserted a lien and/or security
interest on the H2D assets. In summary, H2D’s assets are, upon information and belief: subject
to the following claim interests:

A. Harley-Davidson Credit Corp.
62. On or about April 27, 2016, the Debtor H2D executed and delivered to Harley-
Davidson Credit Corp. (“HDCC”) (a) a Customer Financing Agreement, (b) Collaterized
Guaranty and (c¢) Continuing Guaranty, pursuant to which HDCC provided revolving floor plan

financing to H2D (collectively, the “HDCC H2D Loan Documents™).

63. HDCC perfected its interest by filing on April 26, 2016 a UCCI1 financing
statement with the Delaware Department of State, the state of H2D’s incorporation, evidencing
its security interest in all of H2D’s equipment, fixtures, inventory, documents relating to
inventory, software, general intangibles, accounts, contract rights, chattel paper and instruments,
and all spare and repaid parts, special tools, equipment and replacements for, and all returned
and repossessed goods the sale of which give rise to, the foregoing, wherever located, whether

now owned or acquired in the future, and all additions and accessions to and all proceeds and

products of the foregoing (the “HDCC H2D Collateral™).

64. As of the Filing Date, HD asserts that the current balance owed to HDCC is
approximately $3,149,361.09, of which $2,034,577.34 represents amounts past due for vehicles
and parts sold without the remitting of appropriate repayment, together with interest and fees

thereon (the “H2D Past Due Amount”).

65. HDCC holds a valid, perfected and enforceable first priority lien on and security
interest in the HDCC H2D Collateral, which collateral secures HDCC’s claims, pursuant to and

in accordance with the HDCC H2D Loan Documents, by virtue of the filing and recording of a
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UCC-1 with the Delaware Department of State and that its lien in the HDCC H2D Collateral is
duly perfected, valid, existing, and legally enforceable.

B. ByLine Bank

66. On or about Junel6, 2016, the Debtor H2D executed and delivered to Ridgestone
Bank (“Ridgestone”) a $2,040,000 SBA Loan Agreement, SBA Note, and SBA Security
Agreement, pursuant to which Ridgestone provided H2D with acquisition financing under an

Article 7(a) SBA guaranteed loan (collectively, the “Ridgestone H2D LL.oan Documents”).

67. Ridgestone perfected its interest by filing on June 17, 2016 a UCCI financing
statement with the Delaware Department of State evidencing its security interest in, inter alia,
all of H2D’s equipment, fixtures, inventory, general intangibles, accounts, contract rights,

chattel paper and instruments, and all accessions to and all proceeds and products of the

foregoing (the “Ridgestone H2D Collateral”).

68. On May 17, 2017, Ridgestone assigned its interests in the Ridgestone H2D Loan
Documents and UCC to ByLine Bank (“ByLine”).

69. As of the Filing Date, H2D asserts that the current balance owed to ByLine is
approximately $1,640,076.38, together with interest and fees thereon.

C. Vital Cap

70. Upon information and belief, on November 27, 2018, Vital Cap allegedly filed,
through an entity known as CT Corporation System As Representative, a UCC 1 financing
statement with the Delaware Secretary of State. The Debtors do not have a copy of such
financing statement. As a result, the Debtors do not admit herein that Vital Cap hold perfected

security interests in any of H2D’s assets and shall continue its investigation into same.
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71. Notwithstanding, Vital Cap is likely to assert a security interest in H2D’s assets
that may constitute cash collateral within the meaning of Section 363(a) of the Bankruptcy Code.

72. Courts in this Circuit and others have required that the decision to sell assets
outside the ordinary course of business be based upon the sound business judgment of the
debtors. See Orman v. Cullman, 794 A.2d 5, 19-20 (Del.Ch.2002); See also, Westmoreland
County Employee Retirement System v. Parkinson, 727 F.3d 719 (7th Cir.2013) (The business
judgment rule establishes a presumption that in making a business decision the directors of a
corporation acted on an informed basis, in food faith and in the honest belief that the action taken
was in the best interests of the company.); In re Abbotts Dairies of Pennsylvania, Inc., 788 F.2d
143 (3d Cir. 1986); see also Myers v. Martin (In re Martin), 91 F.3d 389,395 (3d Cir. 1996);
Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir.
1983); Dai-Ichi Kangyo Bank, Ltd. v. Montgomery Ward Holding Corp., (In re Montgomery
Ward Holding Corp.), 242 B.R. 147, 153 (D. Del. 1999); In re Delaware & Hudson Ry. Co., 124
B.R. 169, 176 (D.D.C. 1991).

73. The "sound business judgment" test requires a debtor to establish four elements in
order to justify the sale or lease of property outside the ordinary course of business, namely, (a)
that a "sound business purpose" justifies the sale of assets outside the ordinary course of
business, (b) that adequate and reasonable notice has been provided to interested persons, (c) that
the debtors have obtained a fair and reasonable price, and (d) good faith. Abbotts Dairies, Id.,
788 F.2d 143, Titusville Country Club v. Pennbank: (In re Titusville Country Club), 128 B.R.
396, 399 (Bankr. W.D. Pa. 1991); In re Sovereign Estates, Ltd., 104 B.R. 702, 704 (Bankr. E.D.

Pa. 1989).
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74. In this case, the Debtors submit that the decision to proceed with the Sale of the
H2D Assets and the Sale Procedures related thereto is based upon their sound business judgment
and should be approved. A debtor's showing of a sound business purpose need not be unduly
exhaustive but, rather, a debtor is "simply required to justify the proposed disposition with sound
business reasons." In re Baldwin United Corp., 43 B.R. 888,906 (Bankr. S.D. Ohio 1984).
Whether or not there are sufficient business reasons to justify a transaction depends upon the
facts and circumstances of each case. Lionel, 722 F.2d at 1071; Montgomery Ward, 242 B.R. at
155 (approving funding of employee incentive and severance program; business purpose
requirement fulfilled because stabilizing turnover rate and increasing morale were necessary to
successful reorganization).

75. It is therefore submitted that Section 363(f) is satisfied, and an immediate sale of
the Assets is in the best interests of creditors and the estate and will prevent unnecessary,
irreparable harm to the creditors and the estate.

76. In connection with this motion, the Debtors propose to invite interested parties to
make higher or better offers by way of conducting an auction of the H2D Assets in
contemplation of sales free and clear of all liens, claims and encumbrances, with all such liens,
claims and encumbrances to attach to the sale proceeds.

77. The Debtors respectfully submit that the H2D APA, subject to higher and better
offers received at an Auction, will provide the greatest recovery for the Debtors’ estate than
would be provided by any other available alternative. In addition, the terms and conditions of the
H2D APA will be tested in the market through an auction process, which will support the
fairness and reasonableness of the consideration being received. Therefore, the Debtors request

that the Court authorize and approve the Sale of the H2D Assets.
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C. The Break-Up Fee is Appropriate

78. As part of the Bidding Procedures, the Debtors seek approval of the Break-Up Fee
in favor of the H2D Purchaser in the amount of $50,000, which represents 2.19% of the
aggregate of the Purchase Price and Assumed Liabilities under the H2D APA. The Break-Up
Fee is only payable in the event of a closing of a transaction involving a sale of all or
substantially all of the H2D Assets to a Successful Bidder other than the H2D Purchaser, that is
higher and/or better than the terms and conditions of the H2D APA, following an Auction in
which the H2D Purchaser is the stalking horse bidder (an “Alternative Transaction). Pursuant
to the H2D APA, the payment of the Break-Up Fee will constitute an allowed administrative
expense of H2D’s estate.

79. The paramount goal in any proposed sale of property of the estate is to maximize
the proceeds received by the estate. See In re Mushroom Transp. Co., 382 F.3d 325, 339 (3d Cir.
2004) (debtor in possession "had a fiduciary duty to protect and maximize the estate's assets");
Official Comm. of Unsecured Creditors of Cybergenics, Corp v. Chinery, 330 F.3d 548, 573 (3d
Cir. 2003) (same); Four B. Corp. v. Food Barn Stores, Inc. (In re Barn Stores, Inc.), 107 F.3d
558, 564-65 (8th Cir. 1997) (in bankruptcy sales, "a primary objective of the Code [is] to
enhance the value of the estate at hand"). To that end, the United States Court of Appeals for the
Seventh Circuit recognizes that bid protections, including traditional breakup fees and expense
reimbursement provisions, will be approved where they are necessary for the preservation of the
debtor's estate. See, e.g., In re Comdisco, Inc., Case No. 01-24795 (RB) (Bankr. 8. N.D. Ill. Aug.
9, 2002) (finding proposed termination fee to be of substantial benefit to the debtor’s estate); In
re Kmart Corp., Case No. 02-02474 (SPS) (Bankr. N.D. Ill. May 10, 2002); In re Reliant Energy

Channelview LP, 594 F.3d 200,206 (3d Cir. 2010) (citing Calpine Corp. v. O'Brien
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Environmental Energy, Inc. (In re O'Brien Environmental Energy, Inc.), 181 F.3d 527,537 (3d
Cir. 1999); see also Official Comm.of Subordinated Bondholders v. Integrated Res. Inc. (In re
Integrated Res. Inc.), 147 B.R. 650, 659 (S.D.N.Y. 1992) (bidding procedures "encourage
bidding and ... maximize the value of the debtor's assets"), See, In re Reliant Energy
Channelview LP, 594 F.3d 200, 205 (3d Cir. 2010).

80. Allowance of break-up fees must be determined by the same standard applied to
the allowance of any administrative expense. That is, break-up fees may be allowed when it is
shown that the fees are actually necessary to preserve the value of the estate assets. See In re
S.N.A. Nut Co., 186 B.R. 98, 104 (Bankr. N.D. Ill. 1995); In re Beth Israel Hosp. Ass'n of
Passaic, 06-16186 (NLW), 2007 WL 2049881 (Bankr. D.N.J. July 12, 2007)

81. In O'Brien, the Third Circuit referred to nine factors that the bankruptcy court
viewed as relevant in deciding whether to award a break-up fee or expense reimbursement: (1)
the presence of self-dealing or manipulation in negotiating the break-up fee; (2) whether the fee
harms, rather than encourages, bidding; (3) the reasonableness of the break-up fee relative to the
purchase price; (4) whether the "unsuccessful bidder place[d] the estate property in a sales
configuration mode to attract other bidders to the auction"; (5) the ability of the request for a
break-up fee "to attract or retain a potentially successful bid, establish a bid standard or
minimum for other bidders, or attract additional bidders"; (6) the correlation of the fee to a
maximization of value of the debtor's estate; (7) the support of the principal secured creditors and
creditors' committees of break-up fee; (8) the benefits of the safeguards to the debtor's estate; and
(9) the "substantial adverse impact [of the break-up fee] on unsecured creditors, where such
creditors are in opposition to the break-up fee." Id. at 536. See also, In re Comdisco, Inc., Case

No. 01-24795 (RB) (Bankr. 8. N.D. Ill. Aug. 9, 2002) (finding proposed termination fee to be of
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substantial benefit to the debtor’s estate); In re Kmart Corp., Case No. 02-02474 (SPS) (Bankr.
N.D. Ill. May 10, 2002).

82. Under the standards adopted by, inter alia, the Seventh Circuit in the cases cited
above, the Break-Up Fee and Minimum Overbid should be approved. Paying a Break-Up Fee of
approximately 2.2% in the event H2D sells the H2D Assets to a bidder other than the H2D
Purchaser is reasonable and customary in this type of transaction and has been approved by
Bankruptcy Courts across the nation. See also, e.g., In re S.N.A. Nut Co., 186 B.R. 98, 104
(Bankr. N.D. Ill. 1995), In re Filene's Basement, LLC, Case No. 11-13511 (KJC) (Bankr. D. Del.
Apr. 9, 2012)(Court approved break-up fee of 3% and $25,000 in expense reimbursement); /n re
Magic Brands, LLC, Case No. 10-11310 (BLS) (Bankr. D. Del. Apr. 22, 2010) (Court approved
breakup fee and reimbursement expense equal to 3.5% of cash portion of purchase price); In re
ChiChi's, Inc., Case No. 03-13063 (Bankr. D. Del. Nov. 4, 2003) (fee of 5.1 % permitted).

83. Additionally, payment of the Expense Reimbursements and Break-Up Fee will
not diminish H2D’s estate. H2D will not incur the obligation to pay the Break-Up Fee unless a
higher and better bid is accepted and such transaction closes. Perhaps most importantly, absent
authorization of the Break-Up Fee and Minimum Overbid, the Debtors might lose the H2D
Purchaser’s bid and thus may lose the opportunity to obtain the highest and best offer for the
H2D Assets, thereby making the bid protections necessary to preserve the value of H2D’s estate.
Providing the H2D Purchaser the Break-Up Fee and the setting of the Minimum Overbid have
promoted and will promote more competitive bidding by inducing the H2D Purchaser's bid that
otherwise would not be made, and without which bidding would have been and would continue
to be limited. Furthermore, the Breakup Fee and Minimum Overbid induced the H2D Purchaser

to submit the bid that will serve as minimum or floor bids on which other bidders and the
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Debtors can rely. If the bidding protections are not approved, the H2D Purchaser might not go
forward with the H2D APA. Because, among other things, approval of the bidding protections is
a prerequisite for going forward with the H2D APA, the bidding protections are in the best
interests of the Debtors’ estates and necessary to preserve the value of H2D’s estate.

84. Finally, the bidding protections were negotiated in good faith and were the
product of arm's-length negotiations.

85. Accordingly, the Debtors request that the Court authorize payment of the Break-
Up Fee and setting of the Minimum Overbid.

C. Assumption and Assignment of the Assumed Executory Contracts
To the Successful Bidder is Proper

86.  In connection with the sale of H2D Assets, the Debtors seek authority to assume
and assign H2D’s interests in certain executory contracts (the “Assumed Agreements”), to the
Successful Bidder pursuant to §365 of the Bankruptcy Code. To enable H2D to sell all of the
H2D Assets, the Debtors request authority to assume and assign the Assumed Agreements to the
Successful Bidder following the Auction.

87. A debtor's decision to assume or reject an executory contract or unexpired lease
must only satisfy the "business judgment rule" and will not be subject to review unless such
decision is clearly an unreasonable exercise of such judgment. Group of Institutional Investors v.
Chicago, Milwaukee, St. Paul & Pacific Ry. Co., 318 U.S. 523 (1943) (applying Bankr. Act
section 77 subsection (b), the predecessor to Bankruptcy Code section 365) (rejecting the test of
whether the executory contract was burdensome in favor of whether rejection is within the
debtor's business judgment); Lubrizol Enter., Inc. v. Richmond Metal Finishers, Inc., 756 F.2d

1043, 1046-47 (4th Cir. 1985).
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88. Section 365(b)(1) of the Bankruptcy Code authorizes a debtor-in-possession to
assume, assume and assign, or reject executory contracts and unexpired leases subject to the
approval of the Bankruptcy Court, on the condition, inter alia, that the Debtor cures any default
under the executory contract or unexpired lease and provides adequate assurance of future
performance under such contract or lease.

89. The meaning of "adequate assurance of future performance" depends on the facts
and circumstances of each case, but should be given "practical, pragmatic construction." See
Carlisle Homes. Inc. v. Azzari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J.
1989). Among other things, adequate assurance may be given by demonstrating the assignee's
financial health and experience in managing the type of enterprise or property assigned. In re
Bygaph, Inc., 56 B.R. 596, 605-6 (Bankr. S.D.N.Y. 1986) (finding adequate assurance of future
performance present when the prospective assignee of a lease from the debtors has the financial
resources and has expressed a willingness to devote sufficient funding to the business in order to
give it a strong likelihood of succeeding; "chief determinant of adequate assurance of future
performance is whether rent will be paid").

90. In connection with the Bidding Procedures, bidders will be required to submit,
among other things, written evidence of their ability to provide adequate assurance of future
performance under the applicable leases, such as current financial statements or current bank
account statements. In order to facilitate the Auction, and to not cause any potentially chilling
effect, the Debtors believe that any objection relating to a prospective assignee’s ability to
provide adequate assurance of future performance under §365 of the Bankruptcy Code should be

heard and adjudicated at the Sale Hearing.
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91. Any assumption and assignment of the Assumed Agreements will be subject to all
of the provisions of such lease, to the extent required by applicable law, and will be subject to all
of the applicable provisions of the Bankruptcy Code. The proposed terms and conditions of the
Auction are designed to ensure that any assignees are financially healthy and prepared to
undertake the obligations for which they are bidding.

92. Accordingly, the Debtors submit that they will have established, or will establish,
adequate assurance of future performance pursuant to section 365 of the Bankruptcy Code with
respect to prospective assignment of the Assumed Agreements.

D. Granting the Successful Bidder Good Faith Status is Appropriate

93. Section 363(m) of the Bankruptcy Code provides as follows:

The reversal or modification on appeal of an authorization under subsection (b) or

(c) of this section of a sale or lease of property does not affect the validity of a

sale or lease under such authorization to an entity that purchased or leased such

property in good faith, whether or not such entity knew of the pendency of the

appeal, unless such authorization and such sale or lease were stayed pending

appeal.

94. Section 363(m) of the Bankruptcy Code thus protects the purchaser of assets sold
pursuant to section 363 of the Bankruptcy Code from the risk that it will lose its interest in the
purchased assets if the order allowing the sale is reversed on appeal. Additionally, the Seventh
Circuit has indicated that section 363(m) of the Bankruptcy Code also protects the assignee of a
debtor's interest in executory contracts under section 365 of the Bankruptcy Code. See Corporate
Assets, Inc. v. Paloian, 368 F.3d 761, 767 (7th Cir.2004). “Purchasers are likely to demand a
steep discount” when purchasing a bankruptcy debtor's property if the sale can later be disturbed,
In re Sax, 796 F.2d 994, 998 (7th Cir.1986); see also, Krebs Chrysler-Plymouth, Inc. v. Valley
Motors, Inc., 141 F.3d 490,497-98 (3d. Cir. 1998). In Krebs, the Third Circuit considered

"whether assignments of [certain automobile dealership] dealerships under section 365 are also
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sales of estate property subject to section 363(m)." Id. at 497. Despite the absence of an explicit
reference to assignments of executory contracts under section 365 of the Bankruptcy Code, the
Third Circuit in Krebs concluded that section 363(m) of the Bankruptcy Code protected an
assignment of a debtor's interest in certain automobile dealership agreements pursuant to an
auction sale. Like the dealership agreements protected in Krebs, the Executory Contracts and
Leases may be assumed and assigned pursuant to section 365 of the Bankruptcy Code. In light of
Krebs, the Debtor respectfully submit that section 363(m) applies to protect the Successful
Bidder (or the Back-Up Bidder) with respect to both the Executory Contracts and Leases
designated for assumption and assignment and the assets and other property comprising the
Assets that are included in such bids.

95. As required by section 363(m) of the Bankruptcy Code, the Sale Procedures have
been proposed in good faith and provide for both the Debtors and the potential purchasers to act
in good faith in negotiating the Sale and the assignment of the designated Executory Contracts.
Although the Bankruptcy Code does not define "good faith purchaser," Courts construing section
363(m) of the Bankruptcy Code have stated that "the phrase encompasses one who purchases in
'good faith' and for 'value'." Abbotts Dairies, 788 F.2d at 147. To constitute lack of good faith, a
party's conduct in connection with the sale must usually amount to "fraud, collusion between the
purchaser and other bidders or the trustee or an attempt to take grossly unfair advantage of other
bidders." Id. (citing In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 (7th Cir. 1978)). See
also In re Bedford Springs Hotel, Inc., 99 B.R. 302, 305 (Bankr. W.D. Pa. 1989); In re Perona
Bros., Inc., 186 B.R. 833, 839 (D.N.J. 1995). Due to the absence of a bright line test for good

faith, the determination is based on the facts of each case, concentrating on the "integrity of [an
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actor's] conduct during the sale proceedings." In re Pisces Leasing Corp., 66 B.R. 671, 673
(E.D.N.Y. 1986) (quoting In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1998 (7th Cir. 1978)).

96. Here, the Sale of the H2D Assets, and the assignment and/or transfer of those
Executory Contracts designated by the H2D Purchaser or such other purchasers who may submit
a higher or better bid, is in good faith. There is no evidence of fraud or collusion in the Debtors’
marketing process. To the contrary, as discussed throughout this Motion, and as will be further
demonstrated at the Sale Hearing, the H2D APA or such other purchase agreement that the Court
is ultimately asked to approve will be the culmination of a solicitation and negotiation process in
which all parties are expected to be represented by counsel.

97. Based upon the foregoing, the Debtors respectfully submit that the H2D Purchaser
has taken part in the transactions contemplated hereby in a manner consistent with granting it

“good faith purchaser” status, and the protections concomitant with such status.

E. The Fourteen Day Stay of the Sale Approval Order Should be Waived

98.  Federal Rule of Bankruptcy Procedure 6004(g) provides that “[a]n order
authorizing the use, sale, or lease of property other than cash collateral is stayed until the
expiration of 14 days after entry of the order, unless the court orders otherwise.”

99. The Debtors hereby request that the Court, in its discretion, waive the fourteen-
day stay imposed by Rule 6004(g).

100. The Debtors suggests that good cause exists for such a waiver. The H2D
dealership is currently “dark™, and administrative rent, charges and utility expenses continue to
accrue. The remaining good will value of the H2D dealership continues to erode. H2D will incur

additional losses if it is prevented from closing before such time and as such, the Debtors seek
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such a waiver. Artificially expanding the time that H2D must continue to incur expenses prior to
a closing, only increases these losses.

101.  For the foregoing reasons, the Debtors therefore request that the Court waive the
fourteen-day stay consistent with the provisions of Federal Rule of Bankruptcy Procedure
6004(g).

REQUEST FOR HEARING TO CONSIDER ENTRY OF THE

BIDDING PROCEDURES ORDER ON SHORTENED NOTICE
PURSUANT TO BANKRUPTCY PROCEDURE 9006(C)

102.  As set forth above, H2D is not operating and urgently in need of consummating a
strategic transaction in order to preserve the remaining value of the H2D Assets.
103.  The Debtors lack any working capital or safety net to protect from diminishing
value.
104. The continued stigma associated with the uncertainty of Chapter 11 has
contributed to the Debtors’ tenuous status and ability to preserve good will or intangible value.
105.  Therefore, the Debtors hereby request that the Court enter order shortening time
pursuant to Rule 9006(c) of the Federal Rules of Bankruptcy Procedure so that the hearing to
consider entry of (a) the Bidding Procedures Order may be heard on or prior to September 20,
2019 and (b) the Sale Approval Order may be heard on or prior to October 5, 2019.
106. The Federal Rules of Bankruptcy Procedure provide for a shortening of time
under certain circumstances.
107.  Federal Rule of Bankruptcy Procedure 9006(c) provides as follows:
(¢) Reduction.
(1) In General. Except as provided in paragraph (2) of this
subdivision, when an act is required or allowed to be done at or within a

specified time by these rules or by a notice given thereunder or by order of
court, the court for cause shown may in its discretion with or without motion
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or notice order the period reduced.

(2) Reduction Not Permitted. The court may not reduce the time for
taking action under Rules 2002 (a)(4) and (a)(8), 2003(a), 3002(c), 3014,
3015, 4001(b)(2), (c)(2), 4003(a), 4004(a), 4007(c), 8002, and 9033(b).

108.  Thus, the Federal Rules of Bankruptcy Procedure specifically authorize the Court
to hear an application such as the Motion herein on shortened notice, for cause shown.

109. The Debtors respectfully submits that sufficient cause exists for scheduling a
hearing on shortened notice to consider the Motion.

110. In light of the substantial marketing efforts of the Debtors and their advisors to
date, the Debtors submit that the above timeline is sufficient to further and finally market the
H2D Assets and provides adequate time for any potential purchasers to conduct any further
inquiries into the H2D Assets.

NOTICE

111. Notice of this Motion has been provided to (i) the Office of the U.S. Trustee; (i1)
the Debtor’s secured creditors and their respective counsel including HDCC; (iii) all taxing
authorities; (iv) counsel to the Purchaser, (v) counsel to the Debtor’s landlord; (vi) counsel to
HDFC; (vii) all counterparties to each of the Debtor’s executory contracts and/or leases; (viii) all
creditors; and (ix) all potential buyers known by the Debtors as having previously expressed
interest in acquiring any of the Debtors’ assets. The Debtors submit that said notice is adequate

and proper.

NO PRIOR REQUEST

112.  No prior Motion for the relief requested herein has been made to this or any other

Court.
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CONCLUSION

113.  For all of the foregoing reasons, the Debtors respectfully request entry of the Sale
Procedures Order, substantially in the form annexed hereto as Exhibit A, and after the Auction
and a Sale Hearing, entry of the Sale Approval Order.

WHEREFORE, the Debtors respectfully requests that the Court grant all of the relief
requested herein, together with such other and further relief as is just and proper under the
circumstances.

Respectfully Submitted,

RATTET PLLC

Counsel to the Debtors and Debtors-in-
Possession

202 Mamaroneck Avenue, suite 300

White Plains, New York 10601
(914) 381-7400

By:_ /s/ Robert L. Rattet
Robert L. Rattet, Esq.

Dated: September 16, 2019
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF WISCONSIN
X

In re:
Chapter 11 Proceedings
H2D MOTORCYCLE VENTURES, LLC, et al.! Case No. 19- 26914-beh
(Jointly Administered)

Debtors.
X

ORDER: (I) APPROVING BIDDING PROCEDURES, (II) APPROVING
THE FORM AND MANNER OF NOTICE, (III) SCHEDULING AN
AUCTION AND SALE HEARING, AND (IV) ESTABLISHING
EXECUTORY CONTRACT CURE AMOUNTS AND DEADLINES

Upon the motion (“Motion”)? of H2D Holdings, Inc., one of the above captioned Debtors
and Debtors-in-Possession (the “Debtor’), seeking entry of an Order: (i) approving Bidding
Procedures; (i1) approving the form and manner of notice of the Sale, the Bidding Procedures,
the Auction and the Sale Hearing; (iii) scheduling an auction to sell substantially all of the
Debtor’s Assets (the “Assets™), subject to higher or better bids and scheduling a hearing to

approve the Sale of the Assets in accordance with the Auction; and (vi) Establishing Executory

' Jointly Administered with JHD Holdings, Inc., Case No. 19-26915-beh
2 Capitalized terms used herein not otherwise defined shall have the meaning ascribed to them in the Motion.
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Contract Cure Amounts and Deadlines, and it appearing that the relief requested in the Motion is
in the best interests of the Debtor’s estate, its creditors, and other parties in interest; and it
appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§157 and 1334;
and it appearing that this Motion is a core proceeding pursuant to 28 U.S.C. §157; and adequate
notice of the Motion and opportunity for objection having been given; and no other notice being
required; and this Court having conducted a hearing in connection with the Motion on
September , 2019 (the "Hearing"); all objections, if any, have either been resolved or
overruled; and the Debtor having articulated good and sufficient reasons for this Court to
approve the Bidding Procedures in the form annexed hereto as Exhibit A (the “Bidding
Procedures”), including the procedures for the assumption and assignment of executory contracts
and unexpired leases that are to be assumed and assigned; and the Court having found that the
Bidding Procedures are fair, reasonable, and appropriate and are designed to maximize
recoveries and the realization of value by the Debtor’s estate; and it appearing that Hannum’s
Sales of New Berlin, Inc. (“Purchaser”) has submitted a bid of $2,150,000, plus assumption of

the Assumed liabilities not to exceed $130,000 for the H2D Assets (the “Purchaser Offer”)

pursuant to the terms of Asset Purchase Agreement between the Debtor and Purchaser dated as

of September 13, 2019 (the “Purchase Agreement”), a copy of which has been electronically

filed by the Debtor with the Motion,; and the Court having found that the procedures for the
assumption and assignment of contracts are reasonable and appropriate and consistent with the
provisions of Title 11 of the United States Code, 11 U.S.C. §§101-1532, as amended (the

“Bankruptcy Code”); and after due deliberation and sufficient cause appearing therefore, it is

hereby:
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ORDERED, that the Debtor is authorized to implement the Bidding Procedures, conduct
a sale process subject to the Bidding Procedures and this Order, and, subject to the terms of the
Bidding Procedures, conduct an Auction for the sale of the Assets; and it is further

ORDERED, that the Bidding Procedures and the Offer and Bidding Registration form
annexed to this Order are hereby approved. The failure to specifically include or reference any
particular provision, section or article of the Bidding Procedures in this Order shall not diminish
or impair the effectiveness of such procedure, it being the Court’s intent that the Bidding
Procedures be authorized and approved in their entirety; and it is further

ORDERED, that the form of the Purchase Agreement is hereby approved to be used in
the Bidding Procedures and is reasonably calculated to enable the Debtor and other parties in
interest to easily compare and contrast the differing terms of the bids presented pursuant to the
Bidding Procedures; and it is further

ORDERED, that the Debtor shall serve a notice of sale as detailed in this Order and of
the Sale Hearing (defined below); and it is further

ORDERED, that notice of the contemplated sale and auction shall be advertised in the
(1) Wall Street Journal - Wed. Business Real Estate & Services- National, (ii) [Local Milwaukee
paper], (ii1) Financial Times Tues. Commercial Property Section — Global, and (iv) NY Times
Wed. Square Feet (Commercial RE Section); and it is further

ORDERED, that the Debtor will send e-mail blasts to targeted groups from Performance
Brokerage Services database. The Debtor will further notice the sale via e-mail blasts through an
industry association or publication, should the Debtor and Harley Davidson Credit Corp. approve
such expenditure as necessary and not duplicative of the existing e-mail blast notification; and it

1s further
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ORDERED, that the deadline for submitting bids to become Qualified Competing Bids
is October 10, 2019 at 4:00 p.m. (Central Standard Time) (the “Bid Deadline) and each
competing bid shall be delivered to the following “Notice Parties” so as to be received on or
before the Bid Deadline by hand delivery, overnight mail or electronic mail: (i) Seller in care of
Rattet PLLC, Attention: Robert L. Rattet, Esq., 202 Mamaroneck Avenue, Suite 300, White
Plains, NY 10601; (ii) Buyer in care of Jonathan Jordan, Esq., Riley Riper Hollin & Colagreco,
717 Constitution Drive, Suite 201, P.O. Box 1265Exton, Pennsylvania 19341; (iii) Harley
Davidson Credit Corporation (“HDCC”) in care of Dan Fleming, Esq., Wong Fleming, 821

Alexander Road, Suite 200, Princeton, NJ 08540; (iv) Harley Davidson Motors Corporation

(“HDMC”) in care of Roberta F. Howell, Esq., Foley & Lardner, 150 E. Gilman Street, P.O. Box
1497, Madison, WI 53701-1497; and (v) Michelle S.Y. Cramer, Esq., Office of the United
States Trustee, 517 E. Wisconsin Ave., Suite 430 Milwaukee, WI 5320; and (vi) the counsel for
any creditors’ committee that may be formed and if such creditors’ committee does not retain

counsel to the chairman of that creditors’ committee (collectively “the Notice Parties”).; and it is

further
ORDERED, that the Debtor will consult with HDCC and HDMC before determining
which parties have submitted Qualified Bids, other than Edison Broadcasting. In the event that a
dispute arises between the Debtor, HDCC and/or HDMC as to whether or not a bidder is a
Qualified Bidder these parties may request a determination by this Court; and it is further
ORDERED, that a report of Qualified Bids, if any, shall be filed electronically with the
Court by the Debtor’s counsel no later than October 11, 2019 at 5:00 p.m.; and it is further
ORDERED, that if any Qualified Bids are received in accordance with the Bidding

Procedures, the Debtor will conduct an Auction commencing on October 15, 2019 at 10:00
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a.m., at the offices of Foley & Lardner, LLP, 777 E. Wisconsin Avenue, Milwaukee, W1 53202

or such other location as shall be timely communicated to all entities entitled to attend the
Auction. HDCC, HDMC, the Debtor’s landlord, any other interested parties and their respective
counsel and any of their representatives may attend any Auction in person or telephonically; and

it 1s further

ORDERED, that the Debtor will consult with HDCC and HDMC before determining
which party the Debtor presents to the Court as the Successful Bidder, and the Back-up Bidder.
In the event that a dispute arises between the Debtor, HDCC and/or HDMC as the designation of
the Successful Bidder and Back-up Bidder each of these parties may request a determination by

this Court; and it is further

ORDERED, under the following terms and conditions that Purchaser is hereby allowed a
break-up fee of $50,000 (the “Break-Up Fee”), which shall constitute administrative expenses of
the Debtor’s bankruptcy estate pursuant to Sections 503(b) and 507(a)(2) of the Bankruptcy

Code:

1. The Break-Up Fee will only be payable upon the closing on an offer made by a

party other than Purchaser for the Assets pursuant to the bidding procedures set forth herein;
2. If Purchaser is then in not in breach of the Purchase Agreement;

3. If Purchaser is then willing and able to close on its offer for the Assets

pursuant to the terms of the Purchase Agreement; and

4. Purchaser will not be entitled to any expenses in addition to the Break-Up Fee;

and it is further
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ORDERED, that if no Qualified Bid, other than the Qualified Bid of Purchaser, is timely
received, the Debtor may exercise its right to cancel the Auction, and is authorized to proceed to

seek approval of Purchaser’s Qualified Bid at the Sale Hearing (defined below); and it is further

ORDERED, that all parties to any unexpired executory contract and/or lease with the
Debtor listed in the Assumption Notice shall file executory contract/lease cure amounts no later
than October 10, 2019 at 5:00 p.m. CST and failure of such parties to file such cure amounts
will result in that party being forever barred from asserting a cure amount claim different from
that set amount forth in the Purchase Agreement; and it is further

ORDERED, that if a contract counterparty files a timely objection that cannot be
resolved, the Court may hear such objection at the Sale Hearing (defined below). Further,
objections by contract counterparties that object solely to the cure amount may not prevent or
delay the assumption or assignment or the assigned contracts. If a party objects solely to the cure
amount the Debtor may, with the consent of HDCC and HDMC, hold the claimed cure amount in
reserve pending further order or mutual agreement of the parties and the Debtor can then,
without further delay, assume and assign any assigned contract that is the subject of the
objection. Under such circumstances the objecting parties’ recourse is limited to the funds in
reserves. The Debtor’s decision to assume and assign any contract is subject to court approval
and consummation of the sale of the Assets. Absent such sale, such agreements shall not be
deemed assumed nor assigned and shall in all respects be subject to further administration; and it

1s further
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ORDERED, that a hearing shall be held before the Honorable Beth E. Hanan, United
States Bankruptcy Judge, at the United States Bankruptcy Court, Eastern District of Wisconsin,
Milwaukee Division, 517 E. Wisconsin Avenue, Milwaukee, Wisconsin 53202 on October _, 2019

at _:  .m. (CST) or as soon thereafter as counsel may be heard (the “Sale Confirmation

Hearing”), to confirm the results of the Auction sale, authorize the sale of substantially all of the
Assets and authorize the assumption or rejection of the Assumed Agreements, based upon the
results of the Auction, and grant such other related relief as may be deemed necessary or proper

by the Court; and it is further

ORDERED, that objections to the relief to be considered at the Sale Confirmation
Hearing (including any claim cure dispute) shall be filed by October _, 2019 at 4:00 p.m.
(CST), except for those objections as to whether the bid of the Successful Bidder constitutes the
highest or best Qualified Bid for the Assets that should be confirmed by the Bankruptcy Court,
which may be presented orally at the Sale Confirmation Hearing by the HDCC, HDMC, the

Office of the United States Trustee, and/or any creditors’ committee; and it is further

ORDERED, that HDCC and HDMC reserves all rights as to entry of the Sale Order; and

it 1s further

ORDERED, that the Court shall retain jurisdiction over any matter or dispute arising

from or relating to the implementation of this Order; and it is further

ORDERED, that the Debtor shall serve this Order, along with the Bidding Procedures,
by first class mail upon (a) counsel to the Purchaser, (b) Michelle Cramer, Esq. of the Office of
the United States Trustee, 517 E. Wisconsin Avenue, Milwaukee, Wisconsin 53202 ; (c) counsel to
the Debtor’s secured lenders, including HDCC, (d) counsel to the Debtor’s landlord; (e) counsel

to HDMC; (f) parties who filed notices of appearance; (g) all counter-parties to executory

7
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contracts and leases with the Debtor, or their respective counsel (which shall at the same time be
served with the Assumption Notice); (h) all parties and entities that previously expressed an
interest in acquiring the Debtor’s Assets; (i) the counsel to any creditors’ committee that may be
formed in this case and if such creditors’ committee has not retained counsel to the chairman of
the creditors’ committee; and (j) all Creditors, within one (1) business day of entry of this Order;

and it is further

ORDERED, that Pursuant to Bankruptcy Rules 7062, 9014, 6004(h) and 6006(d), this

Order shall be effective immediately upon entry.

HiHHH
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Bidding Procedures

Set forth below are the bidding procedures (the “Bidding Procedures™) to be employed with
respect to the transactions contemplated by the Purchase and Sale Agreement between H2D Motorcycle
Ventures, LLC (sometimes hereinafter referred to as the “Seller” and sometimes hereinafter referred to as
the “Debtor”) and Hannum’s Sales of New Berlin, Inc. (the “Buyer”), dated as of September 13, 2019
(the “Purchase Agreement”), concerning the sale of the Assets (defined below).

Any person or entity interested in the specific terms of the Sale (defined below) should refer to
the Purchase Agreement, a copy of which is available from the Seller’s counsel, Rattet PLLC, 202
Mamaroneck Avenue, Suite 300, attn: Robert L. Rattet, Esq., Telephone: (914) 381-7400, Facsimile:
(914) 381-7406, email: rrattet@rattetlaw.com.

The Seller has determined that: (A) the transactions contemplated by the Purchase Agreement
(such transactions being referred to collectively as the “Sale”) shall be subject to competitive bidding as
set forth in these Bidding Procedures; (B) the transfer of the Seller’s rights, title and interests in and to the
Assets (as defined below) shall be subject to approval by the United States Bankruptcy Court for the
Eastern District of Wisconsin (the “Bankruptcy Court”) pursuant to Sections 363 and 365 of title 11 of the
United States Code, 11 U.S.C. §§ 101-1532, as amended (the “Bankruptcy Code”); and (C) the Sale shall
be subject to such other closing conditions and other terms and conditions as are set forth in the Purchase
Agreement. These Bidding Procedures have been approved by the Bankruptcy Court.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the
Purchase Agreement. These Bidding Procedures are subject to the terms of that certain order of the
Bankruptcy Court approving these Bidding Procedures. In the event of any inconsistency between the
provisions of these Bidding Procedures and the provisions of the Purchase Agreement, the Purchase
Agreement shall control.

Bidding Process

These Bidding Procedures describe, among other things, the Assets available for sale, the manner
in which prospective bidders may gain access to or continue to have access to due diligence materials
concerning the Assets, the manner in which bids become Qualified Competing Bids (as defined below),
the receipt and negotiation of bids received, the conduct of any Auction (as defined below), the ultimate
selection of the Successful Bidder (as defined below), and the Bankruptcy Court’s approval thereof
(collectively, the “Bidding Process”).

Assets To Be Sold

The assets subject to these Bidding Procedures include substantially all personal, tangible and
intangible property and other assets of any kind or nature whatsoever of the Seller including, but not
limited to all inventory, parts, trade names, trademarks, copyrights, and other intellectual property and
license rights owned by the Seller, but excluding those certain assets expressly identified as “Excluded
Assets” in the Purchase Agreement (the “Assets™). The Assets shall specifically include without
limitation the dealership rights to the Harley Davidson dealerships owned by the Sellers d/b/a Iron Town
Harley Davidson (the “Dealer Agreement”) and the assets located at 1925 S. Moorland Road, New Berlin,
Wisconsin (“New Berlin Premises”), as more particularly described in the Purchase Agreement. The
Assets shall NOT include the Seller’s lease for the New Berlin Premises, and the Purchaser or such other
Successful Bidder must either (a) negotiate a new lease with the landlord, (b) acquire the real property
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from the landlord, (¢) assume the Debtor’s existing lease or (d) agree to move the dealership to another
location, subject to approval by Harley-Davidson Motor Corporation.

Notice And Solicitation Of Bids

Within two (2) Business Days following the entry of the Bidding Procedures Order or as soon as
reasonably practicable thereafter, the Seller may provide notice of the Sale, the Bidding Procedures, the
time and place of the Auction (as defined below), the time and place of the Sale Hearing (as defined
below), and the objection deadline for the Sale Hearing to potential bidders who may wish to participate
in the Bidding Process by submitting higher or better offers (“Competing Bids”) to purchase the Assets.

Any person or entity other than the Buyer that desires to submit a Competing Bid (a “Bidder”)
must do so in writing, provided that such Competing Bid satisfies all of the requirements for Qualified
Competing Bids (as set forth below) and is received by the Notice Parties (defined below) at their
following respective addresses by October 10, 2019 not later than 4:00 p.m./noon (CST) (the “Bid
Deadline”). The Notice Parties are as follows, and service may be by hand delivery, overnight mail or
electronic mail: (i) Seller in care of Rattet PLLC, Attention: Robert L. Rattet, Esq., 202 Mamaroneck
Avenue, Suite 300, White Plains, NY 10601; (ii) Buyer in care of: Jonathan Jordan, Esq., Riley Riper
Hollin & Colagreco, 717 Constitution Drive, Suite 201, P.O. Box 1265, Exton, Pennsylvania 19341 ; (iii)
Harley Davidson Credit Corporation (“HDCC”) in care of Dan Fleming, Esq., Wong Fleming, 821
Alexander Road, Suite 200, Princeton, NJ 08540; (iv) Harley Davidson Motors Corporation (“HDMC”)
in care of Roberta F. Howell, Esq., Foley & Lardner, 150 E. Gilman Street, P.O. Box 1497, Madison,

WI 53701-1497; (v) Michelle S.Y. Cramer, Esq., Office of the United States Trustee, 517 E. Wisconsin
Ave., Suite 430 Milwaukee, WI 5320; (vi) the Landlord (as defined below), in care of Jennifer Kneeland,
Esq. and Marguerite Lee DeVoll, Esq., Watt, Tieder, Hoffar & Fitzgerald, L.L.P., 1765 Greensboro
Station Place, Suite 1000, McLean, VA 22102 and (vii) the counsel for any creditors’ committee that
may be formed and if such creditors’ committee does not retain counsel to the chairman of that creditors’
committee (collectively “the Notice Parties”). Each person submitting a Competing Bid for the Assets
shall be deemed to acknowledge that it is bound by these procedures and to consent to the jurisdiction of
the Bankruptcy Court.

Qualified Competing Bids

To be considered a qualified Competing Bid (a “Qualified Competing Bid”), each Competing Bid
must be received by the Bid Deadline and must comply with all of the following requirements:

(a) it is in writing and is irrevocable through a closing of the sale of the Assets;

(b) it includes a duly authorized and executed asset purchase agreement substantially in the
form of the Purchase Agreement together with all exhibits thereto, as well as copies of such
materials marked to show any amendments and modifications to the Purchase Agreement (the
“Marked Agreement”) and a marked copy of the proposed order to approve the Sale by the
Bankruptcy Court;

(c) it provides for (i) a cash purchase price for the Assets, expressed in U.S. Dollars, of not
less than Two Million Two Hundred and Twenty-Five Thousand Dollars ($2,225,000.00) plus
assumption of the Assumed Liabilities (as defined in the Purchase Agreement) not to exceed
$130,000;

(d) it includes written evidence of a firm, irrevocable commitment for financing, or other
evidence of ability to consummate the proposed transaction, that will allow the Seller and HDMC

2
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to make a reasonable determination as to the Bidder’s financial and other capabilities and
qualifications to consummate the transaction contemplated by the Marked Agreement;

(e) it is not conditioned on any contingencies, such as, without limitation: (i) the outcome of
unperformed due diligence by the Bidder, and/or (ii) obtaining financing;

€9 it discloses the names and addresses of the principals of the Bidder;

(2) it includes an acknowledgement and representation that the Bidder: (i) has had an
opportunity to conduct any and all required diligence regarding the Assets prior to making its
offer; (ii) has relied solely upon its own independent review, investigation and/or inspection of
any documents and/or the Assets in making its bid; (iii) did not rely upon any written or oral
statements, representations, promises, warranties or guaranties whatsoever, whether express or
implied (by operation of law or otherwise), regarding the Assets or the completeness of any
information provided in connection therewith or the Auction, except as expressly stated in the
Marked Agreement; and (iv) is not entitled to any expense reimbursement or break-up fee in
connection with its bid. It further acknowledges that the offer is irrevocable until two business
days after the Assets has been sold pursuant to a closing approved by the Bankruptcy Court;

(h) it includes evidence, in form and substance reasonably satisfactory to the Seller, of
authorization and approval from the Bidder’s board of directors (or comparable governing body)
with respect to the submission, execution, delivery, and closing of the Marked Agreement;

(1) it is accompanied by a good faith deposit in the form of a wire transfer (to a bank account
specified by the Seller), certified check or such other form acceptable to the Seller, payable to the
order of the Seller (or such other party as the Seller may determine) in an amount equal to ten
(10%) percent of the Competing Bid (the “Good Faith Deposit”);

)] it includes a list of the executory contracts and leases with respect to which the Bidder
seeks assignment from the Seller, a list of the liabilities the Bidder proposes to assume and
adequate assurance that it can perform under the executory contracts and leases it wishes to
assume; and

(k) it includes an acknowledgement and representation that Bidder understands that, if its
offer contemplates an assignment and assumption of the Harley Davidson dealership agreement,
its offer and qualification as a successful bidder is subject to approval by HDMC, which approval
must be obtained prior to the Closing Deadline.

The Seller will consult with HDCC and HDMC before the Seller determines which of the Competing
Bids constitute Qualified Competing Bids.
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Use of Dealership Premises by Purchaser or Qualified Bidders

The Purchase Agreement is subject to the Buyer either (a) acquiring title to or (b) entering into a new
lease for the Dealership Premises or (¢) moving the dealership to a new location subject to approval by
HDMC. All Qualified Competing Bids must also include an indication as to whether such bidder intends,
as a condition to closing, to either (a) acquire title, (b) enter into a new lease, (c) assume the Seller’s
existing or (d) relocate the dealership. In the event that a bidder intends to assume the Seller’s existing
lease, its offer must be increased by approximately $360,000 plus an adjustment in favor of the Seller of
$470,000 for the security deposit on hand with the landlord if it wishes to assume the lease for the New
Berlin Premises. The bidder must, prior to the Closing Deadline (as defined below) obtain the approval
and consent of the Debtor’s landlord, CAR BRD WI BERLIN L.L.C (the “Landlord”) to any purchase or
new lease, or, in the event that the bidder elects to assume the Seller’s existing lease(s), the bidder shall be
required to provide adequate assurance of future performance to the Landlord in accordance with Section
35 of the Bankruptcy Code, at or prior to the Sale Hearing (as defined below).

Break- Up Fee

Recognizing the value and benefits that the Buyer has provided to the Seller by entering into the
Purchase Agreement, as well as the Buyer’s expenditure of time, energy and resources, under the
following terms and conditions Buyer is allowed a break-up fee of $50,000.00, which shall constitute
administrative expenses of the Seller’s bankruptcy estate pursuant to Sections 503(b) and 507(a)(2) of the
Bankruptcy Code:

1. The break-up fee will only be payable upon the closing on an offer for the Assets
made by a party other than Buyer pursuant to the bidding procedures set forth herein;

2. If Buyer in then not in breach of the Purchase Agreement;

3. If Buyer is then willing and able to close on its offer pursuant to the terms of the
Purchase Agreement; and

4. Buyer will not be entitled to any expenses in addition to this breakup fee.

Proposed Cure Amounts

The Seller shall file with the Bankruptcy Court and serve on all parties to executory contracts and
unexpired leases subject to assumption and/or assignment (the “Contract Counterparties”) notice of
proposed cure amounts (the “Cure Notice”) by 5:00 p.m. (prevailing Eastern Time) on the date that is
ten (10) calendar days prior to the Bid Deadline. The inclusion of contracts on the Cure Notice shall not
constitute or be deemed to be a determination or admission by the Seller or any other party in interest that
such document is, in fact, an executory contract or unexpired lease within the meaning of the Bankruptcy
Code (all rights with respect thereto being expressly reserved). If a Qualified Competing Bidder identifies
a contract that is not on the Seller’s list, the Seller shall within one (1) business day file with the
Bankruptcy Court and serve via overnight delivery a notice of the proposed assumption and cure by the
Cure Notice.

Auction

If the Seller receives one or more Qualified Competing Bids in addition to the Purchase
Agreement, the Seller will conduct an auction (the “Auction”) of the Assets to select the highest or best
bid for the Assets (the “Successful Bid”). The Auction shall be held at 10:00 a.m. (prevailing Eastern
Time) on October 15, 2019, at the office of Foley & Lardner LLP, 777 E. Wisconsin Avenue,
Milwaukee, WI 53202, or such other location as shall be timely communicated to all entities entitled to

4
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attend the Auction. All proceedings at the Auction shall be conducted before and transcribed by a court
stenographer. All interested parties shall be entitled to attend the Auction. Any of the foregoing can also
make arrangements to attend the Auction telephonically. Only the Buyer and Bidders that have submitted
Qualified Competing Bids shall be entitled to make bids at the Auction.

At least one business day prior to the Auction, the Seller shall provide the Buyer and all Bidders
that have submitted Qualified Competing Bids with complete copies of all Qualified Competing Bids. At
least one day prior to the Auction, the Seller, after consultation with HDCC and HDMC, shall advise the
Buyer and each Bidder that has submitted a Qualified Competing Bid which Qualified Competing Bid the
Seller has determined, in its reasonable business judgment constitutes the then highest or best offer for the
Assets (the “Initial Bid”).

If no Qualified Competing Bids are received, the Seller and the Buyer intend to seek immediate
Court approval of the Purchase Agreement without conducting an Auction.

If any Qualified Bids other than the bid made pursuant to the Purchase Agreement are received,
the Seller may conduct the Auction in any manner and upon any terms and conditions satisfactory to the
Court, permitted by the Purchase Agreement, and consistent with these Bidding Procedures, after
consultation with HDCC and HDMC, that will achieve the maximum value for the Assets. Such terms
and conditions may include, by way of example, one or more rounds of sealed or open bids from the
Buyer and any Bidder who submitted a Qualified Competing Bid. The initial bid at the Auction shall be
the Initial Bid. Any subsequent bidding for the Assets at the Auction shall be in the amount of at least
Twenty-Five Thousand Dollars ($25,000.00) more than the Initial Bid with increments thereafter of at
least Twenty-Five Thousand Dollars ($25,000.00) or any higher reasonable amount established by the
Seller at the Auction and shall continue until such time as the highest or best bid is determined by the
Seller in accordance with these Bidding Procedures. At the conclusion of the Auction, the Seller shall
announce the bid which it has determined after consultation with the Bond Trustee and the City of
Trenton to be the Successful Bid and the Back-Up Bid (defined below). Any Bid that fails to comply
with the Bidding Procedures or any other procedures established at the Auction may be refused.

Selection Of Successful Bid

Prior to the conclusion of the Auction, the Seller will (a) review and evaluate the Buyer’s bid and
each Qualified Competing Bid, (b) identify the highest or otherwise best offer for the Assets received at
the Auction (such bid, the “Successful Bid” and the bidder making such bid, the “Successful Bidder”) and
the second highest and otherwise best offer for the Assets received at the Auction (such bid, the “Back Up
Bid”) after consultation with HDCC and HDMC and (¢) communicate to the Buyer and the Qualified
Competing Bidders the identity of the Successful Bidder and the details of the Successful Bid and the
details of the Back Up Bid. The determination of the Successful Bid by the Seller shall be final, subject
to approval by the Bankruptcy Court and the rights of all interested parties to object to the approval of
such sale. The Seller will sell the Assets to the Successful Bidder pursuant to the terms of the Successful
Bid upon the approval of such Successful Bid by the Bankruptcy Court at the Sale Hearing.

If, following the entry of the Sale Approval Order, the Successful Bidder fails to consummate the
Sale because of a breach or failure to perform on the part of the Successful Bidder, the Back-Up Bid will
be deemed the new Successful Bid, and the Seller will be authorized, but not required, to consummate the
Sale with the bidder who submitted the Back-Up Bid without further order of the Court. In such case, the
good faith deposit of the Successful Bidder shall be forfeited to the Seller and the Seller shall have the
right to seek any and all other remedies and damages from the defaulting Successful Bidder to the extent
permissible under the applicable purchase agreement and applicable law. Notwithstanding the foregoing,

5
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the Buyer shall not be obligated to consummate the Sale if it is not the Successful Bidder, and its bid shall
not be considered a Back-Up Bid, unless it otherwise consents in writing,.

Sale Hearing

A hearing to approve the sale of the Assets to the Buyer or other Successful Bidder will be held
on November _ ,2019at__: .m before the United States Bankruptcy Court for the Eastern District
of Wisconsin, Milwaukee Division, located at 517 E. Wisconsin Avenue, Milwaukee, Wisconsin 53202
(the “Sale Hearing”). In connection with the Sale Hearing, the Seller will request findings of fact and
rulings of law that all parties in interest, including HDCC, HDMC and the Seller’s landlord have received
adequate notice of the proposed sale and Sale Hearing, the terms of the proposed sale, the procedures
regarding the proposed sale, and the procedures for filing of objections to the proposed sale. At the Sale
Hearing, the Seller with request findings of fact and rulings of law that there was a meaningful sale
process and that the sale of the Assets was the best of the Debtors’ option for its creditors and estate. It is
anticipated that the form of sale order will also include terms providing that the sale and terms of the sale
are binding on all creditors and parties in interest and that neither the Seller, HDCC, HDMC nor any
official committee in these proceedings shall have any liability to any party for actions taken by them in
connection with the sale. The rights of all parties in interest as to such terms are expressly reserved
pending the entry of such an order at the Sale Hearing.

Closing of a sale of the Assets is expressly conditioned upon entry of the Sale Approval Order as
described in the Purchase Agreement and Sale Motion.

Free Of Any And All Liens, Claims, Interests, and Encumbrances

All of the rights, title, and interests of the Seller in and to the Assets, or any portion thereof, to be
acquired will be sold, conveyed, transferred, and assigned free and clear of all Liens, Claims, Interests,
and Encumbrances pursuant to Sections 363 and 365 of the Bankruptcy Code, such Liens, Claims,
Interests, and Encumbrances to attach to the net proceeds of the sale of such Assets, except to the extent
otherwise set forth in the Purchase Agreement.

Closing

The Successful Bidder(s) must close on their Successful Bid no later than November 15, 2019 at
4:00 PM CST, TIME BEING OF THE ESSSENCE (the “Closing Deadline”). In the event that the
Successful Bidder fails to close by the Closing Deadline, the Successful Bidder will be deemed in default
and, without further notice, its Good Faith Deposit shall be immediately forfeited to the Debtors as
liquidated damages.
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Objection Deadlines

All parties to any unexpired executory contract and/or lease with the Debtor listed in the
Assumption Notice shall file lease cure amounts no later than October 10, 2019 at 5:00 p.m. and failure
of such parties to file such cure amounts will result it that party being forever barred from asserting a cure
amount claim different from that set amount forth in the Purchase Agreement filed as an exhibit to the
Motion.

All objections to the relief to be considered at the Sale Hearing (including any claim cure
dispute) shall be filed by October _ , 2019 at 5:00 p.m. (CT); provided that HDCC, HDMC, the Office
of the United States Trustee, and any creditors’ committee shall have until November _, 2019 at 11:59
p-m. to file any such objections, except for those objections as to whether the bid of the Successful Bidder
constitutes the highest or best Qualified Bid for the Assets that should be confirmed by the Bankruptcy
Court, which may be presented orally at the Sale Hearing the Office of the United States Trustee and/or
any creditors’ committee.

Miscellaneous
The Seller may, after consultation with HDCC and HDMC, modify any bidding or objection

deadline described herein, or the procedures to be used in any auction as set forth in these Bidding
Procedures.
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OFFER & BIDDER REGISTRATION

With respect to the bankruptcy sale of the Assets of H2D Motorcycle Ventures, LLC (“H2D”))(sometimes hereinafter
referred to as the “Seller” and sometimes hereinafter referred to as the “Debtor”), pending in the Bankruptcy Court for
Eastern District of Wisconsin, Milwaukee Division, Lead Case No. 19-26914, as detailed in the Debtors’ Motion for

Order Authorizing the Debtor to conduct an auction of substantially all of the Assets (“Motion”) Bidder,

, does hereby offer to purchase on an all-cash basis the

Assets (as defined below) for the consideration set forth below:
Bidder hereby warrants and represents as follows:

(a) This written offer is subject to the terms and conditions of the accompanying contract and the “Bidding
Procedures;”

(b) This offer is in writing and is irrevocable through a closing of the sale of the Assets;

(c) This offer includes a duly authorized and executed asset purchase agreement substantially in the form of the
Purchase Agreement between the Seller and Hannum Sales of New Berlin, Inc. dated as of September 13, 2019

(the “Purchase Agreement,”, together with all exhibits thereto, as well as copies of such materials marked to show

any amendments and modifications to the Purchase Agreement (the “Marked Agreement”) and a marked copy of
the proposed order to approve the Sale by the Bankruptcy Court;

(d) This offer provides for (i) a cash purchase price for the Assets, expressed in U.S. Dollars, of not less than Two
Million Two Hundred and Twenty-Five Thousand Dollars ($2,225,000.00) plus assumption of the Assumed
Liabilities (as defined in the Purchase Agreement) not to exceed $130,000.

(e) This offer includes written evidence of a firm, irrevocable commitment for financing, or other evidence of ability
to consummate the proposed transaction, that will allow the Seller to make a reasonable determination as to the
Bidder’s financial and other capabilities to consummate the transaction contemplated by the Marked Agreement;

(f) This offer is not conditioned on any contingencies, such as, without limitation: (i) the outcome of unperformed
due diligence by the Bidder, and/or (ii) obtaining financing;

(g) This offer includes an acknowledgement and representation that the Bidder: (i) has had an opportunity to conduct
any and all required diligence regarding the Assets prior to making its offer; (ii) has relied solely upon its own

independent review, investigation and/or inspection of any documents and/or the Assets in making its bid; (iii) did

not rely upon any written or oral statements, representations, promises, warranties or guaranties whatsoever,
whether express or implied (by operation of law or otherwise), regarding the Assets or the completeness of any
information provided in connection therewith or the Auction, except as expressly stated in the Marked
Agreement; and (iv) is not entitled to any expense reimbursement or break-up fee in connection with its bid. It
further acknowledges that the offer is irrevocable until two business days after the Assets has been sold pursuant
to a closing approved by the Bankruptcy Court;

(h) This offer includes evidence, in form and substance reasonably satisfactory to the Seller, of authorization and
approval from the Bidder’s board of directors (or comparable governing body) with respect to the submission,
execution, delivery, and closing of the Marked Agreement;

(i) This offer is accompanied by a good faith deposit in the form of a wire transfer (to a bank account specified by the
Seller), certified check or such other form acceptable to the Seller, payable to the order of the Seller (or such other

party as the Seller may determine) in an amount equal to ten (10%) percent of the Competing Bid;
(j) This offer includes a list of the executory contracts and leases with respect to which the Bidder seeks assignment
from the Seller, and a list of the liabilities the Bidder proposes to assume.
(k) This offer sets forth the intended use of the Assets; and
(1) This offer discloses the names and addresses of the principals of the Bidder.

AGREED & ACCEPTED this day of ,2019.
By:
(signature)
Name:
Title:
8

Case 19-26914-beh Doc 55-2 Filed 09/16/19 Page 8 of 9



BIDDER I.D.
Bidder’s Address:

Bidder’s Contact:

Bidder’s Phone & Facsimile Numbers:

Bidder’s Email Address:

Bidder’s Tax ID Number:

Any Business or Trade Names under which Bidder Operates:

ATTORNEY L.D.
Bidder’s Attorney:

Bidder’s Attorney’s Address:

Bidder’s Attorney’s Phone & Facsimile Numbers:

Bidder’s Attorney’s Email Address:

BANK REFERENCE
Bank Name & Bank Contact:

Bank Address:

Bank Contact’s Phone Number:
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UNITED STATES BANKRUPTCY COURT FOR THE
EASTERN DISTRICT OF WISCONSIN

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF WISCONSIN

In re:

Chapter 11 Proceedings
H2D MOTORCYCLE VENTURES, LLC, et al.' Case No. 19-26914-beh

(Jointly Administered)

Debtors.
X

ORDER GRANTING MOTION TO EXPEDITE AND SET HEARING ON DEBTORS’
MOTION SEEKING ENTRY OF (I) SALE PROCEDURES ORDER: (A) APPROVING
BIDDING PROCEDURES, (B) APPROVING THE FORM AND MANNER OF NOTICE,
(C) SCHEDULING AN AUCTION AND SALE HEARING, AND (D) ESTABLISHING
EXECUTORY CONTRACT CURE AMOUNTS AND DEADLINES; (II) SALE
APPROVAL ORDER: (A) AUTHORIZING THE SALE OF SUBSTANTIALLY ALL OF
THE DEBTOR’S ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS INTERESTS
AND ENCUMBRANCES, (B) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT
AND, REJECTION, AS APPLICABLE OF CERTAIN EXECUTORY CONTRACTS AND
LEASES IN CONNECTION THEREWITH, (C) GRANTING THE SUCCESSFUL BIDDER
GOOD FAITH STATUS, (D) APPROVING A BREAK-UP FEE, (E) WAIVING THE
FOURTEEN DAY STAY OF SALE ORDER, AND (F) GRANTING RELATED RELIEF

UPON the Motion to Expedite and Set Hearing (“Motion to Expedite”) and the Motion

To Shorten Time (“Motion To Shorten Time”) on the Debtors’ Motion to seeking entry of (1)

! Jointly Administered with JHD Holdings, Inc., Case No. 19-26915-beh
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Sale Procedures Order, (2) Approving Bidding Procedures, Etc. with respect to the sale of the
Debtors’ assets (the “Sale Procedures Motion™); it is hereby
ORDERED, that the Motion to Expedite is granted; and it is further

ORDERED, that a hearing will be held before Beth E. Hanan, United States Bankruptcy

Judge, on September __ , 2019 to consider the Sale Procedures Motion.
SO ORDERED.
it

2
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement") is made and entered into as of
September 13, 2019 (the "Effective Date™) by and among Hannum’s Sales of New Berlin, Inc., a
Pennsylvania corporation, an entity wholly owned by Thomas B. Hannum III, having an address of
1011 West Baitimore Pike, Media, PA 19063 ("Buyer"), and H2D Motorcycle Ventures, LLC, a
Wisconsin corporation having an address of 1925 S. Moorland Road, New Berlin, Wisconsin (the
"Company" and/or "Seller"). This Agreement is also joined by Sara Pomeroy ("Shareholder™)
and Eric Pomeroy, for the purposes set forth in Section 3.2 of this Agreement.

ARTICLE I
PURPOSE AND DEFINITIONS

Purpose. The Company owns and operates a motorsports dealership located at 1925 S.
Moorland Road, New Berlin, Wisconsin (the "Current Dealership Premises"), which sells, services
and provides (i) new and used products originally distributed by Harley-Davidson Motor Company,
Inc. and its affiliates (collectively, "Harley-Davidson" or the "Manufacturer™), (ii} other used
motorsports products, and (iii) new motorsports parts and accessories; and which also owns, leases
or licenses all tangible and intangible assets used in conjunction therewith, (collectively, the
"Business"). The Dealership Premises are owned by CAR BRD WI JANE L.L.C. (the “Landlord”),
which leases same to the Company. Buyer wishes, as a condition to Closing, to either acquire title to
or enter into a new lease agreement for the Current Dealership Premises or an Alternate Dealership
Premises and to purchase substantially all of the operating assets (the "Operating Assets") of the
Company, while the Company will retain its cash, cash equivalents and similar assets and all of its
liabilities, except for Customer Deposits and certain consumer obligations or floor plan financing
that may be assumed by the Buyer. The purchase of the Operating Assets and the other transactions
provided for herein are subject to various conditions set forth herein, including the ability of Buyer
and the Company to secure from the Manufacturer approval of the Transaction (hereinbelow defined),
the Manufacturer's issuance of an Authorization to Close letter in accordance with Manufacturer's
Guidelines for Buying/Selling a Dealership in effect as of the Closing Date (hereinbelow defined), and the
satisfaction of all of Manufacturer's conditions to Buyer’s use of the Operating Assets as a franchisee and
authorized dealer of products manufactured or distributed by the Manufacturer at the Dealership
Premises (including, without limitation, the Buyer and Manufacturer entering into Manufacturer’s
standard form of dealership agreement, referred to herein as the "Motorcycle Dealer Contract")
(collectively, ""Manufacturer Approval") and approval of the Bankruptcy Court having jurisdiction
over the Company’s pending Chapter 11 case in accordance with Article VII of this Agreement (any
and all such Bankruptcy Court approvals being collectively referred to herein as the “Bankruptcy
Court Approval”).

1.1 Certain Definitions.

(a) “Alternate Dealership Premises” means a location approved by the Manufacturer for the
operation of Buyer’s Dealership Business.

(b) " Adjustment Escrow Amount™ means an amount equal to $50,000.00.

(c) " Applicable Law" shall mean all applicable provisions of any constitution,
statute, law, ordinance, code, rule, regulation, decision, order, decree, judgment, release, license,
permit, stipulation or other official pronouncement enacted, promulgated or issued by any
Governmental Authority.

1
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(@ “Buyer’s Dealership Business” means the operation of a Harley-Davidson
dealership by Buyer at the Dealership Premises using the Operating Assets.

{e) "*Closing Accounts' mean the amount of accounts receivable due to the
Company at the time of Closing and defined in Section 2.8.

{fH) "Customer Deposits" means all obligations to customers of the
Company as of Closing as reflected in the Closing Schedules, Inventory Orders and Deposits at
Closing; "We Owes:" Gift Cards. All bona fide retail orders for inventory accepted by Seller in the
ordinary course of business prior to closing relating to the delivery of inventory after the date of
closing shall be documented and delivered to Buyer at the closing and shall be completed by Buyer.
Any deposits relating thereto shall be delivered by Seller to Buyer at closing. Any profit shall belong
to Buyer. Any part, accessory, service or other product sold by Seller to a customer prior to the
closing date that is not delivered or provided to the customer by the closing (referred to as "We
Owes" in the industry) and any gift cards sold but not redeemed shall be documented by Seller and
provided to Buyer at the closing. The documentation shall include the cost of each We Owe ("We
Owe Cost"). Buyer shall assume Seller’s responsibility to the customer for the We Owes.

(2) “Dealership Premises” refers to the Current Dealership Premises or an
Alternate Dealership Premises, as the context dictates.

(h) “Dealership Premises Agreement” means a Dealership Premises Purchase
Agreement or Dealership Premises Lease Agreement, as the context dictates.

(i) “Dealership Premises Contingency” shall have the meaning set forth in
Section 2.9 of this Agreement,

() “Dealership Premises Purchase Agreement” means an agreement to
acquire fee simple title to the Current Dealership Premises or an Alternate Dealership Premises
upon terms acceptable to the Buyer.

(k) “Dealership Premises Lease Agreement” means an agreement to lease the
Current Dealership Premises or an Alternate Dealership Premises upon terms acceptable to the
Buyer.

1) "Excluded Assets” means all accounts receivable, lease reserves, security

deposits, cash (including contracts-in-transit), and other cash equivalents, investment assets, booked
goodwill, prepaid expenses, cash value of life insurance, LIFO inventory reserve, tax benefits (excluding
any real estate tax abatements), attributes and refunds of the Seller if any, corporate minute books, stock
records and similar entity legal records and tax records (although these will be available for copying by
Buyer), including the Purchase Price, all causes of action belonging to Seller’s bankrupt estate under
Article V of the Bankruptcy Code and all proceeds derived therefrom that shall remain the property of
Seller. Buyer shall have no obligation to exert any affirmative collection efforts on Seller's behalf after the
closing with respect to Seller's accounts receivable. However, if Buyer receives payment for any of Seller's
accounts receivable, strictly as an accommodation to Seller and without any consideration; Buyer shall
forward payment directly to Seller; provided, however, that (a) Buyer will not be deemed to be acting as
agent for Seller with respect to such receipt and delivery; (b) Seller hereby releases Buyer from any and
all claims of any kind resulting from Buyer's activities with respect to such receipt and delivery; and (c)
Seller agrees to indemnify and hold Buyer harmless from any and all claims relating to such receipt and
delivery. Buyer shall promptly notify and turn over to Seller upon receipt of any of Seller's accounts
receivables or any other excluded assets.

1 Except for any liabilities of Seller specifically assumed by Buyer
2
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hereunder, Buyer shall not assume or be obligated to pay, perform or discharge any liability, obligation,
debt or expense of Seller of any kind or nature, even if imposed upon Buyer as a successor to Seller.

(m) "GAAP" means generallv accepted accounting principles applied m accordance

with the Company's past practice as reflected in the Annual Financial Statements.

(n) "Governmental Authority” shall mean any legislative, executive, judicial,
quasi-judicial or other public authority, agency, department, bureau, division, unit, court, tribunal, or
other public body, person or entity.

(0) "Inventory” shall mean, collectively, the Company's parts, accessories and
motorclothes and other garment inventory; new motorcycle inventory; aged new inventory; Used
Inventory; rental motorcycle inventory; and any other inventory items of the type reflected on the
Annual Financial Statements of the Company. Inventory shall be valued at Closing in accordance with
the provisions below.

) "Knowledge" see Section 12.19.

(@ "Material Adverse Change" shall mean any change which has or could reasonably be expected
to have a material adverse effect on the condition of the Business or the Company; but excludes (I} any change that is
caused by conditions affecting the United States or Wisconsin economy generally or the retail powersports industry
("Industry Change™), and (2) any change that is caused by an announcement of the proposed Transaction orthe proposed
Transaction otherwise becoming known.

(r) "Motorcycle Dealer Contract" is defined in Section 1.1.

(s) "Operating Assets” or "Assets" means all of the Company's assets used in the operations of
the Company, specifically including those specified below and any other intangible assets such as trade names and
trademarks, books and records, goodwill, and all of the tangible assets of the Company except for the "Excluded Assets™:

1. All new, untitled Harley-Davidson ("Harley") and Harley-related inventory,
demonstrator inventory, company inventory, used inventory (Harley and non-Harley), parts and accessories
(including but not limited to pre-sold inventory), equipment, furniture, fixtures, shop supplies and
miscellaneous items as listed on and in accordance with Schedule 1.1(0).

il. Harley-Davidson (“Manufacturer”) displays, brochures, marketing
- materials and supplies, customer lists and all files, records and other documents and materials pertaining to
Seller's Business used by Seller in connection with the Business (except those items, if any, required to be
retained by law, in which case Seller will provide copies of the items to Buyer). Unless permitted above, Seller
shall not retain any originals or copies of any customer lists, files, records and other documents and materials
pertaining to the Business and in no event shall use any such lists, files, records and other documents and
materials in any manner in connection with any other business owned by Seller or itsaffiliates.

iii. All telephone numbers, website addresses, domain names and advertisements,
and the name "Irontown Harley-Davidson" or any variations thereof, which names shall not be used by Seller
{or its affiliates) after the closing, and any other assumed names connected to the Assets and the goodwill of
Seller. At and after Closing, Seller and Shareholders will cooperate with Buyer to ensure that Buyer receives
all of Seller’s and Shareholders’ right, title and interest in and to the name "Irontown Harley-Davidson" and
becomes the registered owner of said trade name as recognized by the State of Wisconsin.

iv. To the extent transferable, Seller's product and service warranties of
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manufacturers with respect to products purchased, sold, distributed or serviced with respect to the Business on
or before the closingdate.

V. All of Seller's intangible property rights arising from or concerning the
Business, including rights arising under insurance policies and, to the extent transferable, restrictive covenants
and similar obligations.

vi. Fixed Assets, which includes all of the Seller's fixed assets relating to the
Business, including furniture, fixtures, computers (including all software licenses relating to the
computers, which licenses Seller will assign to Buyer at closing) office equipment, office supplies,
machinery, shop equipment, tools, leasehold improvements, signage and other personal property owned
by Seller located at the Dealership Premises whether reflected on Seller's books or not (except new and
used inventory and Parts) that are used or utilized in operating the Business at net book value as of
Closing. The Fixed Assets are subject to Buyer's review and approval after it has an opportunity to inspect
the fixed assets. The value of the Fixed Assets is to be $270,000 and is part of the Purchase Price.

vii. Parts, Accessories & Motorclothes, which includes all of Seller’s new
and undamaged parts, accessories, logoed clothing items, motorclothes, merchandise, gifts, collectibles and
other retail inventories, contained in unopened and unmarked packaging, shown in current manufacturer
price books or catalogues. Included in the Intangible Assets Price.

viii. New Motorcycle Inventory, which includes all of Seller’s inventory of new,
undamaged, and not previously titled or reported to the Manufacturer as sold 2019 and 2020 Harley-Davidson
Motorcycles with less than 50 miles on the odometer which are located at or are in transit to the Dealership
on the closing date. The purchase price shall be the aggregate sum of: (1) the invoice cost to the Seller,
including actual cost of freight and handling, PLUS (2) the actual cost (with no internal dealer markups) to
the Seller of all “add-on” items to a unit of inventory, including assembly and preparation, MINUS (3) all
credits, rebates, holdbacks, discounts, retail bonuses, factory incentives, finance allowances, or carry-over
allowances with respect to each such unit of inventory for which the Seller has previously received or will
in the future receive a benefit, MINUS (4) the Seller’s actual cost (with no internal dealer markups) for
all accessories removed from each such unit of inventory, MINUS (5) the amount of $1.00 for each mile in
excess of 50 miles recorded on the odometer of each new motorcycle demonstrator.

ix. Used Motorcycles, Company Vehicles and Trailers, which consists of
all other motorcycles (including, but not limited to any Rider’s Academy Motorcycles or display
motorcycles) in the Seller’s inventory that are owned by the Seller and company vehicles and trailers that are
located on the Dealership Premises at closing. The purchase price shall be determined on a motorcycle -
by- motorcycle basis at current NADA rough book. Company vehicles (x2) and trailers (x2) are included in
the agreement between Seller and Buyer. The New and Used Motorcycle Inventory, Company Vehicles and
Trailers is estimated to be valued at $850,000, and the $2,150,000 Purchase Price includes the $850,000 that is
the estimated value of the New and Used Motorcycle Inventory, Company Vehicles and Trailers (which
$850,000 value is subject to adjustment in accordance herewith).

x. Intangible Assets, which includes Seller’s Dealership business as a going
concern, goodwill, covenant-not-to-compete and all of Seller’s intangible property rights associated with
the business including, but not limited to, business names, email addresses, URLs and domain names,
social media sites, telephone/facsimile numbers, and any other intangible assets owned by the Seller. The
Seller will agree to a covenant-not-to-compete for a period of three (3) years from the Closing Date within a
50-mile radius inclusive of Harley-Davidson. The amount allocated to the covenant-not-to-compete will be
mutually agreed to between Buyer and Seller prior to executing the agreement and will be consistent with all
IRS and Treasury regulations. The allocation will be binding on all parties for income tax purposes and will
be consistently reflected by each party on his respective tax returns. The Intangible Assets value is to be
$1,030,000 (“Intangible Assets Price”) and is part of the Purchase Price.

4
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xi.  Work In Process, which includes Seller’s inventories of sublet repairs and
work in process repairs for which: (1) the motorcycle is present at the Dealership on the closing date
(other than motorcycles out for sublet), (2) the Seller possesses an initial repair order signed by the
customer authorizing such repairs, and (3) the repair order has been open for fewer than ninety (90)
days prior to the closing date. Work In Process value is included in Intangible Assets Price.

Collectively, the assets identified in subsection 1.2(0)i. through 1.2{0)vi. hereof may from
time to time be referred to as the "Assets" or the "Operating Assets." Seller shall ensure that all of the Assets
are located at the Dealership Premises on the closing date. The parties agree to be bound by the allocation of
assets as determined under this Agreement for all federal, state and local income tax purposes. The parties
further agree to submit Internal Revenue Service Form 8594 (or other forms required by law) in
accordance with the allocation of assets as set forth herein.

(r) “Real Property Lease” shall have the meaning set forth in Section 4.23 of this
Agreement.

(¢))] “State Licenses” shall have the meaning set forth in Section 8.2(e) of this
Agreement.

(r) "Transaction" shall mean the sale by the Company and the purchase by Buyer

of the Operating Assets in accordance with the terms of this Agreement, and all other related transactions
between the parties provided for herein.

ARTICLE II

PURCHASE AND SALE OF OPERATING ASSETS

2.1 Purchase of Operating Assets. Subject to the terms and conditions of this Agreement,
and in consideration of the mutual promises and conditions contained in this Agreement, the Company
agrees to sell, and Buyer agrees to purchase, all of the Operating Assets from the Company in exchange
for the consideration set forthin Section 2.2 below, with title to such Operating Assets being free and
clear of all liens, claims and encumbrances of any kind except (and only except) the Assumed Liabilities
(defined in Section 2.12) and the Acceptable Floor Plan Financing (defined in Section 2.10).

2.2  Consideration for Operating Assets. The total Purchase Price as defined above
constitutes the total consideration for all Operating Assets acquired by the Buyer. The Buyer will not
assume any of the debt or other obligations of the Company except that the Buyer will assume the
Assumed Liabilities including the Customer Deposits and may assume any Acceptable Floor Plan
Financing as defined in Section 2.10 and certain contracts as listed in the Closing Schedules. The
amount of debt assumed by the Buyer and any deposits previously delivered to theSeller or its agents
will constitute a credit against the cash Purchase Price otherwise due at the time of Closing.

23 Purchase Price. The purchase price, subject to adjustments for New and Used Motorcycle
Inventory, is the sum of $2,150,000 to be paid as follows:
1. $10,000 upon execution of this Agreement;
2. $205,000 to be paid in escrow with the hereinbelow defined Escrow

Agent within three (3) business days following entry of the Sale Procedures Order
(as defined in Section 7.2 below) (“Earnest Money™); and

3. $1,935,000, subject to adjustments for New and Used Motorcycle
Inventory, to be paid at time of Closing (collectively, "Purchase Price").

The Earnest Money shall be refundable and contingent on the satisfaction or waiver of all conditions and
5
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contingencies set forth in this Agreement, including but not limited to Manufacturer Approval and
Bankruptcy Court Approval. The Earnest Money shall be returned to the Buyer promptly following the
termination of this Agreement in the event the closing fails to occur for any reason other than breach of
this Agreement by Buyer. The Earnest Money shall be held in escrow by Rattet PLLC (the “Escrow
Agent™) pursuant to a mutually acceptable escrow agreement.

2.4 Payment of Purchase Price. The Purchase Price shall be finally determined using the
Inventory Schedule (defined in Section 9.12). The Closing Schedules will include the Customer Deposit
Schedule itemizing all Customer Deposits as of Closing. At Closing, Buyer shall pay to the Company,
in immediately available federal funds to an account designated in writing by Seller, an amount equal to
the Purchase Price, less (i) the Adjustment Escrow Amount in accordance with the provisions of Section
2.5, (ii) the Eamest Money, and (v) the amount of the Accrued Taxes. (the "Closing Payment"). The
Closing Payment shall be paid to Seller at Closing.

2.5 Adjustment Escrow. In order to establish a procedure for the satisfaction of claims by
Buyer for payment by the Seller of any post-closing adjustment pursuant to Section 2.5, and as security
for payment of claims by Buyer under Section 12.1, Seller and Buyer shall enter into an escrow
agreement (the "Adjustment Escrow Agreement") in a form to be agreed to by Seller and the Buyer
with an escrow agent mutually acceptable to the Seller and the Buyer. Buyer will deposit the Adjustment
Escrow Amount (as defined in the Adjustment Escrow Agreement) in an escrow account subject to such
escrow agreement. The term of this escrow will expire on the date that is ninety (90) days following the
Closing Date; except that sufficient funds shall be held after such termination date to reasonably cover
any indemnification claim by Buyer or Seller as to which written notice has been received by the
Indemnifying Party on or prior to such termination date.

2.6 Seller's Liabilities. All liabilities of the Seller accrued as of Closing, other than
Acceptable Floor Plan Financing and the Customer Deposits, will be retained by the Company (the
"Retained Liabilities"). To the extent that, notwithstanding this provision, the Buyer becomes liable
after the Closing for any of such Retained Liabilities (such as Customer Deposits not properly accounted
for on the Closing Schedules, etc.), and if the Company fails to pay or obtain release of such liability
within 30 days following receipt of written notice thereof, the Buyer may pay such liabilities and either
recover the amount thereof directly from the Seller, or deduct such amounts from the Adjustment
Escrow Amount or from any amount otherwise due to the Seller.

2.7 Closing Statement Adjustments. Seller acknowledges that it is solely responsible to pay
its vendors and creditors. If Seller does not pay such remaining balances at or before the closing and
such vendors or creditors refuse to conduct business. with Buyer as a result, Seller agrees that Buyer
can direct closing proceeds to such vendors and creditors in the required amounts. Any such amounts
will be set forth on the closing statement, which will be signed by Buyer and- Seller. Seller shall be
solely responsible to pay for any deficiencies in the payments.

2.8 Accounts Receivable. The Company will continue to own all accounts receivable,
("Closing Accounts") after Closing. Following the Closing, Seller may, thereafter, at its expense, seek
to collect such unpaid Closing Accounts on its own behalf, and Buyer shall reasonably cooperate with
such efforts, at Seller's cost. Buyer will promptly notify and remit to the Company any amounts
collected by Buyer with respect to the Closing Accounts as provided in Section 6.5(b).

2.9 Dealership Premises. Buyer’s obligation to perform and close under this Agreement is
expressly conditioned upon Buyer entering into a Dealership Premises Agreement which is in full force
and effect with all contingencies and conditions thereunder having been satisfied as of the Closing Date (the
“Dealership Premises Contingency”). If the Dealership Premises Agreement relates to an Alternate
Dealership Premises, the Dealership Premises Contingency will include, without limitation, written
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confirmation satisfactory to Buyer that Buyer shall have the right, subject to no liens, encumbrances or
obligations whatsoever with respect to Landlord or the Real Property Lease, to remove the Assets from
the Current Dealership Premises at any time up to thirty (30) days after the Closing Date.

2.10 Floor Plan Financing; Accounts Payable; Affiliate Debt. "Floor Plan Financing"
means financing of new or used vehicles in the Inventory secured solely by such new or used vehicle
inventory, in accordance with standard Manufacturer procedures. Harley-Davidson Credit Corp. has
previously provided the Company with Floor Plan Financing. Buyer agrees to accept Floor Plan
Financing that has been refinanced with Harley-Davidson Credit Corp. at or prior to Closing and meets
the following requirements: (i) is in accordance with standard Harley-Davidson Credit Corp.
procedures; and (ii) is secured by vehicle Inventory with a value at least equal to the total amount of the
Floor Plan Financing (" Acceptable Floor Plan Financing"). At Closing, Buyer shall be entitled to a
credit against the Purchase Price equal to the aggregate amount of Seller’s Floor Plan Pricing that is
assumed or refinanced by Buyer. All determinations of Inventory value shall be made in accordance
with GAAP, and with the terms of this Agreement. Any other financing will have been paid off, or
forgiven by the creditor, at or prior to the Closing.

2.11 Tax Treatment of the Company. The Company is a limited liability company. In this
connection, the parties agree as follows:

(a) Allocation. For tax purposes the base purchase price of $2,150,000 shall be
allocated $930,000 to goodwill, $100,000.00 to Noncompetition Agreement and the Net Book Value at
time of Closing to Fixed Assets, with individual items of Fixed Assets to be allocated as reasonably
determined by the mutual agreement of the parties prior to or at Closing (and the parties shall be bound
to follow such allocation for all purposes).

2.12 Assumed Liabilities. Buyer shall assume Seller’s liabilities arising from outstanding and
unexpired warranties given by Seller, Seller’s service contracts, coupons, gift certificates, customer
credits or deposits and any other customer or consumer related obligations, to the extent such liabilities
arose from arm’s length transactions in the ordinary course of Seller’'s Business (the “Assumed
Liabilities™), but only to the extent that the Assumed Liabilities do not exceed $130,000 in the aggregate.
Seller estimates that the Assumed Liabilities do not exceed $130,000. Seller will provide Buyer with
documentation to substantiate the foregoing $130,000 estimate, within ten (10) days following the
execution of this Agreement. To the extent that the aggregate amount of Assumed Liabilities exceeds
$130,000, such excess shall be credited against the Purchase Price.

ARTICLE IIl PERSONAL AGREEMENTS

31 Consulting Agreement. Intentionally omitted.

3.2 Non-competition Agreement. The Company and Sara and Eric Pomeroy will enter into
a Non-competition Agreement in the form attached as Exhibit B "Non-competition Agreement"), Seller
agreeing not to compete, directly or indirectly, with the Business as historically conducted within a 10 mile
radius of the Dealership Premises for a period of three (3) years from and after the Closing Date.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF
THE SELLER
7
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The Seller represents, covenants and warrants as follows as of the date hereof and as of the date
of Closing:

4.1 Organization and Good Standing. The Company is a corporation and duly organized,
validly existing, and in good standing under the laws of the State of Wisconsin. The Company is not
required by the nature of its assets or business to qualify as a foreign entity in any other jurisdiction. The
Company has full power and authority to own all of its assets and to carry on the Business as it has been
previously conducted. The Company has no subsidiaries and no direct or indirect ownership interest in
any corporation, partnership, joint venture, limited liability company, limited liability partnership,
association, or other entity. The Seller holds good and marketable title to all of the Assets being sold free
and clear of any pledge, right to purchase, or other limitation, subject to Bankruptcy Court Approval
under Section 363(b) and (f) of the Bankruptcy Code.

4.2 Corporate Authority. Subject to Bankruptcy Court Approval, the Company has the
authority to execute, deliver and perform this Agreement and to comply with all the provisions herein.
Subject to Bankruptcy Court Approval, the Seller has theauthority to enter into this Agreement and to
consummate the Transaction, specifically including transferring good and marketable title to the Assets
to the Buyer. Seller has obtained all required approvals and consents from all shareholders and owners
of Seller, or will obtain such required approvals and consents within three (3) business days of
execution of this Agreement, and the individual signing on behalf of Seller below is authorized and
directed to do so in accordance with Seller's organizational documents. This Agreement is legally
binding and is enforceable in accordance with its terms as to the Company, except as enforceability
may be governed or limited by applicable bankruptcy, insolvency, debt moratorium and other laws and
equitable principles affecting creditors' rights generally and the discretion of the courts in granting
equitable remedies. Except for the consent of the Manufacturer to the Transaction and the approval of
Buyer as an authorized owner of the Company as a dealer in the Manufacturer's products, no approval
or consent of any other person is required in connection with the execution, delivery, and performance
by the Seller of this Agreement, other than any shareholders and owners mentioned above.

4.3 No Violation of Obligations and No Defaults. Except for certain restrictions set forth in
agreements with the Manufacturer, the execution and delivery of this Agreement, and the consummation
of the Transaction, will not violate any agreement or commitment made by the Company or the Seller or
any requirement binding on the Company. The execution and delivery of this Agreement and the
consummation of the transactions contemplated in this Agreement will not conflict with, violate or
constitute a default under any contract or other instrument to which Seller is a party or by which Seller is
bound.

4.4 Financial Statements and Information. The Company's annual financial statements as
of December 31, 2017.and December 31, 2018 (the "Annual Financial Statements") are attached to
Schedule 4.4 and incorporated by reference herein. The internal financial statements. of the Company as
of , 2019 are also attached to Schedule 4.4 (the "Internal Financial Statements'),
together with the Annual Financial Statements and any additional un-audited financial statements
hereafter provided to Buyer, (referred to hereinafter as the "Financial Statements™) In addition, Seller
shall have an ongoing obligation to furnish to Buyer upon request certain other financial information,
including interim or year-end financial statements through the closing date, relating to the Business
(including, without limitation, sales, revenue and expense information contained in Seller's income
statement and balance sheet)(all of which shall be considered "financial information"). In all material
respects, the financial information: (i) is accurate and complete; (ii) is in accordance with the books and
records of Seller pertaining to the Business, which in tum are accurate and complete; and (iii) has been
prepared in accordance with generally accepted accounting principles consistently applied and fairly
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presents the Business's financial position, including but not limited to the results of operations, as of the
dates indicated. Any items of income or expense that are unusual or of a nonrecurring nature during any
such period or at any balance sheet date are and will be separately disclosed in the financial information.
Seller has not withheld or failed to provide to Buyer any information that would be material to Buyer's
evaluation of the financial condition and contingent liabilities, if any, of the Business. Further, Seller has
furnished or will furnish to Buyer any employee handbook, copies of employee files, specification of
vacation pay and benefit accruals and Seller's pay policies. Seller shall make its office manager available
to Buyer during reasonable business hours to discuss financial matters and business questions with
Buyer's representatives.

4.5 Tangible Assets. Subject to Bankruptcy Court Approval, there will be no
encumbrances, liens, security interests or other charges or impositions of any kind or nature relating
to, secured by or outstanding against the assets being sold, assigned, transferred, conveyed and
delivered to Buyer under this Agreement, including but not limited to any liens placed upon any such
assets by any federal, state or local authority relating to unpaid taxes. The Company has good and
marketable title to all of its tangible assets, which includes assets necessary in the Seller's reasonable
business judgment for the conduct of the Company's business as historically conducted and as now
conducted (the "Tangible Assets'), including without limitation, all furniture, fixtures, signs,
product marketing displays, office equipment, machinery and shop equipment, parts equipment,
compressors, special tools, and Inventory. All Tangible Assets that should be reflected on the
Financial Statements are shown on the respective balance sheets included in the Financial
Statements and Internal Financial Statements. All of the Tangible Assets are and will be located at
the Dealership Premises on the closing date. In addition to the Tangible Assets shown on the
Financial Statements, the Company has ownership of all of its leasehold improvements and all
expendable items (such as tools and supplies) which would not normally be reflected on a GAAP
balance sheet, but that are necessary for the continued operation of the Company.

4.6 Inventory.

(a) Inventory. All Inventory of the Company is correctly reflected on the books
and records of the Company, including the Financial Statements, in accordance with GAAP. All
Inventory shown on the most recent Internal Financial Statement will be at the Dealership Premises+
as of the time of Closing, except for Inventory that has been sold in the ordinary course of business
subsequent to the date of the most recent Financial Statement and which is fully accounted for in the
sales records of the Company. The Company has no used inventory of parts or accessories. All
Inventory is located on the Dealership Premises and there is no third-party storage.

(b) Inventory Reports. Within fifteen (15) days after the Effective Date, the
Company will provide to Buyer a copy of the Company's most recent Harley-Davidson Vehicle
Incentive Performance Program Statement, and the Company will also provide to Buyer any reports
from their computerized dealer management system that would reflect product pricing credits
applicable to the New Inventory but not reflected in the statement from Harley-Davidson. Any such
materials received after the Effective Date shall also be provided to Buyer, and if inventory pricing
credits were misapplied to the valuation of the New Inventory, adjustments shall be made on the
Inventory list to reflect the appropriate value of such credits. Notwithstanding anything to the
contrary herein, Buyer shall be entitled to receive and retain all Vehicle Incentive Performance
payments and all other incentives which relate to the new motorcycles that are part of the Operating
Assets.

4.7 Intangible Assets. Except for the Harley-Davidson Trademarks defined below, the

g
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Company has good and marketable title to all intangible assets necessary for the conduct of the
Company's business as now conducted (the "Intangible Assets"). Intangible Assets include trade
names, trademarks, service marks, copyrights, intangible information, intellectual property, know
how, techniques, procedures, standard forms, manuals, books, records, contracts, leases, licenses,
software, other agreements, as well as the good will and intangible know how used by or useable by
the Company. Upon consummation of the Transaction, good and marketable title to the Intangible
Assets included in the Operating Assets, free and clear of any lien or encumbrance of any nature
whatsoever, shall vest in the Buyer and shall be fully available and useable by the Buyer in the
conduct of the Buyer's business from and after the Closing Date except as otherwise provided in this
Agreement. The Company's prior use and the Buyer's continued use in a manner consistent with past
use, of such Intangible Assets has not and will not give rise to any liability of, or claim against, the
Buyer, except as otherwise provided in this Agreement. To the Seller's knowledge, no third party, nor the
Seller claims any proprietary right to any of the Tangible Assets or Intangible Assets, except as otherwise
provided in this Agreement. Seller is not obligated or liable to make any payments by way of royalties,
fees or the like to any owner or licensee of, or other claimant under, any intangible property with regard
to its use or in connection with the conduct of Seller's Business or otherwise,

4.8 Title. Except for Floor Plan Financing, all of which has been fully disclosed to Buyer,
the Company has and will have at Closing good and marketable title to all of its Assets including Tangible
Assets and Intangible Assets. Except for the consent of the Manufacturer to the Transaction, and except
as otherwise provided in this Agreement, neither the Seller nor the Company require any third party
consent or approval for, or will be subject to any expense or penalty as a result of, the Transaction.

4.9 Accounts Receivable. The parties acknowledge that Buyer is not responsible for any
disputes or issues that may arise with any of the account obligors related to accounts receivable, and the
collection thereof.

4.10  Absence of Undisclosed Liabilities. Except for liabilities incurred in the ordinary and
usual course of business or liabilities disclosed in Seller's financial statements, the Company has no
liabilities, and will, at the time of Closing have no liabilities, liquidated, actual or contingent,

, including obligations to customers, except for liabilities retained by the Seller and Acceptable Floor Plan
Financing; and Accrued Taxes assumed by the Buyer and credited against the Purchase Price, and those
Customer Deposits assumed bythe Buyer and credited against the Purchase Price.

4.11 Operations Since the Financial Statements, Seller has operated the Business in the
ordinary and usual course and has maintained Seller's records and books of account relating the Business
in a manner that fairly and accurately reflects Seller's transactions, assets, and liabilities. For purposes of
this Agreement, "ordinary course of business" and similar terms or phrases means in accordance with the
usages of trade prevailing in the industry in which the Business operates and in accordance with the
Business' historical and customary day-to-day practices with respect to the activity in question. Without
limiting the generality of the foregoing, since December 31, 2016 the Company has not and will not enter
into any transactions except as set forth on Schedule 4.11 attached hereto and incorporated by reference
herein, on other than standard and customary terms and conditions (but this shall not apply to payment or
forgiveness of monies owed to affiliated parties). The Company will use reasonable efforts to maintain
the integrity and adequacy of its current assets. Since December 31, 2018, there has not been:

(a) Personnel. Any modifications to the compensation or other terms of
employment of any of its employees, or any commitments to employees, other than in the ordinary
course of business, without first consulting with Buyer;

(b) Third Party Agreements. Any termination or material alterations of its
10
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material agreements with third parties, specifically including Harley-Davidson or any of its affiliates;

(c) Capital Expenditures. Any capital expenditures in excess of an aggregate
amount of Five Thousand Dollars ($5,000) that include a future obligation of the Company or that
result in appreciation of or improvements to the Company;

{(d) Cancellations. Any cancellations of any debt or claim or any sale,
transfer or conveyance of any of its Assets or properties (including but not limited to any sales,
transfers or conveyances to affiliates of Seller) except by sales out of inventory in .the ordinary
course of business;

{e) Damage. Any damage, destruction or loss (whether or not covered by
insurance) affecting its properties, business or prospects, or any material loss of or damage to
physical property or other Assets, whether or not covered byinsurance;

(f) Waiver, Waiver of any rights of substantial value; or
G) Lapse. Disposal of or a lapse of any license, permit, trademark or trade name.

4.12 Legal Proceedings. To the knowledge of Seller, subject to Bankruptcy Court
Approval, there are no private or governmental proceedings pending or threatened against the
Company's Operating Assets or Seller, including, without limitation, any claim, controversy,
investigation, audit, lawsuit, threatened lawsuit, arbitration, workers' compensation claim, civil
rights claim, or other legal or other proceeding of any nature whatsoever that would have a material
adverse effect on Seller’s ability to close on this Agreement. Subject to Bankruptcy Court Approval,
there is no outstanding judgment, order, writ, injunction or decree of any court, administrative
agency, governmental body or arbitration tribunal against Seller or the Assets of Seller that would
have a material adverse effect on Seller’s ability to close on this Agreement. The Seller represents
and warrants that if there are any such actions, or such actions arise as a result of Seller's operations
prior to the Closing, the Seller will indemnify the Buyer from and against any expenses, including
legal fees, incurred by them with respect to anylitigation against the Buyer from and after Closing.

4.13 Material Agreements. The Company is a party to various agreements with suppliers
and others that will be listed on Schedule 4.13, and which agreements will be delivered to Buyer within
ten (10) days after the Effective Date, and various agreements related to the Company's other
indebtedness to creditors, which will also be listed on Schedule 4.13, and delivered to the Buyer within
ten (10) days after the Effective Date (“Assumed Agreements”). Other than the agreements listed on
Schedule 4.13, and the Company's agreements with the Manufacturer, and any Real Property Lease, the
Company is not a party to any agreement, except for any agreements (a) involving in each case less than
Five Thousand Dollars ($5,000) over their respective terms, or (b) which are terminable on not more
than ninety (90} days' notice by the Company without acceleration or penalty. All of the Company's
material contracts and other agreements are valid, binding, and enforceable in accordance with their
terms and the Company is not in material default under any such agreement. Within ten {10) days of the
date of this Agreement, Seller will provide copies of all contracts, documents, licenses, leases or other
agreements which are material to the Business for Buyer's review. Except as indicated on Schedule 4.13
or elsewhere in this Agreement, the Company may assign, and the Buyer may assume, in its sole
discretion, any or all of the rights and obligations of the Company with respect to such agreements as are
assigned to Buyer without any penalty, right to terminate on the part of the other party, or material
alteration in the respective rights and obligations of the contracting parties. Seller has performed all
obligations required to be performed in connection with those contracts to date. None of the agreements
to which the Company is a party will terminate, nor will any penalty, fee or other expense accrue, as a
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result of the Transaction contemplated by this Agreement except for typical leases of office equipment,
software licenses and similar items, and provided the Manufacturer Approval has been obtained. All of
the assumed agreements are commercially reasonable, commercially standard, and, to the knowledge of
the Seller, no third party will assert any penalty or default as a result of the assumption of such Assumed
Agreements in connection with the Transaction except as set forth in this Agreement. Notwithstanding
anything to the contrary in this Agreement, Buyer shall not be obligated to assume the Real Property
Lease as part of the Transaction, and the Assets shall not be subject to any liens, encumbrances or
obligations relating to the Real Property Lease at the time of Closing,.

4.14 Licenses. The Company has all governmental licenses, permits and other authorizations
(collectively, the "Licenses") necessary in connection with its. ownership, possession, use, occupancy, or
operation of its Business.

4.15 Employees. None of the employees of the Company is subject to any collective bargaining
agreement or other union agreement, nor does the Seller have knowledge of any effort to organize any of
the workforce of the Company. Other than as set forth in Schedule 4.15 attached hereto and incorporated
by reference herein, the Company has no oral or written employment agreements, consultant contracts
(other than its broker agreement with Performance Brokerage Services), compensation bonus, deferred
compensation, profit sharing, welfare or health benefit, or retirement plan or arrangement, whether or not
legally binding, nor is the Company currently paying (or has any future obligation to pay) any pension,
deferred compensation, or retirement allowance to anyone. All of the Company's employees are at will,
the Company has no obligation to continue employing any of its employees, and the Company can
terminate any employee without penalty or notice at any time, subject to Applicable Law. The Company
is not in material violation of any regulation or requirement of the Employment Retirement Income
Security Act of 1974 or any successor law, or any comparable law of the State of Wisconsin, or any
regulations or rules issued by the United States government or the State of Wisconsin, respectively, in
connection therewith. To its knowledge, Seller is, and during all applicable limitation periods has been,
in material compliance with all applicable federal, state and local laws, executive orders and regulations
respecting employment and employment practices, terms and conditions of employment, occupational
safety, wages and hours The Company is current in all its obligations to employees with respect to all
compensation obligations and the benefit plans described in Schedule 4.15. Seller is not a party to any
written or oral contract, agreement or arrangement with any of Seller's present or former members,
managers, officers, employees or consultants with respect to length, duration or conditions of employment
(or the termination of employment), salaries, bonuses, percentage compensation, deferred compensation,
health insurance or any other form of remuneration, or any other subject matter whatsoever. Seller
represents to Buyer that the Worker Adjustment and Retraining Notification Act, 29 U.S.C §2101 et sq.
("WARN"), or any other similar state, local or foreign statute or government regulation or ordinance, is
either inapplicable to the transactions contemplated in this Agreement or Seller will fully comply with all
of those statutes by the closing date. Seller does not currently have any obligations to any former
employees under the COBRA laws and regulations.

4.16 Compliance with Law and Lack of Knowledge of Adverse Information. The
Company is in compliance in all material respects with, and is not in material violation of, any Applicable
Law relating to its Assets, properties or its Business and is not and has not been charged under, in receipt
of any notice or warning of, or to Seller knowledge, under investigation with respect to, any Applicable
Law. To the knowledge of the Seller, there is no development, occurrence, or condition that would cause
a Material Adverse Change to any of the Company's Assets, operations, or Financial Statements or the
relationship of the Company with the Manufacturer.

4.17 Environmental Compliance,
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(a) There is no consent decree, consent order, or other similar agreement to which Seller is a party
in relation to any Environmental Law or Environmental Contamination (defined below). There have been
no orders, notices or communications issued to Seller requiring an action or other response by Seller or
Landlord pursuant to any Environmental Law that have not been fully complied with and cleared. To
Seller's knowledge, there have been no investigations conducted or other proceedings taken or threatened
by any governmental body or other regulatory authority or any other person under or pursuant to any
Environmental Law with respect to the Business, the Assets or the Dealership Premises on which the
Business is conducted.

(b) Seller has obtained all permits, licenses and approvals, has kept all records and has made
all filings and disclosures required by Environmental Laws.

(¢) To Seller's knowledge, all personal property that is included within the Assets or Dealership
Premises (collectively, the "Properties"), is free of Environmental Contamination, and no underground
storage tanks, receptacles or other similar containers or depositories are, or to Seller's knowledge, ever
have been, present on any of the Properties. None of the Properties is listed on or, to Seller's knowledge,
being considered for listing on any list of contaminated sites maintained under any Environmental Law
or is subject to or, to Seller's knowledge, being considered for enforcement action under any
Environmental Law. To Seller's knowledge, none of the buildings or improvements that Seller owns,
operates, leases or uses in connection with the Business are constructed in whole or in part of any material
that, in its present form, releases any substance, whether gaseous (including radon gas), liquid or solid, that
gives rise to liability under any Environmental Law, including, without limitation, asbestos.

(d) To Selier's knowledge, Seller has not been identified as a potentially responsible party with
respect to any site at which Seller's Hazardous Materials (defined below) have been treated, stored or disposed.
To Seller's knowledge, no Hazardous Materials have been or are used, stored, treated or otherwise disposed of
by Seller in violation of Environmental Law. To Seller's knowledge, all Hazardous Materials removed from
any of the Properties as a result of Seller's operations on the Properties were and are documented, transported
and disposed of, in compliance with Environmental Law. To Seller's knowledge, no Hazardous Materials
generated on or emitted from any of the Properties by Seller have caused or will cause, in whole or in part, any
Environmental Contamination. To Seller's knowledge, Seller has not disposed of, permitted the disposal of, or
knows of the disposal of any waste or Hazardous Material on any of the Properties.

(e) For purposes of this Section: (a) "Environmental Law" means any federal, state or local
statute, ordinance, rule, regulation or standard relating to air quality, water quality, solid waste management,
Hazardous Materials, toxic substances or the protection of public health or protection or remediation of the
environment, including, without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act ("CERCLA"); (b) "Hazardous Material” means any contaminant, pollutant or other substance
defined, designated or classified as hazardous, toxic, radioactive or dangerous under any Environmental Law,
or that is otherwise regulated by any Environmental Law; and (c)"Environmental Contamination" means the
presence of any Hazardous Material in, on, or under the soil, groundwater or surface water, so as to result
in any liabilities, fines, penalties or remedial obligations under any Environmental Law.

4.18 Taxes. The Company has timely and correctly prepared and filed all tax returns, or appropriate
extensions thereof, including foreign, federal, state, county and local income, excise, sales, employment,
tariffs, import/export charges, property, withholding social security, franchise, license information and other
returns and reports. Each such return is true, correct and complete to the best of Seller’s knowledge,
information and belief.

4.19 Insurance. The Company maintains, in the Seller's reasonable business judgment, adequate
insurance with qualified insurance carriers with respect to liability, and property loss and damage. A list of
insurance policies showing coverage amounts, deductibles, insurance carrier, and type of coverage is set forth
on Schedule 4.19 attached hereto and incorporated by reference herein. Buyer must arrange for its own
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insurance coverages (including employee benefits) effective not later than the Closing Date.

4.20 Books and Records. The books of account and other financial records of the
Company that have been made available to Buyer are complete and correct and represent actual, bona
fide transactions and have been maintained in accordance with sound business practices.

4.21 Manufacturer Audits. In the last five (5) years, the Manufacturer has not conducted
any audit of the Business's sales practices and documentation or service practices and warranty claim
documentation, and the Company has not been subject to a chargeback of monies previously paid to
them with respect to its motorcycle sales and warranty claims.

4,22 Manufacturer Communications. In the event Buyer and Manufacturer enter into a
Motorcycle Dealer Contract, Manufacturer will assign Buyer a geographic territory (the "Territory"),
from time to time. In accordance with the Motorcycle Dealer Contract and the accompanying Harley-
Davidson General Conditions of Sales and Services it will be expressly set forth that Manufacturer may
modify, alter or adjust the Territory at any time, based on good faith business judgment; and Buyer's
Territory is non-exclusive. Without limitation, Buyer recognizes that Manufacturer may change its
Territory if the change results from the establishment of an additional Harley-Davidson dealership or the
relocation of an existing dealership. Without limiting the foregoing, the Seller represents that the
Manufacturer has not {(a) advised the Seller of a present or future need for facility improvements or
upgrades in connection with the Business; (b) notified the Seller of the awarding or possible awarding of
a Harley-Davidson Motorcycle Dealer Contract to an entity or entities within a seventy-five (75) mile
radius of the Dealership Premises; (c) notified the Seller of a proposed relocation of an existing Harley-
Davidson franchise to a location within a fifty (50) mile radius of the Dealership Premises; or (d} given
the Seller any reason to believe that the Manufacturer may not approve the Transaction. Subsequent to
execution of this Agreement, Seller shall cooperate with Buyer and use its best efforts to obtain consent
from the Manufacturer to terminate Seller's sales and service agreement and to help Buyer gain the
issuance of sales and service agreement to Buyer or Buyer's nominee. Buyer has no knowledge of any
fact or circumstance that would cause the Manufacturer to refuse such consent. Seller shall properly
notify Manufacturer that it has entered into this Agreement and shall also provide Manufacturer with a
copy of this Agreement, if so required by such Manufacturer, within the required amount of time under
the Manufacturer's sales and service agreement. Seller shall immediately notify Buyer if, at any time after
execution of this Agreement, the Manufacturer inquires about exercising or exercises its right of first
refusal to purchase the Business from Seller.

422 The Company Trademarks. The parties acknowledge that the intellectual property of
Harley-Davidson including websites, domain names, trade names, trademarks, service marks, design
marks and copyrights relating to Harley-Davison and/or its affiliates (the "HDMC Trademarks") are
owned by Harley-Davidson and not the Company, and are not a part of the Operating Assets of the
Company. The Company has registered the assumed name "Irontown Harley-Davidson" with the State
of Wisconsin.

423 Real Property and Leases. Other than personal property owned by the Company as
reflected on the financial and tax records of the Company, The Company has valid leases with respect to
all personal property and real property associated with or used in connection with the Business, including
a real property lease for the Cument Dealership Premises (the "Real Property Lease") and leases for all
other real property where Inventory or Tangible Assets are stored. A list of each such lease is set forth on
Schedule 4.23 attached hereto and incorporated by reference herein. In the Seller's reasonable business
judgment, such real property and personal property is suitable and adequate for the conduct of the
Company's business and the Business as now conducted. No material default exists pursuant to any of
such leases other than such liabilities for unpaid rent and real property taxes owed to the Landlord. Seller
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has not received any written notices of any violation of any zoning regulation, building restriction,
restrictive covenant, ordinance, or other law, order, regulation or requirement relating to the Dealership
Premises. None of the Dealership Premises is the subject of any condemnation or other governmental
action. To the best of Seller's knowledge, the Dealership Premises, including without limitation the
buildings and improvements thereon and their respective mechanical, electrical, plumbing and heating
and air-conditioning systems, are in good condition and repair.

424  Obligations to Brokers. The Seller has not taken any action to incur any obligation for
the payment of any brokerage commission, finder's fee, or any other similar obligation relating to this
Agreement or the consummation of the Transaction other than to Performance Brokerage Services. Seller
shall hold Buyer harmless and indemnify Buyer for any claims, losses or expenses: incurred by Buyer in
connection with the claim of any broker, agent or other third party in connection with the transactions
contemplated by this Agreement.

4.25 Customers and Suppliers. Other than as set forth in Schedule 4.25 attached hereto, there
are no existing or known claims against Seller with respect to the Business to return inventory or
merchandise, by reason of alleged defects, or otherwise, for all purchases and suppliers considered
collectively.

426 Product Liabilities and Warranties. Seller has made no express or implied warranties
applicable to products sold or leased by Seller in connection with the Business except for manufacturer
warranties expressly given by the Manufacturer of the parts or accessories sold by Seller. There is no
action, suit, proceeding or claim pending or to Seller's knowledge threatened against Seller under any
warranty covering any products sold or leased by the Business, express or implied. There have been no
product liability claims covering any products sold or leased by the Business asserted against Seller.

427 Third-Party Warranty and Insurance Products; VIP Program; Gift Cards. Seller
has remitted to the appropriate third-party warranty and other insurance product providers all contracts
signed and amounts paid by any customers to whom Seller sold such warranty or other insurance
products in connection with the Business. Seller has no outstanding liabilities or obligations to any such
customers with respect to any such third-party warranty or other insurance products. Except with respect
to the Gift Cards and Gift Certificates as described on the attached Schedule 4.27, Seller does not offer
nor has offered in the past any type of fulfillment, award or credit program to customers where the Seller
has received cash from a customer in exchange for a future service or product to be provided by Seller.

4.28 Reliance. The foregoing representations and warranties are made by Seller with the
knowledge and expectation that Buyer is placing complete reliance on them. Neither this Agreement, the
Exhibits, nor any other information provided by Seller to Buyer in connection with this Agreement or any
related agreement contains or will contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements so made not misleading.

4.29 Shareholders of Seller. Sharcholder is the only shareholder of Seller. There are no other
shareholders of Seller.

430 No Material Misrepresentation or Omission. No representation or warranty by the
Seller or the Company contained in this Agreement, and no statement contained in any instrument,
list, certificate, or writing hereafter furnished by the Seller or the Company to Buyer pursuant to the
provisions hereof or in connection with the Transaction, contains any untrue statement of a material
fact or omits to state a material fact necessary in order to make the statements contained herein or
therein not misleading.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrant to the Seller as follows:

5.1 Authority. Buyer has the authority, free and clear of any contractual or other
restrictions, to execute this Agreement and to consummate the Transaction. Theindividual signing on
behalf of Buyer below is authorized and directed to do so in accordance with Buyer's organizational
documents. Theexecutionanddeliveryofthis Agreement and theconsummation of the Transaction will
not violate any agreement or commitment made by Buyer or any requirement binding on Buyer. This
Agreement is legally binding and is enforceable in accordance with its terms asto Buyer, except as
enforceability may be limited by applicable bankruptcy, insolvency, debt moratorium and other laws
and equitable principles affecting creditors' rights generally and the discretion of the courts in granting
equitable remedies. Except for the consent of the Manufacturer to the Transaction and the approval of
Buyer as an authorized owner ofthe Company as a dealer in the Manufacturer's products, no approval or
consent of any other person is required in connection with the execution, delivery, and performance of
Buyer of this Agreement.

5.2 Compliance with Law. Assuming that Manufacturer approves the sale described in this
Agreement and approves Buyer as an authorized owner of the Company as a dealer in the Manufacturer's
products, on the Dealership Premises, Buyer has no knowledge of any development, occurrence, or
condition that would adversely affect its ability to consummate the Transaction. Buyer is not in violation
of any terms or provision of any federal, state, local or foreign law, ordinance, charter, bylaw, mortgage,
indenture, contract, agreement, judgment, decree, order, statute, rule or regulation; and Buyer's execution,
delivery and performance of this Agreement will not result in any violation or the creation of any
mortgage, lien, encumbrance or charge on any of the properties or assets of Buyer.

53 Legal Proceedings. Except as disclosed to Seller, there are no private or governmental
proceedings pending or threatened against Buyer that could adversely affect its ability to consummate the
Transaction, including, without limitation, any claim, controversy, investigation, audit, lawsuit,
threatened lawsuit, arbitration, or other legal or other proceeding of any nature whatsoever, and Buyer
has no knowledge of any facts or circumstances that would reasonably be expected to give rise to any
matters of this sort.

5.4 Consent of Manufacturer. Subsequent to execution of this Agreement, Buyer will
proceed diligently and use its best efforts to obtain the issuance of consent from the Manufacturer to obtain
a sales and service agreement. Buyer has no knowledge of any fact or circumstance that would cause the
Manufacturer to refuse such consents.

5.5 No Brokers. Buyer has not taken any action to incur any obligation for the payment of
any brokerage commission, finder's fee, or any similar obligation relating to this Agreement or the
consummation of the Transaction.

5.6 No Material Misrepresentation or Omission. No representation or warranty by Buyer
contained in this Agreement, and no statement contained in any instrument, list, certificate, or writing
hereafter furnished by Buyer to Seller pursuant to the provisions hereof or in connection with the
Transaction, contains any untrue statement of a material factor omits to state a material
fact necessaryin order to make the statements contained herein or therein not misleading.

5.7 Buyer’s Status. Buyer represents and warrants that Buyer (if Buyer is an individual) or one or
more of Buyer’s shareholder(s) are currently shareholders and officers of not less than four (4) Harley-Davidson
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dealerships that are in good standing with the Manufacturer, and Buyer knows of no fact or circumstance which
would prevent Buyer from obtaining the Manufacturer Approval.

ARTICLE VI

COVENANTS OFPARTIES

6.1 Pre-Closing Cooperation. The parties agree that so long as this Agreement is in
effect, and prior to the Closing Date, they will cooperate closely in connection with the following
matters:

(a) Third Party Consents. Each party shall cooperate in good faith and shall use
their respective reasonable efforts to obtain any third party consents required to consummate the
Transaction, including, without limitation, the approval of the Manufacturer of the Transaction and
approval of Buyer as the owner of the Company as an authorized dealer in the Manufacturer's products
at the Dealership Premises. The Company and the Seller shall provide written notice to the Manufacturer
of this Agreement and the proposed Transaction within three (3) days of the Effective Date. Buyer shall
respond to any reasonable request by the Manufacturer to Buyer for further information, including
completed applications or forms, and Buyer shall submit to the Manufacturer all information reasonably
required by the Manufacturer to approve the Transaction and to approve Buyer as the owner of the
Company as an authorized dealer in the Manufacturer's products at the Dealership Premises.

(b) Records Disclosure; Inspection. From the Effective Date, through and
including the Closing Date, the Company and the Seller will afford to Buyer and its representatives
access to the Company records and information including, without limitation, licensing and
registration information, financial information, copies of agreements with the Manufacturer,
information with respect to employees and customers, and any other reasonable information relevant
to the assets, liabilities, and present and future operations of the Company, at times reasonably
acceptable to the Seller and on reasonable prior notice. The Seller further agrees that, subject to
reasonable cooperation with Seller and the Company and pre-scheduling as provided above: (i)
commencing the date Seller has verbal indication from the Manufacturer of Manufacturer Approval,
and Buyer obtains a commitment letter from Buyer's lender to provide financing for the Transaction
and provides a copy to Seller, Buyer may have communication with the Company's controller and
sales manager, and (ii) commencing on the date of written Manufacturer Approval in the form of
a standard letter of intent, and not before that date, Buyer may communicate with the employees,
and other parties involved in the continued success and operations of the Company for the purpose
of verifying information provided by the Company and for the further purpose of confirming the
willingness of such third parties to continue doing business with the Company from and after the
Closing. The Company and the Seller shall also afford Buyer or its agents access to the Dealership
Premises for any proper and reasonable purpose they deem necessary, including without limitation,
evaluation of employees, inventory, and real property and to conduct a Phase I Environmental Site
Assessment Survey and such other environmental assessments as Buyer determines are necessary,
at times reasonably acceptable to the Seller. Buyer's right to inspect or to receive data and
information shall terminate upon any termination of this Agreement. Buyer confirms that it has
agreed to maintain information about employees consistent with Applicable
Laws governing privacy.

(c) Risk of Loss. All risk of loss or damage to the Tangible assets of the Company
shall remain with the Company until Closing. If, before the Closing, the Tangible Assets are destroyed
or damaged to the extent that the reasonably estimated cost of repair or reconstruction exceeds One
Hundred Thousand Dollars ($100,000.00), then Buyer shall have theright to terminate this Agreement by
written notice given to the Seller at any time within thirty (30) days following the date of such destruction
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or damage, and upon the giving of such notice this Agreement shall be of no further force or effect If
Buyer does not exercise such right of termination, then Buyer shall be obligated to proceed with Closing
for the full Purchase Price, but the insurance proceeds received by the Company in connection with such
casualty shall be deducted from the Purchase Price. In that event, the Company shall be entitled to all
insurance proceeds payable as a result of such damages.

6.2 Preservation of Operating Assets. After the Effective Date of this Agreement, the
Seller and the Company agree to take commercially reasonable actions necessary and appropriate to
maintain the Operating Assets and goodwill of the Company, and Seller agrees to take such actions,
including, without limitation, the following:

{a) Personnel. The Company will not increase the compensation or other terms of
employment of any of their employees.

{b) Dividends. The Company will not make any distributions.

(c) Capital Expenditure. The Company will not enter into any contracts to make
any capital expenditures in excess of One Thousand Dollars ($1,000) in the aggregate or take any other
action that would materially change the Business, assets, or liabilities of the Seller.

(d) Third Party Agreements. The Company will not terminate or materially
alter their agreements with third parties, specifically including the agreement with the
Manufacturer.

(e) Transfer of Assets. The Company will refrain from transferring any of its Assets
(including but not limited to sales, transfers or conveyances to affiliates of Seller).

(D Contracts and Leases. The Company will refrain from entering into any lease,
contract or other commitment, except with the prior written consent of Buyer.

{(g) Inventories. The Company will keep its parts and shop materials inventories
at the same levels they are at the date of this Agreement and will not place any new inventory orders
with Manufacturer.

6.3 Closing Date Balance Sheet. All parties shall share information and use their
mutual best efforts to ensure the completeness and accuracy of the Closing Date Balance Sheet.

6.4 Expenses. Buyer and the Seller will each bear all of their own expenses, including
legal and accounting expenses, incurred by them in connection with the Transaction. To the extent
the Company pays or becomes obligated for any expenses relating to this Transaction, such expense
or obligation shall not reduce the value of the assets purchased by the Buyer hereunder.

6.5 Post-Closing Covenants.

{a) Collection of Receivables. The Buyer agrees that it will, in the ordinary
course of its business, notify, collect and remit to the Seller the proceeds of any Closing Accounts,
and Seller agrees to provide appropriate information and other- cooperation to the Buyer in
connection therewith. Collections. on Closing Accounts will, unless , specially designated
otherwise by the account debtor, be treated as a first-in-first-out basis, treating as the property of the
Seller all obligations accrued as of the time of Closing prior to treating any additional payments as
the proceeds of any account receivable or other right accruing to the Buyer from and after Closing.
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Seller will assume all responsibility for collection of any unpaid Closing Accounts from and after
the Receivables Cutoff Date.

(b) Adjustments and Offsets. In the event that any claim is made by any third
party against the Buyer with respect to any debt or other obligation incurred by any of the Seller,
before or after Closing, specifically including any Customer Deposits that were not properly
disclosed to and assumed by the Buyer at Closing, the Buyer shall promptly advise the Seller of the
existence of such claim and the Seller will resolve such matter. If the Seller does not promptly
resolve such matter and the Buyer reasonably determines that it will suffer any business detriment
as a result of such claim, the Buyer may proceed to pay such claim and deduct such amount from
the proceeds of Closing Receivables collected by and on behalf of the Seller. If not so resolved, the
amount of such claim may be offset against the escrow in accordance with procedures established
pursuant to the Adjustment Escrow Agreement. Any sum so withheld as an offset shall operate as a
discharge, to the extent of the amount withheld, of Buyer's payment obligations to Seller or Seller's
affiliate under this Agreement. Buyer shall have the right to offset against amounts due to Seller or
Seller's affiliates under this Agreement the amount of any credits relating to Assets directly issued
to Seller by the Manufacturer after the closing that are not tummed over to Buyer.

(c) Other Cooperation. The parties will cooperate in all other reasonable respects
after Closing including, without limitation, providing to one another access to, and copies of, records
which may be of common interest for tax and other purposes.

(d) Post-Closing Adjustments. In the event that, subsequent to Closing, either party
identifies, or reasonably suspects that, any error was made in the computation of the Purchase Price, the
parties will promptly correct such error. In the event of an overpayment, the Seller will refund the amount
of the overpayment to the Buyer; and in the event of an underpayment, the Buyer will pay any additional
amount due to the Seller. The parties agree to share information and to cooperate in making any such
determination. Without limiting the generality of the foregoing, each party will make available to the
other any financial or other records in its possession that may be relevant to the Purchase Price
determination.

(e) Survival of Representations. At the closing date, all of the representations and
warranties contained in this Agreement will be true and correct and have the same force and effect as
though made at and as of the closing date. The representations and warranties shall survive the closing
for a period of five (5) years.

ARTICLE VII
BANKRUPTCY COURT APPROVAL
7.1 Bankruptey Court Approval.

(a) Buyer hereby acknowledges that Seller is currently in proceedings under Chapter
11 of the Bankruptcy Code in the United States Bankruptcy Court for the Eastern District of Wisconsin under
case no. 19-26914-beh. This agreement is subject to (a) higher and better offers to be procured through a
Bankruptcy Court approved sale process consistent with the Sale Procedures outlined in Section 7.2 below and
(b) final approval by the Bankruptcy Court after completion of the sale process approved by the Court. Within
five (5) calendar days following the parties’ execution and delivery of this Agreement and Buyer's deposit of
the Earnest Money as provided herein, Seller shall file with the Bankruptcy Court a motion or motions (in
form and substance reasonably satisfactory to Buyer) seeking entry of an order of the Bankruptcy Court
approving the sale of the Property and the assumption and assignment of the Assumed Contracts pursuant to
this Agreement and approval of the Break-Up Fee (the "Sale Approval Order"), The Sale Approval Order shall,
among other things, approve, pursuant to Sections 105, 363 and 365 of the Bankruptcy Code: (i) the execution,
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delivery and performance by Seller of this Agreement; (ii) the sale of the Assets to Buyer on the terms set forth
herein free and clear of all liens, claims and encumbrances of any kind (“Encumbrances™); {iii) the performance
by Seller of its obligations under this Agreement; (iv) Seller's assumption and assignment to Buyer of the
Assumed Agreements; (v) Buyer's status as a "good faith" Buyer within the meaning of Section 363(m) of the
Bankruptcy Code; and (vi) Buyer's entitlement to all of the protections of Section 363(m) of the Bankruptcy
Code.

(b) The Sale Approval Order, to the extent permitted under the Bankruptcy Code or
other applicable law, shall be binding upon and shall govern the acts of all entities, including, but not limited
to, any subsequently appointed chapter 11 or chapter 7 trustee of Seller, all taxing authorities, filing agents,
filing officers, title agents, title companies, recorders and/or registrars of mortgages, recorders and/or registrars
of deeds, administrative agencies, governmental agencies or 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 as to title or state of title in or to any of the Assets.

() Seller shall provide Buyer, at least two (2) calendar days in advance of filing with
the Bankruptcy Court, with a draft copy of any motions, orders, amendments, supplements or other pleadings
that Seller proposes to file with the Bankruptcy Court relating to the Assets, Assumed Agreements, this
Agreement, or any of the other agreements and documents related to the Assets, Assumed Agreements or the
transfers and assignments to be made pursuant to this Agreement. Seller shall promptly take such actions as
are reasonably requested by Buyer, including assisting with the filing of affidavits or other documents or
information with the Bankruptcy Court for purposes, among others, of (i) demonstrating that Buyer is a "good
faith" Buyer under Section 363(m) of the Bankruptcy Code, and (ii) establishing adequate assurance of future
performance within the meaning of Section 365 of the Bankruptcy Code.

(d) Seller shall comply (or obtain an order from the Bankruptcy Court waiving
compliance) with all requirements under the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure,
and federal bankruptcy law, in connection with obtaining approval of the transactions contemplated by this
Agreement, including serving on all required persons and entities in the Bankruptcy Case (including all holders
of Encumbrances and non-debtor counter-parties to the Assumed Contracts), a notice of Seller's motion
seeking entry of the Sale Approval Order and the hearing thereon, the assumption and assignment of the
Assumed Contracts, and all applicable objection deadlines in accordance with the Federal Rules of Bankruptcy
Procedure (as modified by orders of the Bankruptcy Court), the Sale Procedures Order (defined below), and
other orders of the Bankruptcy Court and any applicable local rules of the Bankruptcy Court.

(e) Seller shall cooperate with Buyer and its representatives in connection with the Sale
Approval Order, which cooperation shall include reasonable consultation with Buyer concerning the status of
such proceedings and providing Buyer with copies of requested pleadings, notices, proposed orders and
other documents relating to such proceedings as soon as reasonably practicable prior to any submission thereof
to the Bankruptcy Court and subject to the terms of Section 7.1(c) above.

43 Seller shall diligently pursue the entry of such Sale Approval Order as a Final Order
(defined below) (including by presenting evidence necessary to support the Sale Approval Order, responding
to objections and discovery requests made by any party in interest and taking such other actions as may be
reasonably necessary to obtain entry of the Sale Approval Order). Seller shall diligently oppose and seek the
dismissal of any appeal (including a petition for certiorari, motion for rehearing, reargument, reconsideration
or revocation) of the Sale Approval Order that is filed. The term "Final Order" means an order entered by the
Bankruptcy Court or other court of competent jurisdiction as to which: (i) no appeal, notice of appeal, motion
for reconsideration, motion to amend or make additional findings of fact, motion to alter or amend judgment,
motion for rehearing or motion for new trial has been timely filed; (ii} the time for instituting or filing an
appeal, motion for rehearing or motion for new trial shall have expired; and (iii) if an appeal has been timely
filed no stay pending an appeal is in effect and the time for requesting a stay pending appeal shall have expired;
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provided, however, that the filing or pendency of a motion under Federal Rule of Bankruptcy Procedure
9024 shall not cause an order not to be deemed a "Final Order" unless such motion shall be filed within ten
(10) days of the entry of the order at issue.

(g) Seller shall not submit or support any plan of reorganization or liquidation to the
Bankruptcy Court for confirmation or otherwise seek or support entry of any order in the Bankruptcy Case
that shall 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, including any transaction contemplated by or approved pursuant to the Sale Approval Order or
the Bidding Procedures Order.

7.2. Bankruptcy Sale Procedures.

(a) Within two (2) calendar days following the Effective Date and Buyer's deposit of the
Earnest Money as provided herein, Seller shall file a motion with and secking approval of the Bankruptcy
Court and the sale procedures described in this Section 7.2. Seller shall use diligent, commercially reasonable
efforts to obtain entry by the Bankruptcy Court of the Sale Procedures Order on an expedited basis, and in any
event as soon as practicable.

{b) In the event this Agreement is terminated by Seller or Buyer pursuant to Section 7.3(a){(iv)
due to an Alternative Transaction, in consideration of Buyer's having expended considerable time and
expense in connection with the negotiation of this Agreement and Buyer's due diligence investigation of the
Operating Assets, and subject to the closing of the Alternative Transaction, Seller shall pay to Buyer a break-
up fee equal to $50,000 (the "Break-Up Fee"). The Break-Up Fee shall be paid to Buyer within one (1)
Business Day of the closing of the Alternative Transaction as an allowed administrative expense claim in
the Bankruptcy Case pursuant to Section 503(b)(1) of the Bankruptcy Code. The Break-Up Fee shall only
be payable if the Buyer is not in material breach of any terms and provisions of this Agreement. "Alternative
Transaction” means the sale, transfer, lease or other disposition, directly or indirectly, including through an
asset sale, stock sale, merger or other similar transaction, of the Property in a transaction or a series of
transactions with one or more persons or entities, other than Buyer.

7.3  Termination Rights.

(a) In addition to any rights of termination granted to Seller or Buyer in this Agreement, this
Agreement may be terminated, and the transactions contemplated hereby may be abandoned, at any time prior to the
Closing as follows:

(i) by the mutual written consent of Seller and Buyer;

(ii) by either Seller or Buyer, if the Bankruptcy Court shall not have entered the Sale
Approval Order within sixty (60) days of the Effective Date (unless the entry of a
Sale Approval Order is delayed by reason of the Seller’s failure to diligently pursue
same, in which event Seller shall not have a unilateral termination right);

(iii) by either Seller or Buyer, if any court of competent jurisdiction in the
United States or other United States governmental authority shall have
issued a final order permanently restraining, enjoining or otherwise
prohibiting the transactions contemplated by this Agreement or the sale of
a material portion of the Property;

(iv) by either Seller or Buyer, if the Bankruptcy Court shall have entered an
order approving an Altemative Transaction, subject to the extent
applicable, to the limitations set forth in the Sale Procedures Order and
subject to Buyer's receipt of payment of the Break-Up Fee;
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full force and effect.

(v)

(vi)

(vii)

(viii)

by Buyer if a motion to dismiss the Bankruptcy Cases or a motion to
convert the Bankruptcy Cases to a case under chapter 7 of the Bankruptcy
Code or the appointment of a trustee, receiver, liquidator or other similar
person for the purpose of liquidating any of the Property other than
pursuant to this Agreement is granted in the Bankruptcy Case;

by Buyer if the Sale Procedures Order is not approved by the Bankruptcy
Court within thirty (30) days after the Effective Date;

by Buyer if the Break-Up Fee are not approved by the Bankruptcy Court
within thirty (30) days after the Effective Date; or

by Buyer if any notice of appeal of the Sale Approval Order is filed by any
person or entity, and any such appeal is not withdrawn or dismissed, or an
order of the appellate court affirming the Sale Approval Order in all
respects is not entered (with no further appeal of the Sale Approval Order
having been timely filed with any other appellate court), within 60 days
following the date of entry of the Sale Approval Order by the Bankruptcy
Court.

If this Agreement is terminated pursuant to Section 7.3(a) or pursuant to any other express
right of termination set forth in this Agreement, this Agreement shall become null and void and have no effect, and all
obligations of the parties hereunder shall terminate, except for the obligation of Seller to cause the Escrow Agent to
return the Earnest Money to Buyer and those obligations of the parties set forth in this Section which shall remain in
If this Agreement is terminated as provided herein or pursuant to any other express right of
termination set forth in this Agreement, the Earnest Money shall be returned to Buyer and all filings, applications and
other submissions made pursuant to this Agreement shall, to the extent practicable, be withdrawn from the agency or

other Person to which they were made.

ARTICLE VIII

CONDITIONS TO CLOSING

The obligations of the parties to close the Transaction are subject to the following

conditions, unless waived at Closing by the party benefitted by such conditions, as well as
to any other conditions expressed in this Agreement. If Closing does not occur as a result
of the failure of all of the conditions to be satisfied or waived as of the Closing Date, then
upon termination of this Agreement, the Earnest Money shall be returned to Buyer.

8.1 Mutual Conditions. The obligations of each of the parties hereto are subject to the
following conditions:

(a) No Interference. No lawsuit, governmental investigation, or other material

legal action shall occur that will materially interfere with the ability of the parties to close the

Transaction;

(b) Accuracy of Representations. All representations, warranties, covenants, and

other agreements of the parties hereto shall be true and correct in all material respects as of the Closing
Date, shall be deemed to have been made again on the Closing Date, and subject to any changes
contemplated by this Agreement;

1070143.3

Other Agreements. The parties shall have entered into all of the other
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agreements to which they have agreed to enter, including the Noncompetition Agreement;

{d) Inventory. The parties shall complete a mutually satisfactory physical count and
examination of the Inventory as provided in this Agreement;

(¢) Continued Compliance. The continued compliance by the each of the
parties with respect to all of their respective obligations set forth hereunder, including, but not
limited to, the delivery obligations under Article 9;

(f) Manufacturer Approval. The Manufacturer Approval, including execution and
delivery of all related and ancillary documentation.

(g) State Vehicle Commission Approval. The approval and issuance of a license
to operate the Dealership by the State of Wisconsin Department of Vehicles.

(h) Adjustment Escrow Agreement. The parties will agree to the terms of, and
execute, the Adjustment Escrow Agreement.

(i) Closing Date Balance Sheet. The parties will mutually approve the Closing Date
Balance Sheet.

(i) Sale Approval Order. The Sale Approval Order shall have been entered by the
Court, which order shall not be subject, as of the Closing, to any stay or modification pending or upon
appeal.

8.2 Buyer's Conditions. In addition to the conditions set forth in Section 8.1 above, the
obligations of Buyer to complete the Transaction are subject to the satisfaction, at or prior to the closing,
of all the terms and conditions of this Agreement to be complied with and performed by the Seller and
subject to the following further conditions (each of which may, at Buyer’s sole election, be waived by
Buyer):

(a) Due Diligence. Seller shall provide Buyer with access to all documents, records,
financial statements, agreements and other information requested by Buyer, including, but not limited
to, environmental documents or reports concerning the Seller, Landlord, the Business, the Assets or
Dealership Premises, including, but not limited to, environmental documents or reports concerning
the Assets or the Dealership Premises. The results of such due diligence review shall be acceptable to
Buyer and its counsel in their sole discretion.

(b) Information Verification. Verification by Buyer of all information previously
provided by the Company and the Seller and confirmation that such information is true and correct as
of the Closing Date.

(¢) No Material Change. The absence of any Material Adverse Change in the
Business, operations, or financial condition of the Company, their Assets, the Dealership Premises, or
any damage to, or material reduction in the value of, either the Company or the Dealership Premises.

(d) Third Party Approvals. The successful obtaining of the Bankruptcy Court
Approval and the Manufacturer Approval, on terms acceptable to Buyer.

(e) License and Authority. Buyer having been able to obtain, after all commercially
reasonable efforts, all necessary licenses and permits, including receipt by Buyer of a retail
motorcycle dealer license from the State of Wisconsin, authorizing Buyer to sell and service new and
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used inventory at the Dealership Premises in connection with the operation of the Operating Assets,
and the validity or legality of all actions, proceedings, instruments and documents required to carry
out this Agreement or incidental to this Agreement, including by way of example, the execution and
delivery by Seller of proper instruments to transfer title to the Assets, with no unsatisfied conditions
or contingencies as of the Closing Date (collectively, the “State Licenses”™).

(f) Maintenance of Agreements. The continued maintenance by the Company of
its agreements with the Manufacturer and other agreements material to the Business;

{g) Litigation. The absence of any pending or threatened material uninsured litigation
or other proceeding against the Company, the Dealership Premises, or the Operating Assets
(excluding any matters disclosed to Buyer prior to signing the signing of this Agreement) which would
materially adversely affect Seller’s ability to perform under this Agreement;

(h) Inventory. The parties shall complete a mutually satisfactory physical count and
examination of the Inventory within a week before the Closing Date as provided in this Agreement.

(i) Schedules. The approval by Buyer of all Schedules and other documents ancillary
to the Agreement: These expressly include all Schedules to be attached to this Agreement including
any updates or modifications thereof and all Closing Schedules.

(j) Contract Surrender Letter. Upon the request of Buyer and if required by
Manufacturer, the execution by the Company of a Contract Surrender Letter to the Manufacturer to
terminate its Motorcycle Dealer Contract and related contracts with the Manufacturer to be effective as
of the Closing Date;

(k) Harley-Davidson Contract. Buyer's satisfaction with the terms on which it is
to assume all relationships with Harley-Davidson, including without limitation its affiliated financing
companies, and with other suppliers of the Company; provided, however, that all terms and conditions
that are materially similar to those to which the Company is currently subject under its Motorcycle
Dealer Contract with the Manufacturer and with other suppliers, and all of the Harley-Davidson’s standard
terms and conditions (including, without limitation, standard terms and conditions applicable to dealership
contracts and floor plan financing)} shall be deemed to be satisfactory to Buyer.

(1) No Extraordinary Loss. Except as deemed acceptable by Buyer pursuant to Section
6.1(c), Seller shall not have suffered any extraordinary loss due to its property being adversely affected by
any fire, explosion, accident, lock out, strike, flood, drought, windstorm, earthquake, act of God, act of
Government or act of public enemy.

(m) Dealership Premises. The Dealership Premises Contingency shall have been
satisfied or waived by Buyer as of the date of Closing.

ARTICLE IX
CLOSING

The Closing of the Transaction {the "Closing") shall take place at such time and location as the parties
shall mutually select, but not later than November 15, 2019, provided that each of the conditions set forth in
Sections 8.1, 8.2 and 2.2 have been satisfied or waived (the "Closing Date"). If the Closing has not occurred
on or before such date because of inability to obtain the Manufacturer Approvals, the State Licenses or the
failure to satisfy the Dealership Premises Contingency, despite compliance by Buyer with its covenants and
obligations under this Agreement in all material respects, then Buyer shall have the right, in its sole discretion,
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by written notice to Seller, to extend such outside Closing Date to be not later than January 15, 2020. The
Closing shall be effective at the close of business local time on the Closing Date. The transactions at Closing,
when effective, will be deemed to be effective as of the close of business on the Closing Date except as
otherwise specifically provided at the time of Closing. All actions to be, taken at Closing will be considered
to be taken simultaneously, and no document, agreement, or instrument will be considered to be delivered until
all items that are to be delivered at the Closing have been executed and delivered. At the Closing, the following
actions will occur:

9.1 Certificates. Each of'the parties will respectively execute a certificate stating that
all representations, warranties, and covenants undertaken by them pursuant to this Agreement continue to be
true and correct as of the Closing Date, except to the extent of further disclosures to Buyer after the date of
this Agreement,

9.2 Noncompetition Agreement. Seller will execute a Noncompetition Agreement as provided
in this Agreement,

9.3 Payment. Buyer shall pay Seller the Purchase Price in accordance with Section 1.2.

94 Assumed Names. Seller shall execute and deliver to Buyer such documentation as is
required by Buyer in order to give Buyer the exclusive right to any assumed names of Seller.

9.5  Resolutions. Seller shall deliver to Buyer a certified copy of Seller's resolutions authorizing
the consummation of the transactions set forth in this Agreement.

9.6  Assignment. Seller shall deliver to Buyer an assignment assigning any and all claims,
guarantees, warranties, indemnities and other rights Seller may have against any suppliers or contractors in
connection with the Assets.

9.7 Notice to Manufacturer. Seller and Buyer shall execute and deliver a closing document
acceptable to the Manufacturer stating that the sale has been closed and providing for the signatures of Seller
and Buyer.

9.8 Notice to State. Seller shall deliver to the State of Wisconsin, with a copy to Buyer, a
completed and executed Vehicle Dealer Closeout Statement terminating Seller's Vehicle Dealer's Licenses with
respect to the Dealership Premises, as may be required by applicable law.

9.9 Intentionally omitted.

9.10 Documents. Buyer and Seller shall deliver to each other at or after the closing any and all
other agreements, certificates, instruments and other documents required of Seller or Buyer hereunder. Buyer
and Seller shall use their best efforts and cooperate in good faith to properly allocate between the parties all
items of expense and revenue that would be the responsibility of, or belong to, each respective party based on
the closing date, including but not limited to any activity posted on Seller's parts statement that occurs after the
closing date, which activity would be attributable to Buyer.

9.11 Transfer of Operating Assets, The Company will assign all of the Operating Assets to Buyer,
or Buyer's nominee as designated by Buyer to Seller in writing, by execution of appropriate bills of sale,
assignments and other customary transfer documents. Seller shall execute and deliver to Buyer a Warranty Bill
of Sale for the Assets and Buyer shall immediately be entitled to take possession of the Assets.

9.12  Closing Schedules. The parties will approve the following "Closing Schedules"
(a) Assumed Agreements. A list of all Assumed Agreements prepared by the Seller
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and approved by the Buyer, which Schedule shall be substantially similar to the information provided to the
Buyer prior the execution of this Agreement (the "Assumed Agreement Schedule").

(b) Employees. A list of all employees of the Company prepared by the Seller and
approved by the Buyer showing the rate of compensation and benefits for each such employee, which
disclosure shall be substantially similar to the information provided to the Buyer prior to the execution of
this Agreement, except for resignations (the "Employee Schedule').

(c) Inventory. A list of all Inventory as of Closing (the "Inventory Schedule"),
including a listing of the total value of such inventory.

(d) Closing Accounts. A list of all Closing accounts prepared by the Seller (the
"Closing Accounts Schedule").

(e) Customer Deposits. A complete list of Customer Deposits (the "Customer
Deposit Schedule™) showing the total amount of Customer Deposits as of Closing in a form reasonable
satisfactory to the Buyer.

9. 13 Closing Payment. Buyer shall pay the Closing Payment as provided in Section 2.

9.14 Transfer of Intangibles and Retention of Records. Copies of all books and records
and other intangibles belonging to the Company and not included in the Assets shall be given to or
left with the Company, including, without limitation, minute books, bank accounts and other
intangibles, but the Buyer will have the right to all of the operational records of the Company and
the right to make copies of all other tax and financial records relevant to the operation of the
Business prior to Closing. At Closing, if requested, the Company shall change the Company's name
at Closing to permit Buyer to register rights to such name.

9.15 The Company Employees. Seller will terminate the employment of its
employees and the Buyer will offer employment to all such employees at its sole discretion and on
terms acceptable to the Buyer.

9.16 Additional Actions. The parties will execute such documents and take such actions
that may be reasonable and necessary to complete the Transaction consistent with the provisions of
this Agreement.

ARTICLE X

TERMINATION

10.1 Termination. This Agreement will terminate upon: (a) the failure to Close prior to
November 15, 2019, as the same may be extended in accordance with Article IX of this Agreement,
unless the parties mutually agree to extend the Closing Date; (b) the failure of the conditions to be
satisfied at or prior to the Closing Date, if not waived; (¢) upon termination of this Agreement by
mutual agreement of the parties hereto; (d) upon Buyer's election due to its dissatisfaction with the
conditions of its performance under Section 8.2; (¢) by Buyer upon receipt of a denial with respect to
the Manufacturer Approval; or (f) by Buyer if the Dealership Premises are not then subject to a New
Dealership Premises Agreement. Buyer agrees to promptly notify Seller in writing in the event of
such dissatisfaction. The termination of this Agreement shall not prejudice the rights of any party to
assert a claim by virtue of any default under this Agreement by another party.

26

1070143.3 Case 19-26914-beh Doc 55-4 Filed 09/16/19  Page 26 of 77



10.2 Effect of Termination. Each party's right of termination under Section 10.1 is in
addition to any other rights it may have under this Agreement or otherwise, and the exercise of a
right of termination will not be an election of remedies. If this Agreement is terminated pursuant to
Section 10.1, all further obligations of the parties under this Agreement will terminate; provided,
however, that if this Agreement is terminated by a party because of the breach of the Agreement by
the other party, the terminating party's right to pursue all legal remedies will survive such termination
unimpaired. If Buyer should be in default of its obligations under this Agreement, and fails to cure
same within ten (10) days of Buyer’s receipt of written notice of default (“Default Notice”), Seller
shall have as Seller's sole and exclusive remedy the right to terminate this Agreement and receive the
Eamest Money as liquidated damages. Any Default Notice shall: (i) specifically reference that it is
a “default notice” or “notice of default”, (ii) describe in reasonable detail the nature of the default,
(iii) describe in reasonable detail the corrective action required in order to cure such default, and (iv)
set forth the date on which the cure is required to be complete, which shall not be sooner than the
cure period set forth in this Agreement. Buyer's right to a Default Notice shall be absolute,
unconditional and without exception, regardless of the nature of the alleged default or any other
attendant facts or circumstances. Without limiting the generality of the foregoing, Buyer shall be
entitled to a Default Notice in the event that Closing does not timely occur. Buyer and Seller hereby
acknowledge that the Earnest Money constitutes a fair and reasonable amount of liquidated damages,
and not a penalty. Buyer and Seller further acknowledge that the damages which may be incurred
by Seller in the event of Buyer's default are difficult to quantify as of the date of this Agreement, that
the Eamest Money represents the parties' reasonable estimate of Seller's probable future damages in
the event of Buyer's default, and that the Earnest Money represents fair and reasonable compensation
to Seller in the event of Buyer's default. Upon termination of this Agreement, based on Buyer's
default, and upon payment to Seller of the Earnest Money, neither of the Parties shall have any further
rights or obligations under this Agreement.

ARTICLE X1
MUTUAL INDEMNIFICATION

11.1 Seler Indemnity. The Seller agrees that it shall indemnify and hold harmless
Buyer, its and their representatives, officers, directors, shareholders, employees, agents, affiliates,
predecessors, successors, and assigns (" Buyer Indemnities'') from and against any and all costs,
losses, liabilities, fines, penalties, damages, litigation, claims, costs, and expenses, including
reasonable attorneys' fees and other expenses of investigation and defense (collectively, the
"Damages") to which Buyer Indemnities may become subject or that are incurred in connection
with, arise out of, result from, or are attributable to any litigation relating to the Seller or to its use
of the Assets, or with respect to any material breach of any representation or warranty made by the
Seller or the failure by the Seller to perform materially any of the covenants or obligations
contained herein, specifically including, any liability of Seller at the Closing and retained by the
Seller as a Retained Liability.

11.2  Buyer's Indemnity. Buyer agrees that it shall indemnify and hold harmless the Seller
from and against any and all Damages to which the Seller may become subject or that are incurred
in connection with, arise out of, result from, or are attributable to any material breach of the terms of
this Agreement or any certificate or other document delivered hereunder or pursuant hereto by Buyer,
including any material breach of any representation or warranty made by Buyer or the failure by
Buyer to perform materially any of the covenants or obligations contained herein or in any certificate
or other document delivered hereunder or pursuant hereto, including {(without limitation) any failure
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of Buyer to pay when due any obligation or liability assumed by Buyer as provided in this
Agreement, including, without limitation, any liabilities, claims, controversies, legal actions, and
proceedings brought by or on behalf of any creditor of the Buyer or any other third party, which arise
in connection with the Buyer's ownership, use, or possession of the assets or the operation of the
Company and the Dealership Premises after the Closing Date, provided that the aggregate liability of
Buyer under this Agreement (including, without limitation, Section 11.2) shall in no event exceed an amount
equal to the Earnest Money.

11.3 Determination of Damages. The amount of any and all Damages under this Article
XI shall be determined net of the net amount of insurance proceeds recovered by the Indemnified
Party under any insurance policies with respect to such Damages. In no event shall any party to this
Agreement be entitled to recover or make a claim for any amounts in respect of consequential, incidental
or indirect damages, lost profits or punitive damages and, in particular, no "multiple of profits" or
"multiple of cash flow" or similar valuation methodology shall be used in calculating the amount of any
Damages. Any indemnity payment under this Agreement shall be treated as an adjustment to the Purchase
Price for tax purposes.

11.4 General. The party entitled to indemnification shall be referred to as the "Indemnified
Party,” and the party obligated to provide such indemnification shall be referred to as the
"Indemnifying Party.” The Indemnified Party shall advise the Indemnifying Party in writing of any
claim for indemnification (whether or not such claim involves a person or entity that is not a party to this
Agreement (a "Third Party")), although the failure to provide such written notice shall not discharge the
obligations of the Indemnifying Party hereunder except to the extent the Indemnifying Party is actually
damaged by such failure or delay. A decision or act by Buyer shall be deemed an act by the Buyer
Indemnities.

11.5 Third Party Claims.

(a) Procedure, The Indemnified Party shall immediately notify the Indemnifying
Party in writing of any claim by a Third Party of which the Indemnified Party becomes aware for which
the Indemnifying Party has indemnification obligations hereunder, and the Indemnifying Party shall
acknowledge its indemnification obligation for such claim in writing. After the Indemnified Party has
received such notice from the Indemnifying Party, the Indemnified Party shall allow the Indemnifying
Party an opportunity to undertake the prompt and diligent defense, settlement, or other resolution of the
claim. In the event the Indemnifying Party assumes the defense as provided above, the Indemnified Party
shall have the right to participate in the defense at its own expense, shall cooperate with the Indemnifying
Party in such defense, and will attempt to make available to the Indemnified Party on a reasonable basis
all such witnesses, records, materials, and information in its possession or under its control relating thereto
as is reasonably requested by the Indemnifying Party. Without the written consent of the Indemnified
Party, the Indemnifying Party shall not, in the defense of such Third-Party claim or any litigation resulting
therefrom, consent to the entry of any judgment or enter into any settlement. The Indemnified Party shall
not unreasonably withhold its consent for any settiement or other resolution of such claim. Any settlement
of a Third-Party claim shall include, as to the Indemnified Party as an unconditional term thereof, arelease
by the Third Party of the Indemnified Party from any and all liability in respect of such claim or litigation
unless the Indemnified Party agrees otherwise in writing.

(b) Defense. In the event that the Indemnifying Party elects not to assume the defense,
is unwilling to acknowledge its indemnification obligations to the Indemnified Party in writing as required
by Section 11.5(a), or does not perform, or reasonably appears to be incapable of performing, such
obligations, then the Indemnified Party may defend, settle, or otherwise resolve the claim as the
Indemnified Party determines to be appropriate. In such case, the Indemnifying Party shall be responsible
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for all costs incurred, including settlement or other amounts paid to third parties, by the Indemnified Party
in connection therewith and shall cooperate with the Indemnified Party in such defense and attempt to
make available to it all such witnesses, records, materials, and information in its possession or under its
control relating thereto as is requested by the Indemnified Party.

11.6 Remedies. The Indemnifying Party shall promptly reimburse the Indemnified Party for
the amount of any judgment rendered against the Indemnified Party with respect to any Third Party claim
in litigation or, upon request by the Indemnified Party, for any other Damages arising out of any claim
not involving a Third Party. To the extent that the Indemnifying Party refuses to pay in full the Damages
owed to the Indemnified Party, the Indemnified Party may utilize any legal or equitable remedy to collect
from the Indemnifying Party the amount of such Damages. Nothing contained herein is intended to limit
or constrain the Indemnified Party's rights against the Indemnifying Party for indemnity, the remedies
herein being cumulative and in addition to all other rights and remedies of the Indemnified Party at law
or inequity; provided that the aggregate liability of Buyer under this Agreement (including, without
limitation, Article XI) shall in no event exceed an amount equal to the Earnest Money.
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ARTICLE XII
GENERAL PROVISIONS
The following general provisions shall apply to this Agreement.

12.1 Survival of Agreement. This Agreement, and all terms, warranties, and provisions
hereof, including indemnification obligations, will be true and correct on the Closing Date and will
survive the Closing Date for a period of five (5) years.

12.2  Notices. All notices required or permitted hereunder or under any related agreement or
instrument (unless such related agreement or instrument otherwise provides) will be deemed delivered
when delivered personally, or when received (or delivery isrefused) if mailed by certified ¢. mail, return
receipt requested, or registered mail, or sent by a nationally recognized overnight delivery service to the
respective party at the following addresses or to such other addresses as each respective party may in
writing hereafter designate:

To Buyer:

c/o Hannum’s Harley-Davidson
1011 West Baltimore Pike
Media, PA 19063

Attn: Thomas Hannum, III

With a copy sent at the same time in the same manner to;

Jonathan A. Jordan, Esq.

Riley Riper Hollin & Colagreco
Attorneys at Law

717 Constitution Drive, Suite 201
P.O. Box 1265

Exton, Pennsylvania 19341

To Seller:

H2D Motorcycle Ventures, LLC.
c/o Rattet PLLC

202 Mamaroneck Avenue, Suite 300
White Plains, New York 10601
Attn; Robert L. Rattet, Esq.

12.3  Successors and Assigns. This Agreement will be binding upon the parties hereto and
their respective successors, personal representatives, heirs, and assigns. However, no party hereto will
have any right to assign any of its obligations pursuant to this Agreement except with the prior written
consent of all of the other parties, except that Buyer may assign its rights hereunder to its owners, or their
affiliates, or entities under its or theircontrol.

12.4 Merger. This Agreement and the exhibits and other documents, agreements, and
instruments related hereto set forth the entire agreement of the parties with respect to the subject matter
hereof supersede all other written and oral discussions and communications regarding the subject
matter hereof, and may not be amended or modified except in writing subscribed to by all such parties.
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12.5 Governing Law and Jurisdiction. This Agreement is entered into in Wisconsin. THIS
AGREEMENT SHALL, IN ALL RESPECTS, BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH THE SUBSTANTIVE FEDERAL LAWS OF THE UNITED STATES AND
THE LAWS OF THE STATE OF WISCONSIN.

12.6  Counterparts; Effective Date; Facsimile Copies. This Agreement may be executed in
any number of counterparts, each of which shall be deemed to be an original, but all of which shall be
deemed to be a single instrument, and shall be effective as of the date set forth above when one or more
counterparts have been signed by each of the parties and delivered to the other parties. A facsimile copy
of this Agreement and any signatures on any counterpart hereof shall be considered for all purposes as
originals.

12.7 Interpretation. This Agreement has been prepared and negotiated by all particsand all
parties have been represented by counsel. Accordingly, it will not be construed against any particular
party as the party that drafted the Agreement.

12.8  Attorneys' Fees. Should any party hereto institute any action or proceeding in court or
otherwise to enforce or interpret this Agreement by reason of or with respect to an alleged breach of any
provision hereof, the prevailing party shall be entitled to receive from the non-prevailing party such
amount as the court may judge to be reasonable attorneys’ and paralegals' fees for the services rendered
to the prevailing party in such action or proceeding, plus the prevailing party's costs and expenses therein.

12.9 Modification or Severance. In the event that any provision of this Agreement is found
by any court or other authority of competent jurisdiction to be illegal or unenforceable, such provision
shall be severed or modified to the extent necessary to render the remainder of the Agreement
enforceable, and, as so severed or modified, this Agreement will remain in full force and effect.

12.10 Assignment. Rights under this Agreement shall not be assigned by either party without the
consent of the other, except that Buyer may assign its rights under this Agreement to a newly formed entity
controlled by Buyer or its sharcholders without Seller's consent. Nothing in this Agreement, express or
implied, is intended to confer on any person, other than the parties and their successors, any rights or remedies
under or by reason of this Agreement.

12.11 Amendment and Waiver. This Agreement maybe amended or modified at any time and
in all respects and any provision may be waived by an instrument in writing executed by Buyer and Seller,
or by either of them in the case of a waiver.

12.12 Dispute Expenses. Should any arbitration or litigation be commenced between the parties or
by one of the parties to the Agreement concerning the rights and duties of either party in relation to the
dealership or this Agreement, the prevailing party in the arbitration or litigation shall be entitled to (in addition
to any other relief that may be granted) a reasonable sum as and for attorney fees in the arbitration or litigation,
which sum shall be determined by the court or other person presiding in the arbitration or litigation or any
separate action brought for that purpose.

12.13 Headings. Headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning of interpretation of this Agreement.

12.14 Parties in Interest. All of the terms and provisions of this Agreement shall be
birding on and inure to the benefit of and be enforceable by Seller and Buyer and- their respective successors,
assigns, heirs and personal representatives.

12.15 Entire Agreement. This Agreement, and the documents to which it refers, constitutes the
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entire agreement between the parties and there are no agreements, understandings, restrictions, warranties or
representations between the parties other than those set forth or provided in this Agreement.

12.16 Employees of Seller. Intentionally deleted.

12.17 Public Announcements. All notices or statements to third parties and other publicity
concerning this Agreement and the actions contemplated in this Agreement shall be made in a form and content
and at such time as the parties shall mutually agree. No notices or statements shall otherwise be made by any

of the parties.

12.18 Definition of "Knowledge of Seller.”" For purposes of this Agreement, the terms "to the best
of Seller's knowledge," "to Seller's knowledge" or "known by Seller" and similar terms shall mean the actual
knowledge of Seller or Eric Pomeroy, Sara Pomeroy or other owners or general managers of Seller of a
particular fact or other matter or awareness that a prudent individual could or should be expected to obtain

through their knowledge, ownership and/or management of the Business.

12.19 Notice of Change in Manufacturer Programs. Seller will notify Buyer in writing within two
(2) days of receipt of any notice or other communication from the Manufacturer, or any third party acting on
behalf of the Manufacturer, of any change or potential change to an incentive program which entitles the Seller
to significant cash incentives as reflected in Seller's financial information.

[ Signature Page Follows.]
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1070143.3

This Asset Purchase Agreement is entered into as of the Effective Date.

SELLER:

H2D MOTORCYCLE VENTURES,
LLC

By:/s/ Sara Pomeroy
Sara Pomeroy, Managing Member

/s/ Sara Pomeroy
Sara Pomeroy, individually, as
Shareholder

/s/ Eric Pomeroy
ERIC POMEROY, As to Section 3.2

Case 19-26914-beh Doc 55-4 Filed 09/16/19

BUYER:

Hannum’s Sales of New Berlin, Inc.

BY:./s/ Thomas B. Hannum, HI
THOMAS B. HANNUM, III, President
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Schedules

Schedule 4.4 - Financial Statements Schedule

Schedule 4.11 - Recent Transactions Schedule (since 12/31/10)
Schedule 4.13 - Material Agreements

Schedule 4.15 - Employment Agreements

Schedule 4.19 - Insurance Schedule

Schedule 4.23 - Lease Schedule

Schedule 4.27 - Gift Cards & Gift Certificates Schedule

Exhibit
Exhibit A - Intentionally Left Blank
Exhibit B - Noncompetition Agreement
Exhibit C - Warranty Bill of Sale
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SCHEDULE 4.4 - FINANCIAL STATEMENTS SCHEDULE
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081672019
2:35:17PM

1000-0-000-00-0
1000-0-005-00-0
1000-0-010-00-0
1000-0-015-00-0

1001-0.000-00-0

1002-0-015-00-0
1002-0-020-00-0

Accounts Recelvable

Inventory

1012-0-005-00-0

1012-0-000-00-0
1012-0-015-00-0

1012-0-010-00-0

1015-0-000-00-0

1015-0-005-00-0
1015-0-010-00-0

1017-0-030-00-0
1015-0-001-00-0
1015-0-015-00-0
1019-0-015-00-0
1800-0-000-00-0

1010-0-000-00-0

1020-1-101-00-0
1020-1-102-00-0
1020-1-104-00-0
1020-1-106-00-0

1021-1-100-00-0

1024-1-300-00-0
1024-1-320-00-0
1024-1-340-00-0
1024-1-360-00-0
1024-1-380-00-0
1024-1-397-00-0
1024-4-300-00-0
1024-4-320-00-0
1024-4-360-00-0

Case 19-26914-beh Doc 55-4

IRON TOWN HARLEY-DAVIDSON

Balance Sheet

As Of 08/15/2019

Assets
Cash Holding
Cash on Hand- Drawers/Change
Pelty Cash
Cash on Hand- ATM

Cash Total

Credit Card Holding

Credit Card Total

Cash in Bank- JOHNSON
Cash in Bank-Johnson Wire Acct
Bank Account Total
Cash Total

Service Contracts Receivable

Serv Contract Receivable Total
Contracts in Transit
Novo Financial Confracts Rec

Contracts in Transit Total

Financs Receivable
Finance Racelvable Totai
Factary Incentive Receivable
Faclory Incentive Receivable - Purchase Total
Warranty Receivable
Return Claims Receivable
Warranty Receivable Total
Sunbit Receivable
HDMC Rewards Receivable
Warranty Receivable - HD PDI
Related Party Receivable
Trade Rec- Misc
Accounts Receivable - Other Total
Other Current Assets (default) Total
Acc Rec- Trade
Customor Accounts Recoivable Total
Accounts Receivable Total

Inv New- HD MU- Touring
Inv New- HD MU- Softail
Inv New- HD MU- Sportster
Inv New- HL} MU- Street
MU inventory New Total
Inv Used- HD Misc MU
MU Inventory Used Total
Inv- HD Apparel
lav- HD Collect/Home
Inv- HD Gifis/Access
Inv- HD Licensed Prod
Inv- HD T-Shirts
Inv- HO Misc GM
Inv- OPL Apparel
Inv- OPL Collect*Home
Inv- OPL Licensed Prod

Current Year

3,410.82
5,365.22
760.34
340.00

9,876.38
-10,678.61

-10,678.61
05,287.83
163.43

95,551.26

94,749.03

68,078.60

68,976.60
70,068.55
£632,676.46

14,206.12

14,206.92
4,014 57

4,014.57
12,523.46
©,735.23

22,268.69
4,386.47
11,807.33
6,202.90
251,401.70
16,913.03

290,901.43

0.00
§9,167.76

59,167.76

1.162,272.18

187,035.20
247.292.05
16,105.48
12,332.70

462,765.43
443,316.57

Filed 09/16/19

443,316.57
145,308.84
1,148.05
2.346.81
17.645.61
15,881.40
23,303.13
492 .44
1.070.05
1,376.32
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08/16/2019
2:3517PM

Inventory
1024-4-360-00-0

1024-4-397-00-0

1023-0-250-00-0
1023-1-201-00-0
1023-1-202-00-0
1023-1-203-00-0
1023-1-204-00-0
1023-1-240-00-0
1023-1-286-00-0
1023-1-297-00-0
1023-4-000-00-0
1023-4-201-00-0
1023-4-202-00-0
1023-4-203-00-0
1023-4-240-00-0
1023-4-268-00-0
1023-4-297-00-0

1025-0-010-00-0
1025-0-015-00-0
1025-0-020-00-0

Other Current Assets

1098-0-000-00-0
1089-0-000-00-0

Fixed Assets
1501-0-000-00-0
1502-0-000-00-0
1503-0-001-00-0
1503-0-002-00-0
1504-0-000-00-0
1504-0-001-00-0
1506-0-000-00-0
1506-0-020-00-0
1608-0-000-00.0

Accumulated Depreciation

1591-0-000-00-0
1592-0-000-00-0
1593-0-000-00-0
1583-0-010-00-0
1594-0-006-00-0
1594-0-005-00-0
1596-0-000-000
1596-0-020-00-0

IRON TOWN HARLEY-DAVIDSON
Balance Sheet

As Of 08/15/2019

Assets

Curroent Year

ov- OPL T-Shirts §5.00
Inv- OPL General Merch 16.,085.72
GM Inventory Total 224,813.37

Inv - Sublet Labor 2,148.92
Inv- HD Motor Parts 56,360.86
Inv- HD Lubricants 8,947.95
inv- HD Tires 55,763.51
Inv - Used Parts 2.51
Inv- HD Mech Access 79,653.08
Inv- HD Misc P&A 116.46
Inv- HD Dealer Aids 163.00
Inv- GPL Variance- PEA 638.70
Inv- OPL Motor Parts 47,584.88
Inv- OPL Lubricants 2,054.38
Inv- OPL Tires 3,963.54
Iny- OPL Access 50,608.91
Inv- OPL Misc P&A 6,238.64
Inv- OPL Dealer Aids 0.97
P&A Inventory Total 314,236.31

Work-in-Process- Labor 4,720.36
Inv- Vehicle Internal Parts 13,531.76
Inv- Vehicle Internal Labor 15,783.75
Other Current Assets {default) Total 34,035.86

Inventory Total 1,479,167.54

Prepaid Expenses Total 0.00

Due Tof rom Wisconsin HD {RMM) 4,174.30
Intercompany Account 603,541.75
Other Currant Assets {default) Total §07,716.05

Other Current Assets Total 607,716.05

Building & Leasehold Impr 125,125.93
Furniture and Fixtures 118,969.68
Equipment-Shop 51,978 56
Equipiment-Cllice 3,379.54
Equipment- Compuler Hardware 17,480.59
Equipment- Computer Software 8,154.37
Company Vehicies 16,286.84
Rider's Edge Training Vehicles 75,606.76
Other Depreciable Assets 4,154.00
Fixed Assets {defaull) Total 421,177.27

Fixed Assets Total 421,177.27

A/D Building & Leasehold Impr -24,593.52
A/D Furniture & lMixtures -56,631.14
AJD Shop Equipment -26,400.32
AJD Office Equipment -2,084.13
A/D Computer Hardware -10,712.48
A/D Computer Software -7,270 64
AD Company Vehicles 5,321.36
A/U Rider's Edge Training Veh -33,779.95
Accumulated Depreciation Total -166,793.52

Case 19-26914-beh Doc 55-4 Filed 09/16/19
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Accounts Payable

2000-0-000-00-0
2005-0-005-00-0
2005-0-010-00-0
2001-0-000-00-0
2001-0-005-00-0
2005-0-000-00-0
2010-0-000-00-0
2013-0-000-00-0
2015-0-000-00-0

2020-0-096-00-0

2002 0 004.00-0

Other Current Liabilities

2028-0-010-00-0
2028-0-015-00-0
2028-0-025-00-0
2028-0-030-00-0
2028-0-080-00-0
2028-0-090-00-0

2028-0-085-00-0
2028-0-091-00-0
2028-0-092-00-0
2028-0-095-00-0
2050-0-020-00-0
2050-0-035-00-0
2052-0-000-00-0
2052-0-005 00-0
2052-0-010-00-0
2052-0-015-00-0
2054-0-000-00-0
2054-0-005-00-0
2059-0-000-00-0

Case 19-26914-beh Doc 55-4

Assots Total
Liabilitles and Capltal

Acc Pay Trado
Acc Pay- HD Trde Acpt
Accounts Payable-HD Motorcycle
Accl Payable Trade Total
Acc Pay- F&I
Insurance Payable Total
Acc Pay- Serv Contris
Policy Payables Total
Acc Pay- HD
Floorplan New- HD
Floorplan Now- Other
Floorplan Used
Acct Payabla Floorplan Total
Novo Financial, Exlendud Servi
Accounts Payable - Other Total
Johnson Bank CC thru Talon
Credit Card Liability Total
Accounts Payable Total

Cust Deposits- SO

Cust Deposits- MU

Cust Deposits- Layaways

Cust Deposits- Work Orders

Cust Daposits- Gift Ceit

Cust Deposits- Prepaid Parts
Customer Deposits Total

Cust Deposits- Other

Cust Deposits- Prepaid Maint

Cust Deposils- Prepaid Labor

US Dir Serv {1st Extend Pool}

Accrued 401KISEP

Accrued Misc Pay Deductions

Accrued Sales Tax- State

Accrued Sales Tax- County

Accrued Sales 1ax- Ciy

Accrued Sales Tax - Other

Accrued Personal Property Tax

Accrued Real Estate Taxes

Accrued Othr Curr_ Liabilities

08/16/2019 IRON TOWN HARLEY-DAVIDSON Page: 3
2:35:17PM
Balance Sheet
As Of 08/15/2019
Assets
Current Year
Accumulated Depreciation Total -166,793.53
Other Assets
1830-0-000-00-0 Loan Qrigination Fees 38,946.44
1880-0-000-00-0 Gooadwill 2,.375,000.00
1880-0-005-00-0 Accum Amortization- Goodwill -132,291.73
1890-0-000-00-0 Covenant Not to Compete 25,000.00
1890-0-001-00-0 Accum Ammt-Covenet No Compete -15,416.69
1900-0-000-00-0 Suspense - Deferred Charges -9,382.36
Other Current Assots {default) Total 1,681,855.56
Other Assets Total 1,681,855.66

$5,280,144.20

Currgnt Year

710,471.27
-3,807.14
20,700.00

727,274.13
1,230.00

1,230.00
56,814.36

56,814,360
333,695.57
1,123,315 §7
21,650.00
1,264,156.00

2,742,817.14
16,019.73

16,010.73
-24,427.23

-24,427.23

3,919,728.13

12,002.90
9,748.00
-2B.57
35,013.43
57,688.55
4,677.53

Filed 09/16/19

119,101.84
19,763.04
145,099.35
-16,401.15
205,195.18
1,762.95
2,070.39
367,546.44
-15.30
-3.70
-464.27
654.00
85,794.49
150,119.01
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08/16/2019 IRON TOWN HARLEY-DAVIDSON Page: 4

2:35:17PM
Balance Sheet

As OF 0811512019

Liabilities and Capital

Current Year
Other Current Liabllitles
2059-0-010-00-0 Accrued Interest Expense 3549293
2080-0-000-00-0 Notes Pay- Short-Term 186,666.97
Other Current Liabilitles Total 1,149,754.43
2028-0-006-00-0 Cust Lien Payoff 132,507.27
Vehicle Payoff Total 132,507.27
2060-0-000-00-0 A/P Holding Account -2,096.19
AP Accrual Total -2,098.19
Accounts Payable - Other Total 0.00
Other Current Liabilities Totat 1,399,267.35
Long Term Liabilities
2510-0-000-00-0 Martgage Pay-Ridgestone SBA 1.653,266.73
Other Long-Term Oblig Total 1,653,266.73
Long Term Liabilities Total — 4 g53 286.73
Liabilities Total $6,572,262.21
Equity
3010-0-000-00-0 Additional Paid in Capital 718,876.30
3080-0-000-00-0 Retained Earnings -1,064,083.97
Current YTD Net Income (Loss) -946,910.34
Equity Total -1,292,118.01
Liabllitles and Capltal Total $5,280,144.20

Case 19-26914-beh Doc 55-4 Filed 09/16/19  Page 39 of 77
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Vehicle Sales Used

4210-1-100-10-0
4210-4-130-10-0
4210-4-140-10-0
4211-1-100-10-0
4212-1-100-10-0
4290-1-100-100
4290-4-130-10-0
4290-8-180-10-0

P8A Sales

4300-1-201-20-0
4300-1-202-20-0
43001 .203-20-0
4300-1-240-20-0
4300-1-296-20-0
4300-1-297-20-0
4300-4-201-20-0
4300-4-202-20-0
4300-4-203-20-0
4300-1-240-20-0
4300-4-295-20-0
4300-4-296-20-0
4301-1-201-20-0
4301-1-202-20-0
4301-1-203-20-0

Vehicle Sales New Total

Sls Used- HD Misc MU- Veh
Sl Used- OPL Othar M(- Veh
Sis- Used Wholesale MC- Veh
Sls Used Lbr- KD Misc MU-Veh
Sls Used P&A- HD Misc MU-Vel
Sls WHS Used- HD Misc-Veh
Sis WHS Used- OPL Other-Veh
Sle WHS Used- OV Other-Veh
Vehicle Sales Used Total

Sls- HD Molor Parts- P&A
Sls- HD Lubricants- P&A

Sls- HD Twes- P&A

Sls- HD Mech Access- P&A
Sis- HD Misc P&A- P&A

Sis- HD Dealer Aids- P&A
Sls- OPL Motor Parts- P&A
Sis- OPL Lubricants- P&A
Sls- OPL Tires- P8A

Sls- OPL Access. P&A

Sls - EBAY - P&A

Sls- OPL Misc P&A- PBA

Sis Warr- HD Motor Parts- P&A
SIs Warr- HD Lubricants- P&A
Sls Warr- 11D Tires- P&A

Case 19-26914-beh Doc 55-4 Filed 09/16/19

AL IRON TOWN HARLEY-DAVIDSON Fihae.C]
2.36.41PM Income Statement
For the Period 01/01/2019 to 08/15/2019
Current Perlod
Income
Vehicle Sales Now
4200-1-101-10-0 Sls New- HO Touring- Veh 1,201,262.29
4200-1-102-10-0 Sls New- HD Softail- Veh 241,860.00
4200-1-103-10-0 Sls New- HD Dyna- Veh 37,078.00
4200-1-104-10-0 Gls New- HD Sportster- Veh 32.807.00
4200-1-106-10 0 Sis New- HD - Street-Vah 12.879.00
4201-1-101-10-0 Sls New Lbr- HD Touring- Veh 7.245.00
4201-1-102-10-0 Sis New Lbr- HD Softail- Veh 1,533.00
4201-1-103-10-0 Sls New Lbr- HD Dyna- Veh 147.00
4201-1-104-10-0 Sls New Lbr- HD Sportster-Veh 378.00
4201-1-106-10-0 Sls New Lbr- 1D - Street-Veh 157.50
4202-1-101-10-0 Sls New P&A- HD Touring-Veh 11,076 92
4202-1-102-10-0 Sls New P&A- HD Softail-Veh 110.85

1,546,542.56

729.105.50
22,050.00
1,650.00
11,573.85
7.384.66
1,042,910 00
10.200.00
9,000.00

1,833,874.01

69.960.08
29917.18
40,763 88
242,952.58
559 .58
119.80
80,868.88
493898
12,123.30
B0,557 .60
96.00
7,815.10
12,632.22
87.37
972.52
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. BI6/2019
2:36:41PM

IRON TOWN HARLEY-DAVIDSON

Income Statement

For the Pariod 01/01/2019 to 08/15/2019

ruyy. £

Current Period

430%-1-240-20-0
4302-1-201-20-0
4302-1-202-20-0
4302-1-203-20-9
4302-1-240-20-0
4302-4-201-20-0
4302-4-240-20-0
4303-1-201-20-0
4303-1-202-20-0
4303-1-240-20-0
4306-0-000-00-0
4308-1-201-20-0
4308-1-202-20-0
4308-1-203-20-0
4308-1-240-20-0
A4308-4-201-20-0
4308-4-203-20-0
4308-4-240-20-0
4309-1-201-20-0
4309.1-202-20-0
4309-1-203-20-0
4309-1 240-20-0
4309-1-296-20-0
4309-1-297-20-0
4309-4-201-20-0
430Y-4-240-20-0
4309-4-296-20-0

GM Sales

4310-1-300-21-0
4310-1-320-21-0
4310-1-340-21-0
4310-1-360-21-0
4310-1-380-21-0
4310-1-397-21-0
4310-4-300-21-0
4310-4-320-21-0
4310-4-360-21-0
4310-4-380-21.0
4310-4-387.21 0
4319-1-300-21-0
4319-1-320-21-0

Sls Warr- HD Mech Access- P&
Slis ESP- HD Motor Paits- P&A
Sls ESP- HD Lubricants- P&A
Sls ESP- HD Tires- P&A

Sls ESP- HD Mech Access- P&#
Sls ESP- OPL. Motor Paris- P8A
Sls ESP- OPL Access- P&A

Sls PPM- HD Molor Parls- P&A
Sls PPM- HD Lubricants- P&A
Sls PPM- HD Mech Access- P&
Sls- Internal Parts Adj.

Sls Int- HD Motor Parts- P&A
$is int- HO Lubricants- P&A

Sls Int- HD Tires- P&A

Sls Int- HD Mech Access- P&A
Sis Int- OPL Motor Parts- P&A
Sls Int- OPL Tires- P&A

Sls Int- OPL Access- P&A

Sls WHS- HD Motor Part-F&A
Sls WHS- HD Lubricants-P8A
Sls WHS- HD Tires-P&A

Sls WHS- HD Accass-P&A

Sis WHS- HD Misc-P&A

Sls WHS- HD Dealer Aids-P&A
Sls WHS- OPL Motor Part-P&A
Sls WHS- OPL Access-P&A

Sis WHS- OPL Misc-P&A

Sls- HD Apparel- GM

$ls- HD Coliec/Home- GM
Sls- 1D Gifta/Accoss- GM
Sls- HD Licensed Prod- GM
Sis- HD T-Shirts- GM

Sis- HD Misc GM- GM

Sis- OPL Apparel- GM

$1s- OPL CollecVHome- GM
Sis- OPL Licensed Prod- GM
Sis- OPL T-Shirts- GM

Sle- OPL Misc GM- GM

Sls WHS- HD Apparel-GM
Sls WHS- HD Collect/Home-GM

P&A Sales Total

Case 19-26914-beh Doc 55-4 Filed 09/16/19

9,425.94
7,348.36
215.12
926.71
3,347.85
224.43
5.95
§54.30
4,403.70
1,207.95
29,329.87
1,890.77
428.36
2,067.56
12.435.19
846.60
449.90
672.65
7.626.72
582.45
5752.21
17,578.32
459.12
251.38
8,675.57
10,280.80
226.74

712,087.568

156,980.44
3,185.72
7.400.50

17,829.46
36,697.93
45,241.79
475.65
2,086.65
233893
124.00
29.480.92
9,631.80
39.09
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2.36:41PM

IRCN TOWN HARLEY-DAVIDSON

Income Statement

For the Period 01/01/2019 to 0B/15/2019

Page: 3

Currant Perlod

4319-1-340-21-0
4319-1-360-21-0
4319-1-380-21-0
4319-1-397-21-0
4319-4-300-21-0
4319-4-320-21-0
4319-4-360-21-0
4318-4-397.21-0

Labor Sales
4500-1-510-50-0
4500-1-511.50.0
4500-4-510-50-0
4500-4-511-50-0
4501-1-510-50-0
4502-1-510-50-0
4503-1-510-50-0
4506-0-000-00 0
4508-1-510-50-0

Finance Sales
4800-1-800-11-0
4800-1-801-11-0
4800-4-800-11-0
4800-4-801-11-0

Insurance Sales

4801-1-813-11-0

Sarv Contract Sales
4602-1-820-11-0
4802-1-823-11-0
4802-1-825-11-0
4802-4-820-11-0
4802-4-822-11-0

Sls WHS- HD Gifis/Access-GM

Sls WHS- HD Liconsed Prod.-G
Sls WHS- HD T-Shirt-GM

Sls WHS- HD Misc GM-GM

Sls WHS- OPL Apparel-GM

Sls WHS- OPL Collect/Home-Gl
Sis WHS- CPL Licensed Prod.-(
Sls WHS- OPL Misc GM-GM

Sis- HD Cust Lbr- Sery

Sls- HD Sublet Lbr- Serv
Sis- OPL Cust Lbr- Serv
Sis- OPL Sublet Lbr- Serv
Sis Warr- HD Cust Lbr- Serv
Sis ESP- HD Cust Lbr- Serv
3ls PPM- HD Cust Lbr- Serv
Sls- Internal Labor Adj

Sls Int- HD Cust Lbr- Sarv

Sls- HD Finance- F&|

Sls- HD Charge Back F&l
Sls- OPL Finance- F&I

Sls- OPL Charge Back- F&I

Sls- HD GAP Ins- F&I

Sls- HD Serv Contracts- F&)
Sls-HD Theft Pro-F&1

Sis- HD PPM- F&I

Sls- OPL Serv Contracis- F&I

Sls - Novo Appearance

Other Misc Sales (default)

4811-1-830-83-0
4819-1-100-10-0
4900-1-921-10-0
4300-1-922-10-0
4900-1-922-11-0

Sls- Riders Edge
SLS-MISC-WISHD BIKE GP
Sls- HD Freight- Veh

Sis- HD Doc Fees- Veh

Sls- HD Doc Fees- F&lI

Case 19-26914-beh

GM Sales Total

Labor Sales Total

Finance Sales Total

insurance Sales Total

Serv Contract Sales Total

Doc 55-4 Filed 09/16/19

419.11
850.07
1.772.20
1.886.36
251 51
144.50
2361
3431.46

321,074.70

306,711.64
13,071.03
2,430.75
-2,761.63
39.864.75
11,251.00
21,415.90
32.617.20
20,409.90

445,010.54

65,205.50
-6,445.78
428.79
-2,171.24

67,017.30

5,491.00

5,491.00

§0,230.95
480.00
15,755.00
5,331.60
10,547.00

82,344 15

29,190.00
116,571.47
-435.00
31,095.00
1,055 50
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B16/2019
2:36:41PM

IRON TOWN HARLEY-.DAVIDSON

For the Period 01/01/2019 to 08/16/2019

Income Statement

Page: 4

Current Period

4900-1-923-10-0
4800-4-922-10-0
4900-4-922-11-0
4900-8-922-11-0
4930-0-980-00-0
4930-0-980-20-0
4930-0-980-21-0
4930-0-980-50-0
4932-0-982-50-0
4933-0-983-50-0
4933-0-985-50-0
4934-0-984-20-0
5935-0-998-20-¢
8000-0-005-00-0
8002-0-000-00-0
8009-0-000-00-0
8009-0-000-10-0
8009-0-005-00-0
8009-0-010-00-0
8009-0-015-20-0
8009-0-015-21-0

Disc New Vehicle Sales

5200-1-101-10-0
5200-1-102-10-0
5200-1-103-10-0
5200-1-104-10-0
5200-1-106-10-0
5201-1-101-10-0
5201-1-102-10-0
5201-1-103-10-0
5201-1-104-10-0
5201-1-106-10-0
5202.1-101-10-0
5202-1-102-10-0

Sls- HD Prep Fee- Veh

Sls- OPL Doc Fees- Veh

Sls- OPL Doc Fees- F&l

Sls- OV Doc Fees- FRI

Sls- Shipping

Sis- Shipping- P&A

5ls- Shipping- GM

Sls- Shipping- Serv

Sls- Shop Supplies- Serv

Sls- Storage Fees- Serv

Sls- Disposal Fees- Serv

Sls- Restocking Fees- PRA
Disc By Dept Non-Invan- P&A
Interest Income From MMACT-C
Discounts Earned- G&A
Cther Income- G&A

Other Income- Veh

ATM Fees

Misc Event Revenue
Non-Inventory Sales- P&A

Non-Inventory Sales- GM

pisc New- HU louring- Veh
Disc New- HD Soflail- Vel

Disc New- HD Dyna- Veh

Disc New- HD Sportster- Veh
Disc New- HD - Street-Veh

Disc New Lbr- HD Touring-Veh
Disc New Lbr- HD Sottail-Veh
Disc New Lbr- HD Dyna-Veh
Disc New Lbr- HD Sportster-Vet
Disc New Lbr- HD - Street-Vieh
Disc New P&A- HO Touring-Vek
Disc New P&A- HD Softail-Veh

Disc Used Vehicle Sales

5210-1-100-10-0
5211-1-100-10-0
§212-1-100-10-0

Discount P&A

Disc Used- HD Misc MU Veh
Disc Used LEr- HD Misc MU-Vel
Disc Used P&A- HD Misc M-V

Case 19-26914-beh Doc 55-4 Filed 09/16/19

Otheor Misc Sales {default) Total

Disc New Vehicie Sales Total

Disc Used Vahicle Salas Total

27,250.00
234.00
166.50
162.50
-12.00

4,088.97
357,94
108.00

7,235.54

-2.24
2,654,80
-142.18
-150.00
6.28
25.72

-6,235.82

-1,959.96
204.00

-3,333.30

17,405.61
202.59

226,143.94

-100,117.63
-33,208.62
-3,600.00
-1,024.80
-1,000.00
-3,675.00
-1,312.50
-147.00
-252.00
-157.50
-712.16
-595

-145,212.16

-4,653.50
-11,573.85
-7.384.66
-23,612.01
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Income Statement

For the Perlod 01/01/2019 to 08/156/2019

g

Current Period

§300-1-201-20-0
5300-1-202-20-0
5300-1-203-20-0
5300-1-240-20-0
5300-1-240-50-0
$300-1.296-20-0
5300-1-297-20-0
5300-4-201-20-0
5300-4-202-20-0
5300-4-203-20.0
5300-4-240-20-0
5300-4-296-20-0

Disc Labor Sales
5500-1-510-50-0

Discount GM
§310-1-300-21-0
5310-1-320-21-0
5310-1-340-21-0
5310-1-360-21-0
5$310-1-380-21-0
5310-1-397-21-0
5310-4-300-21-0
£310-4-320-21-0
5310-4-260-21-0
5310-4-380-21-0
5310-4-397-21-0

Cost of Sales

Lisc- HD Motor Parts- P&A
Disc- HD Lubricants- F&A,
Dise- HD Tires- P&A

Disc- HD Mach Access- P&A
Disc- HD Mech Access- Sery
Disc- HD Misc P&A- P&A
Disc- HD Dealer Aids- PEA
Disc- OPL Motor Parts- P&A
Disc- OPL Lubricants- P&A
Disc- OPL Tires- P&A

Disc- OPL Accass- P&A
Disc- OPL Misc P&A- P&A,

Disc- HD Cust Lbr- Serv

Dis¢- HD Apparel- GM

Disc- HD Collect/Home- GM
Disc- HD Gifts/Access- GM
Disc- HD Licensed Prod- GM
Disc- HD T-Shirts- GM

Disc- HD Misc GM- GM
Disc- OPL Apparel- GM

Disc- OPL Collect/Home- GM
Disc- OPL Licensed Prod- GM
Disc- OPL T-Shirs- GM
Disc- OPL Misc GM- GM

Vehicle New Cost of Sales

6200-1-101-10-0
6200-1-102-10-0
6200-1-103-10.0
6200-1-104-10-0
6200-1-106-10-0
6201-1-101-10-0
6201-1-102-1090
6§201-1-103-10-0
6201 1. 104-190-0
6201.1-106-10-0

COGS New- HD Tourlng- Veh
COGS New- HD Softail- Veh
COGS New- HD Dyna- Veh
COGS New- HD Sportster. Veh
COGS New- HD - Street-Veh
COGS New Lbr- HD Tounng-Ve
COGS New Lbr- HD Softail-Veh
COGS New Lbr- HD Dyna-Veh
COGS New Lbr- HD Sportster-v
COGS New Lbr- HD - Street-Ve

Case 19-26914-beh Doc 55-4

Discount P&A Total

Disc Labor Sales Total

Discount GM Total

Income Total

Filed 09/16/19

-8,398.93
-1,708.24
6,003 81
.24 164 47
-49.23
121.87
36.38
-9,844.40
-374.36
-1,573.80
-9,899.70
-1,069.40

-63,434.69

-232.05

-232.05

-23,120.17
-618.83
-1,079.27
-3,936.12
-8,573 40
-5,941.91
-154.26
-682.21
-397.88
63.50
-6,356.21

-50,023.76

4,946,170.31

976,766.70
192,676.01
28,785.00
26,228.16
8,538.92
7,285.00
1.533.00
147.00
378.00
157.50
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2.36:41PM Income Statement

For the Perlod 01/01/2019 to 08/16/2018

Current Period
6202-1-101-10-0 COGS New P&A- HD Touring-V 14,076.92
6202-1-102-10-0 COGS New P&A- HD Softail-ve 110 &5

Vehicle Used Cost of Sales

Vahicle New Cost of Sales Total

1,253,893.06

G210-1-100-10-0 COGS Used- HD Misc MU- Veh 596,658.10
6210-4-130-10-0 COGS U.Sed- OPL Other MC- Vi 21,800 00
6210-4-140-10-0 COGS- Used Wholesale MC- Vi 1,650.00
6211-1-100-10-0 COGS Used Lbr- HD Misc MU-\ 11,673.85
6212-1-100-10-0 COGS Used P8A- HD Misc ML 7.384.66
6290-1-100-10-0 COGS WHS Used- HD Misc-Ve 1,289,494.12
6290-4-130-10-0 COGS WHS Used- OPL Other\ 1,110.00
6290-8-180-10-0 COGS WHS Used- OV Other-Vi 9.000.00

Vehicle Used Cost of Sales Total

Case 19-26914-beh Doc 55-4 Filed 09/16/19

1,940,670.73

P&A Cost of Sales
6300-1-201-10-0 COGS- HD Motor Parts- Veh 84.33
6300-1-201-20-0 COGS- HD Molor Parts- P&A 43,041.75
6300-1-202.20-0 COGS- HD Lubricants- P&A 17.721.01
6300-1-203-20-0 COGS- HD Tires- P&A 25,734.57
6300-1-240-20-0 COGS- HD Mech Access- P&A 158,184.26
6300-1-296-20-0 COGS- HD Misc P&A- P&A 3,840.44
6300-1-297-20-0 COGS- HD Dealer Aids- P&A 250.00
6300-4-201-20-0 COGS- OPL Motor Parts- P&A 58,065 96
6300-4.202 20 0 COGS- OFL Lubricants- P&A 3.088.64
6300-4-203-20-0 COGS- OPL Tires- P&A 7,348.04
6300-4-240-20-0 COGS- OPI. Access- P&A 54,066.63
6300-4-295-20-0 COGS - EBAY - P&A 12.56
6300-4-296-20-1) COGS- OPL Misc P&A- P&A 6,235 77
6300-4-296-21-0 COGS- OPL Misc P&A- GM -25.48
6300 4 206-50-0 COGS- OPL Misc P&A- Serv 169
6301-1-201-20.0 COGS Warr- HD Motor Parts-P¢ 8,991.60
6301-1-202-20-0 COGS Warr- HD Lubricants- P& 51.12
6301-1-203-20-0 COGS Warr- HD Tires- P&A 595.23
6§301-1-240-20-0 COGS Warr- HD Mech Access- 5.859.64
6302-1-201-20-0 COGS ESP- HD Molor Parts- P! 4,589,609
6302-1-202-20-0 COGS ESP- HD Lubricants- P&, 116.08
6302-1-203-20-0 COGS ESP- HD Tires- P&A 592.19
6302.1-240.20-0 COGS ESP- HD Mech Access- | 1,849.87
6302-4-201-20-0 COGS ESP- OPL Motor Paris- § 145.78
6302-4-240-20-0 COGS ESP- OPL Access- P&A 329
6303-1-201-20-0 COGS PPM- HD Motor Pans- P 339.44
6303-1-202-20-0 COGS PPM- HD Lubricants- P& 2,382.35
6303-1-240-20-0 COGS PPM- HD Mech Access- 83554
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Income Statement

For the Period 01/01/2019 to 08/15/2019

Fuyy. 7

Current Period

§:306-0-000-00-0
6308-1-201-20-0
6308-1-202-20-0
6308-1-203-20-0
6308-1-240-20-0
6308-1-296-20-0
6308-4-201-20-0
6308-4-203-20-0
6308-4-240-20-0
6308-4-206-20-0
6309-1-201-20-0
6309-1-202-20-0
6309-1-203-20-0
6309-1-240-20-0
6309-1-296-20-0
£309-1-207-20-0
6309-4-201.20-0
6309-4-240-20-0
6309-4-296-20-0

GM Cost of Sales

6310-1-300-21-0
6310-1-320-21-0
6310-1-340-21-0
6310-1-360-21-0
6310-1-380-21-0
6310-1-397.21.0
6310-4-300-21-0
6310-4-320-21-0
6310-4-360-21-0
6310-4-380-21-0
6310-4-397-21-0
6319 1.300-21-0
6319-1-320-21-0
6319-1-340.21-0
6319-1-360-21-0
6319-1-380-21-0
6319-1-397-21-0
6319-4-300-21-0
6319-4-320-21-0
6319-4-360-21-0
6319.4-397-21-0

COGS- Inlernal Parts Adj.
COGS Int- HD Motor Parls- P&#
COGS Int- HD Lubricants- PSA
COGS Int- HD Tires- P&A
COGS Int- HD Mech Access P§
COGS Int- HD Misc P&A- PRA
COGS Int- OPL Motor Paris-P&:
COGS Int- OPL Tires- P&A
COGS Int- OPL Access- P&A
COGS Int- OPL Misc P&A- P&A
COGS WHS. HD Motor Part-P&
COGS WHS- HD Lubricants-P&
COGS WHS- HD Tires-P&A
COGS WHS- HD Access-P&A
COGS WHS- HD Misc-P&A
COGS WHS- HD Dealer Aids-Pi
COGS WHS- OPL Motor Part-P.
COGS WHS- OPL Accass-P2A,
COGS WHS- OPL Misc-P&A

COGS- HD Apparel- GM
COGS- HD Collect/Home- GM
COGS- HD Gifts/Access- GM
COGS- HD Licensed Prod- GM
COGS- HD T-Shirts- GM

COGS- HD Misc CM- GM
COGS- OPL Apparel- GM
COGS- OPL CollectiHome- GM
COGS- OPL Licensed Prod- Giv
COGS- OPL T-Shirts- GM
COGS- OPL Misc GM- GM
COGS WS- HD Apparel-GM
COGS WHS- HD Collect/Home-
COGS WHS. HD Gifis/Access-(
COGS WHS- HD Licensed Prod
COGS WHS- HD T-Shirt-GM
COGS WHS- HD Misc GM-GM
COGS WHS- OPL Appare:-GM
COGS WHS- OPL Collect/Home
COGS WHS- OPL Licensed Pro
COGS WHS- OPI Misc GM-GV

P8A Cost of Sales Total

Case 19-26914-beh Doc 55-4 Filed 09/16/19

3,161.73
1,084.77
227.94
1,324.03
8,933 61
-2.05
593.49
217.82
483.76
-353.70
6,328.29
485 81
4,699.33
14,997.47
748.56
177.50
7,759.03
10,726,986
-1,244.04

465,223.46

92,129.55
1,513.00
3,032.16
9,196 .91

23,475.20

22,733.47

296.66
1,726.82
1,164,091
55 00

15.800.93

9,146.11

45.50
347.75
898.20
1,693 31
164283
196.91
134.28
23.61
2,911.23
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Income Statement

For the Period 01/01/2019 to 08/15/12019

Current Period

Labor Cost of Sales
6500-1-000-50-0
6500-1-510-50-0
6500-4-510-50-0
6501-1-510-50-0
6502-1-510-50-0
6503-1-510-50-0
6506-0-060-00-0
6508-1-510-50-0

Finance Cost of Sales
6800-1-800-11-0
6800-4-800-11-0

Insurance Cost of Sales
6801-1-813-11-0

COGS Tech Wage if COGS unu
COGS- HD Cust Lbr- Serv
COGS- OPL Cust Lbr- Serv
COGS Warr- HD Cust Lbr- Serv
COGS ESP- HD Cust Lbr- Serv
COGS PPM- HD Cust Lbr- Serv
COGS- Internai Labor Adj.
COGS Int- HD Cust 1.br- Serv

COGS- Chargeback- HD Loan
COGS- OPL Finance- F&l

COGS HD GAP Ins- Fal

Serv Contract Cost of Sales

6002-1-820-11-0
6802-1.823-11-0
6802-1-825-11-0
6802-4-820-11-0
6802-4-822-11-0

COGS- HD Serv Contracts- F&t
COGS-HD Theft Pro-F&l
COGS- HD PPM- F&i

COGS- OPL. Serv Contract- F&|
COGS - Novo Appearance

Misc Cost of Sales {default)

6811-1-830-83.0
6930-0-980-10-0

COGS- Riders Edge
COGS-8is Shipping-Veh

Sublet Labor Cost of Sales

6500-1-511-50-0
6500-4-511-50-0
6502-1-511-50-0
6508-4-511-50-0

Expenses
Payroll Expense
7000-0-000-10-0
7000-0-000-11-0
7000-0-000-20-0
7000-0-000-21-0

COGS- HD Sublet Lbr- Serv
COGS- OPL Sublet Lbr- Serv
COGS ESP- HD Sublet Lbr- Ser
COGS Int- OPL Sublet Lbr- Sen

Commissions- Veh
Commissions- F&!
Commissions- PRA

Commissions- GM

Case 19-26914-beh

GM Cost of Sales Total

Labor Cost of Sales Total

Finance Cost of Sales Total

Insurance Cost of Sales Total

Serv Contract Cost of Sales Total

Misc Cost of Sales (defauit) Total

Sublet Labor Cast of Sales Total
Cost of Sales Total
Gross Profit

Doc 55-4 Filed 09/16/19

189,156.24

103,450.07
47,526.48
2,007.26
576957
1.400.44
3,034.03
19.119.56
2,584.54

184,891.90

757215
-932.28

6,039.97

1,845 00
1,845.00

30,579.82
190.00
14,118.00
5,163.30
7,660.00

67,711.12

10,417.32
1,625.00

12,042.32

10,501.20
250.00
-92.45
75.00

10,733.75

4,122,907.45
823,262.86

32,968.59
6,061.66
3,304.66
2,555 40
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Income Statement

For the Poriod 01/01/2019 to 081152019

Current Period

7000-0-000-50-0
7 +00-0-050-50-0
7100-0-080-00-0
7100-0-080-10-0
7100-0-080-11-0
7100-0-080-20-0
7100-0-080-21-0
7100-0-080-50-0
7100-0-090-50-0
7110-0-080-00-0
7110-0-080-10-0
7110-0-080-11-0
1110-0-080-20-0
7110-0-080-21-0
7110-0-060-50-0
7111.0.080-00-0
7111-0-080-10-0
7111-0-080-11-0
7111-0-080-20-0
7111-0-080-21-0
7111-0-060-50-0
7112-0-080-00-0
7112-0-080-10-0
7112-0-080-11-0
7112-0-080-20-0
7112-0-080-21-0
7112-0-080-50-0
7120-0-000-00-0
7120-0-080-0C-0
7120-0-080-10-0
7120-0-080-11-0
7120-0-080-20-0
7120-0-080-21-0
7120-0-080-50-0
7129-0-000-00-0
7129-0-080-C0-0
7129-0-080-20-0
7129-0-080-50-0

Interest Expense
7010-1-000-10-0
7010-1-005-10-0

Commissions- Sery

Salaries Tech- Serv

Salaries Olher

Salaries Other- Veh

Salaries Other- F&|

Salaries Other- P&A

Salaries Other- GM

Salaries Other- Serv

Applied Tech Labor- Serv
FICA & Medicare Other- GRA
FICA & Medicare Other- Veh
FICA & Medicare Other- F&|
FICA & Medicare Other- P&A
FICA & Medicare Other- GM
FICA & Medicare Other- Serv
Federal UC Taxes Othor
Fedaral LIC Taxes Other- Veh
Federal UC Taxes Other- F&I
Federal UC Taxes Other- P&A
Federal UC Taxes Other- GM
Federal UC Taxes Other- Serv
State UC Taxes Other

State UC Taxes Other- Veh
State UC Taxes Other- F&I
State UC Taxes Other- P&A
State UC Taxes Other- GM
State UC Taxes Olher- Seiv
Health Ins Exp rincpl

Health lns Exp Othar

Health Ins Exp Other- Veh
Health Ins Exp Other- F&I
Health Ins Exp Other- P&A
Health Ins Exp Other- GM
Health Ins Exp Other- Serv
Other Emp Benfts Princpl
Cther Emp Benfts

QOther Emp Benfts- P&A
Other Emp Benfts- Serv

Floor Plan Int New- HD- Veh
Floor Plan Int Used- HD- Veh

Payroll Expense Total

Case 19-26914-beh Doc 55-4 Filed 09/16/19

25,100.26
3212.66
157,899.37
70,714.93
16,287.37
74,005.62
68.253.77
91,667.43
-38,821.60
11,949.47
7.651.03
1,469 41
5.561.14
597757
16,818.25
216.25
278.59
1245
247.66
218.17
616.93
2,329.65
1,006.86
287 49
1,932.37
1,714.74
433115
215.12
56,835.45
£.317.18
-3,141.60
-4,797.19
-5,743.04
-9,925.76
80.88
88247
-245.00
-962.60

601,410.80

38,930.67
39,164.16
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Income Statement

For the Period 01/01/2019 to 08/15/2019

Current Period

7310-0-000-00-0
7310-0-005-00-0

Policy Expense

7060-0-000-00-0
7060-0-000-10-0
7060-0-000-50-0

Other Expenses {defauit)

7020-0-000-00-0
7020-0-000-10-0
7020-0-000-11-0
7020-0-000-20-0
7020-0-000-21-0
7020-0-000-50-0
7020-0-002-10-0
7020-0-002-20-0
7020-0-002-21-0
7020-0-002-50-0
7020-0-010-10-0
7020-0-011-10-0
7020-0-012-00-0
7020-0-012-10-0
7020-0-017-00-0
7020-0-018-00-0
7020-0-020-00-0
f020-0-020-10-0
7026-0-000-00-0
7030-0-000-00-0
7040-0-000-00-0
7040-0-000-20-0
7040-0-000-21-0
7050-0-000-00-0
7050-0-000-23-0
7060-0-005-00-0
7060-0-005-10-0
7060.0-005-50-0
7080-0-000-00-0
7080-0-000-10-0
7080-0-000-20-0
7080-0-000-21-0
7090-0-000-10-0

Interest Mortgage 58,597.84
Interest Other 149 257.81
Interest Expense Total T 285950.48

Poticy Work 261.82
Policy Work- Veh 5,001.30
Policy Work- Serv 14,319.94
Policy Expense Total T 16,583.08

Advertising & Promotion 26.797.89
Advertising & Promotion- Veh 2,585.67
Advertising & Promotion- F&I 166.67
Advertising & Promotion. P&A 2,349.38
Advertising & Promotion- GM 3,183.04
Advertising & Promotion- Serv 266.65
Point of Purchase- Veh 275.00
Point of Purchase- P&A 75.00
Paint of Purchase- GM 75.00
Point of Purchase- Serv 275.00
Discounts on Vehicle Deals §3,392 05
Multi-Media- Veh 517.56
Web Advertising 4.151.00
Web- Veh 5,195.00
Offsite Spnsrship-Promao -552.10
Onsite Sponsorship-Rally 3,238.03
Promotional Supplies 2,218.83
Promotional Supplies- Veh 788.50
Bounce Back InStore Coupn 280 00
Bad Debls 634.43
Cash {Over) and Short -178.05
Cash (Over) and Short- P&A 0.03
Cash (Over) and Short- GM 6.00
Bank/Credit Card Fees 32,5556.48
Bank / Credit Card Fees- eCom 1,466.33
Policy Work LA - Goodwill 11.40
Policy Work LA - Veh 444.07
Policy Work LA - Scry 1,603.22
Inventory Adj Expense -5.38
Inventory Adj Expense- Veh -31,362.76
Inventory Adj Expense- P&A 3,115.63
Inventory Ad| Expense- GM 6,981 38
Delivery Expense- Veh 1.388.77

Case 19-26914-beh Doc 55-4 Filed 09/16/19  Page 49 of 77



T g ok

semre s Wl L bt P TRAFY W IS WD WY

2:36:41PM Income Statement
For the Period 01/01/2019 Lo 08/45/2019

Current Period
7091-0-000-00-0 Freight 6,427.60
7091-0-000-20-0 Freight- P&A 4,369 07
7091-0.000-21-0 Froight- GM 2,456.41
7091-0-000-50-0 Freight- Sarv 69.55
7092-1-000-20-0 Disallowed Warranty- MD- P&A -1,810.19
7092-1-000-50-0 Disallowed Warranty- HD- Serv 1,567.57
7099-0-000-00-0 Oth Selling Expense 9,746.00
7099-0-060-21-0 Oth Selling Expense- GM 127.32
7100-0-030.10-0 Salarics- Veh -431.27
7100-0-030-20-0 Salaries- P§A 168.27
7100-0-0B0-83-0 Salaries Other- Ride 14,835.46
7110-0-080-83-0 FICA & Medicare Other-R/A 626.45
7111-0-080-83-0 Federal UC Taxes Other-R/A 41.14
7112-0-080-83-0 State UC Taxes Cther-R/A 230.19
7130-0-000-00-0 Employce Reiations 583.81
7200-0-000-00-0 Maintenance Co Veh 3,488.77
7200-0-005-00-0 Maintenance Equipmant 3,717.83
7200-0-0103-00-0 Maintenance Other 738.59
7200-0-015-00-0 Maintenance Building 2,553.69
7210-0-000-00-0 Travel Transportation 417.69
7210-0-000-21.0 Travel Trenaportation- GM 91.00
7210-0-000-50-0 Travel Transportation- Serv 2,009.00
7210-0-005-21-0 Meals/Entertainment 100%- GM 28.55
7210-0-010-21-0 Travel Lodging- GM §38.10
7220-0-005-00-0 Gasoline Oil Lubricants 7,521.08
7220-0-005-10-0 Gasoling Oll Lubricants. Veh 459 25
7220-0.005.20.0 Gasoline Qil Lubricanis- P&A 16.84
7220-0-005-50-0 Gasoline Oil Lubricants- Serv 156.29
7220-0-010-00-0 Company Vehicle Repairs 71.60
7230-0-000-00-0 Charitable Contributions 3,241.25
7240-0-600-00-0 Office Supplies 3,765.41
7240-0-000-20-0 Office Supplies- P&A 1500
7240-0-000-50-0 Office Supplies- Seiv 1,543.25
7240.0-005-00-0 Supplics 2,624.20
7240-0-005-10.0 Supplies- Veh 1,143.94
7240-0-005-11-0 Supplies- F&I 110.36
7240-0-005-20-0 Supplies- P&A 506.05
7240-0-005-50-0 Supplies- Serv 6,015.48
7240-0-005-83-0 Supplies-Riding Academy 651.16
7240-0-010-00-0 Postage 3,498.58
7240-0-010-20-0 Postage- P&A 41.36
7240-0-010-50-0 Postage- Serv 20.00

Case 19-26914-beh Doc 55-4 Filed 09/16/19
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For the Period 01/91/2019 to 08/ 6/2019

Income Statoment

Curront Period

7240-0-015-20-0 Tools- P&A 560.00
7240-0-025-00-0 Janitorial Services/Supplies 4518.37
7240-0-025.50.0 Janitorial Supplies/Serv-SERY 3,007.65
7250-0-000-00-0 Professional Faes 26,446.12
7250-0-000-21-0 Professional Fees- GM 16,200 00
7250-0-005-00-0 Security Service 864.98
7250-0-010-00-0 Accounting Services 10,450.45
7250-0-011-00-0 Professional Fees - IT 14,835.40
7260-0-000-00-0 Telephone 9,586.96
7260-0-005-00-0 Utilities (Heat,Lght.etr) 50,625.21
7260-0-010-00-0 Internet Serv Prov Exp 2,477.36
7260-0-015-00-0 Garbage & Refuse Disposal 4,044.45
7260-0-015-50-0 Garbage/Disposal-Ser 297.50
7290-0-000-00-0 Traming & Education 1,950.95
7250-0-000-20-0 Training & Education- P&A 267.00
7290-0-005-00-0 License & Fees 2,046.01
7290-0-005-10-0 License & Fees- Veh 93.04
7290-0-010-10-0 Dues & Subscriptions- Veh 410.00
7290-0-015-00-0 Laundry/Uniforms 154.82
7290-0-015-10-0 Laundry/Uniforms- Veh 436.07
7250-0-020-00-0 Data Processing 15,142.23
7290-0-020-10-0 Nata Pracessing-Veh 147.20
7290-0-020-11-0 Data Processing - F&I 188019
7298-0-000-00-0 Kettle Moraine HOG Chapter Ex 20.00
7298-0-000-00-0 Miscellaneous Expense 1,810.44
7299-0-000-20-0 Miscellaneous Expense- P&A 9,082 48
7299.0-000.50 0 Miscollancous Expense- Serv 147.04
7299-0-000-83-0 Miscellaneous Exp.- Ride 3,015.04
7300-0-000-00-0 Depreciation-leaseholds 3,941 10
7300-0-005-00-0 Deprec-Office Equipment 337.98
1300-0-005-50-0 Deprec Equipment- Serv 5,184.12
7300-0-011-00-0 Deprec-Computer Hardware 1,725.72
7300-0-013-00-0 Deprec-Compuler Software 597.18
7300-0-015-00-0 Amort of Goodwill 118,750.02
7300-0-018-00-0 Amort of Cavenal Not to Compe 2,500.02
7300-0-020-00-0 Deprec Company Vehicles 1,628.88
7300-0-020-83-0 Deprec Company Vehicle-Riding 6,968.22
7300-0-080-00-0 Deprec Furniture/Fixtures 9,300.18
7310-0-005-20-0 Interest Other- P&A 1,136.96
7330-0-000-00-0 Rent- Building 220,608.66
7330-0-005-00-0 Rant/Lease Exp Equipment 1,255.78
7330-0-005-50-0 Rent/l ease Fxp Furniture- Serv 163.93
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r
2.36.41PM

income Statoment

For the Period 01/01/2019 to 08/15/2019

Current Period

7330-0-010-50-0
7340-0-000-00-0
7340-0-010-00-0
7340-0-015-00-0
7340-0-015-50-0
7340-0-015-83-0

Tax Expense

7320-0-000-00-0
7320-0-005-00-0
7320-0-010-00-0

Fixed Expense

1290-0-600-83-0

Rent/t ease Exp Equip- Serv
Gencral Liability Ins

Woarkers' Comp Insurance
Other Risk Insurance Exp
Other Risk Insurance Exp - Ser

Other Risk Insurance Ex-Riding

Real Estate Taxes
Personal Property Taxes

Other Taxes

Training & Education-Ride

Other Expenses (default) Total

Tax Expense Total

Fixed Expense Total
Expenses Total
Net Income (Loss)

Case 19-26914-beh Doc 55-4 Filed 09/16/19

765.49
15,916.91
22,441.98
26,922.54

450.00

569.60

829,583.32

34,044.00
654 00
697.85

16,295.85

34969

340.69

1,770,173.20

-946,910.34
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SCHEDULE 4.11 - RECENT TRANSACTIONS SCHEDULE (since 12/31/10)

NONE
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SCHEDULE 4.13 - MATERIAL AGREEMENTS
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(4033)
HARLEY-DAVIDSON MOTOR COMPANY
MOTORCYCLE DEALER CONTRACT

CONTRACT, made at Milwaukee, Wisconsin, between Harley-Davidson Motor Company, Inc.;
d/b/a Harley-Davidson Motor Company, a Wisconsin corporation, of 3700 W. Juneau Avenue,
Milwaukee, Wisconsin 53208 (referred to in this Contract as "Seller"), and

H2D Motorcycle Ventures LLC

a(n) Delaware Limited Liability Company (LLC)

d/b/a Hal's Harley-Davidson (referred to in this Contract as the "Dealer");
81-1642282

(if corporuien, parmesthip, or LLC, Federal EIN)

with its place of business at:

1925 S Moorland Rd
New Berlin, WI §3151.2321

{described more fully in this Contract in paragraph 5 as the "Dealer Location").

In consideration of the mutual agreements hereinafter made in this Contract, the parties hereto
agree as follows:

1. GRANT OF RIGHTS. Seller hereby grants to Dealer, and Dealer hereby accepts from Seller,
the following rights:

A.To purchase and resell at retail, primarily to persons residing or doing business in the
Territory to be assigned by Seller, the motorcycles, parts, accessories, clothing, and other items
(colleclivery referred to in this Contract as the "Harley-Davidson Products”) identified in the
Products Addendum to the Harley-Davidson Motor Company Motorcycle Dealer Contract as
amended from time-to-time (referred to in this Contract as the "Products Addendum");

B. T identily itself 2s an authorized Harley-Davidson motorcycle dealer utilizing approved
signage at the Dealer Location approved under this Contract; and

C. To use the name Harley-Davidson and certain other trademarks and service marks of Seller
and Seller's affiliate which are licensed by Seller in the advertising, promotion, sale and
servicing of Harlev-Davidson Products in the manner provided in this Contract and from the
Dealer Location.

D. Lach of the furegoing righis granted to Dealer shall be non-exclusive.

33°H ity H-D Dealer Contract - 4033
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2. GENERAL CONDITIONS. The Harley-Davidson Motor Company General Conditions of
Sales and Service (January 2015) (referred to in this Contract as the "General Conditions"), a
copy of which has been provided to Dealer and has been read and agreed to by Seller and Dealer,
and any duly executed and delivered supplement or amendment thereto are hereby expressly
made a part of this Contract and incorporated herein. Unless the context otherwise requires, any

ierni delines dr any part of this Contract shall have the same meaning in all parts of this

Conira

>. EXE his Contract shall bind Seller only when it bears the signature (a scanned or
sacsinile ) o1 one of Seller's Vice Presidents or Directors and a duplicate copy thereof is

aelivel ailv or by mail, facsimile, or electronic mail to Dealer or to Dealer's place of

bus,

by ENT AND OWNERSHIP. This Contract has been entered into by Seller with

de >e upon Dealer's representation and agreement that:

A. The following person(s), and only the following person(s), shall be the owner(s) of Dealer and
Dealer's authorized Harley-Davidson dealership (referred to in this Contract as the "Owner(s)")
and shall have ownership and control of Dealer in the percentage interests identified below
(referved to in tlus Contract as the "Ownership”).

Level |Legal Name Type szl::lg %
o 12D M storeycle Ventures [LLC
1A Sara J. Pomeroy (Managing Member) Individual 100.00

Ownership and Control Summary
Dealership Dealership
H2D Motorcycle Yenlures LLC Owner % Control %

Sara J Pomeroy (Managing Member) 100.00 100.00
lotal 100.00 100.00

B The Dealer Operator identified below, and no other person(s), shall have full authority to
direct and manage the operations of Dealer's authorized Harley-Davidson dealership and shall be
ultimately responsib.c¢ for the dealership's performance under this Contract. Additionally, the
Dealer Operatoi shall be onsite and actively involved in the management and operations of the
dealership, unless the Dealer Operator has partmered with an Onsite Owner (identified below)
who fulfills thuse obligations. The Onsite Owner must have the requisite authority to make day-
t-day decisions un behalf of the dealership.

C. ihe Dealer Operator shall be an Owner approved by Seller. No changes, directly or indirectly,
tentionally or oticrwise, may be made to the Dealer Operator or to the Ownership approved in
this Conuract withoul {irst complying with the requirements of this Contract for such changes and
any applicabie paiicies.

2l ay H-D Dealer Contract - 4033
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ator, Onsite Owner, if applicable, and Owner(s) identified in this Contract

il maintain the personal qualifications, experience, skill and commitment
at Dealer will perform its obligations under this Contract in the most

ealer O

sess an.

to ens
anner.

aley Oporator sha ara J. Pomeroy.

ALER LOCATION. In order that Seller may establish and maintain an

Vb
etwork of guthorized Harley-Davidson dealers, Dealer agrees that it shall conduct all
ations under this Contract only in and from the facility(ies) at the location designated

nttac’ ol approve [vance by Seller. Dealer and the Dealer Operator and Owner(s)
vnder 115 Contract thercfore shall not, either directly or indirectly, relocate to or
ny pidce of business for the temporary or permanent sale or service of new or used
vidson Produets or the conduct of any other responsibilities under this Contract at any
» Without the express prior written consent of Seller. Seller has no obligation to
y request from Dealer 10 establish or operate any additional location, including but not
an Aliernate Retail Outlet (ARO) or a Secondary Retail Location (SRL). Seller hereby
es and approves only the following location for the sale and servicing of Harley-

Products and the display of Harley-Davidson Trademarks:

1925 § Moorland Rd
New Berlin, WI 53151-2321

ntract as the "Dealer Location").

T RIGHTS. Seller agrees it may not, during the period from the date of
ontract until August 1, 2019, authorize the establishment of any additional
orcycle dealerships (which does not include any pre-existing Harley-
s, the relocation of any existing Harley-Davidson dealership to a facility
from the Dealer Location, any alternate retail outlets or secondary retail
in any dealer’s territory if approved by Seller, or any temporary facilities
n connection with any motorcycle event or special event), for the sale and
avidson Products within a radius of ten (10) miles from the Dealer Location
‘ontract as “Special Market Rights"); provided that Dealer meets or exceeds
ights periormance criteria established in good faith by Seller from time-to-
reiened to in this Contract as the "Special Market Rights Performance
ltation wath Selier's National Dealer Advisory Council; and provided further
reach of any terms and conditions of this Contract. Prior to Dealer's
ontract, Seller will notify Dealer in writing of the current Special Market
riteria established by Seller and inform Dealer whether Dealer meets or
i Special Market Rights Performance Criteria for purposes of this paragraph.
arket Rights only limit the location at which an additional Harley-Davidson
may be cstablished and are not in any way related to, and have no impact
tlory, which remains non-exclusive and subject to change by Harley-

~EHNE,

t

n

e
N

<
¢
i
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"ROVISIONS. in consideration of Seller's agreement to appoint Dealer as
y-Davidson dealer, Dealer further agrees as follows:

Coutract shail expire on December 31, 2019, unless sooner terminated as
qeral Conditions.

REOF the parties hereto have duly executed this Contract in duplicate as of
written below.

"CLE VENTURES LLC

Sara ). Po eroy}
Managing Member
Dealer Operator

Accepted by SELLER at Milwaukee, Wisconsin:

HARLEY-DAVIDSON MOTOR COMPANY, INC.
DBA HARLEY-DAVIDSON MOTOR COMPANY

Hy.

Clristian Walters
Managing Director, United States

Executed as of inc day of , 2016.

4202016 L 3 3 R H-D Dealer Contract - 4033
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PRODUCTS ADDENDUM
TO THE HARLEY-DAVIDSON MOTOR COMPANY
MOTORCYCLE DEALER CONTRACT

Effective January 1, 2015

For purposes of this Contract, the "Harley-Davidson Products” consist of only the following
products:

{1) New FL. FX, XL, VRSC and XG chassis family twin cylinder motorcycles, which are
manufactured by Seller or its affiliates and distributed and offered for sale by Seller under the
Auarley-Davidson brand name ("Harley-Davidson Motorcycles”);

(2) Those replacement parts, mechanical accessories, tools, lubricants, equipment and other
motoreyele supplies which are offered for sale by Seller under the Genuine Motor Parts, Genuine
lotor Accessories, or Screamin' Eagle brand names and which are contained in Seller's then
vturent authorized dealer parts and accessories catalogs and authorized parts manuais, including
supplements thercto. published from time to time by Seller ("Parts and Accessories"); and

) e cuthing, fomwear, clothing accessories, rider accessories, personal items, household
e, (G s, colweciibies, and miscellaneous novelty items, other than licensed products, which
are oafered {or sale by Seller to authorized Harley-Davidson dealers under the Harley-Davidson
brand nume and which are included by Seller in the then current Harley-Davidson MotorClothes
and collectibles catalog(s) for authorized dealers, including supplements thereto, published from
tme 10 time by Seller.

As stated in paragraph 1 of the Dealer Contract, the right to purchase and resell each of these
Harley-Davidson Products is not exclusive to the authorized Harley-Davidson dealer network.
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(4033)
BUELL MOTORCYCLE COMPANY
SERVICE CONTRACT

This Service Contract ("Service Contract") is made at Milwaukee, Wisconsin between Buell
Distribution Company, LLC, d/b/a Buell Motorcycle Company, a Wisconsin company, 3700 West
Juneau Avenue, Milwaukee, Wisconsin 53208 (*Buell"), and H2D Motorcycle Ventures LLC, a(n)
Delaware Limited Liability Company (LLC) ("Service Provider"), doing business at the Authorized
Location(s) described in Paragraph 4.

In consideration ot the mutual agreements hereinafter made in this Contract, the parties hereto agree as
follows.

1. LIMITED TERM SERVICE CONTRACT. Buell desires to maintain a network of providers to
repair Buell motorcycles. Buell previously manufactured and distributed the Buell line-make of
motorcycles and has announced its intent to discontinue the manufacture of these motorcycles. Buell
will continue to distribute and sell certain parts and accessories in its current inventory to its service
providers for the service and repair of Buell motorcycles. Service Provider and Buell agree that: i)
Service Provider is not a Buell motor vehicle dealer, dealership or franchisee under this Service
Corutraci: ii) this Service Contract does not constitute a motor vehicle dealer agreement, dealership
agreemen! or iranchise agreement; and iii) all applicable state or federal laws regulating motor vehicle
manufaciurers, distributors, dealers, dealerships, franchisors and/or franchisees shall be construed to
the maximum extent permissible 1o be inapplicable 10 Buell, Service Provider and this Service
Contract.

2. LIMITED GRANT OF RIGHTS. Buell hereby grants to Service Provider, and Service Provider
hereby aceepts from Buell, the following non-exclusive rights, as may be more specifically described
and iimited in this Se vice Conuact:

A. 1o service and repair Buell motorcycles;

B. 1o purchase ard resell at retail those replacement parts, mechanical accessories, tools, lubricants,
equipment and other motorcycle supplies which are offered for sale by Buell under the Buell brand
name and which are in Buell current inventory and are contained in Buell's then current parts and
8ccessoies catmogs and manuals, including supplements, published from time to time by Buell ("Parts
and Accessories™).

C. To identify itself as an authorized Buell motorcycle service-only provider utilizing approved
signage at the Authorized Location; and

D. To use the name Buell and certain of Buell's Trademarks in the servicing of Buell motorcycles and
sales of Buell Parts and Accessories.

This Service Conract does not grant to Service Provider any right to purchase or resell Buell
motorcycles. However, nothing in this Service Contract shall be construed to prohibit Service Provider
from obaining, from a source other than Buell, used Buell motorcycles and reselling such vehicles,

/22 216 1 Paee Buell Service Contract - 4033
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3. MANAGEMENT AND OWNERSHIP. This Service Contract has been entered into by Buell with
Service Provider in reliance upon Service Provider's representation and agreement that:

A. The Service Provider Operator and Owner(s) identified below possess and will maintain the
personal qualifications, experience, skill and commitment necessary to ensure that Service Provider
will periorm its obligations under this Service Contract in the most effective manner;

B. The Service Provider Operator, and no other person(s), shall have the ultimate authority to direct
and mavage Service Provider® s authorized Buell operations, shall be responsible for Service

Prow ormance under this Service Contract, and shall be personally involved in Service
Provid »-duy managemen: and operations on a full time basis; the Service Provider Operator

shall be Sara J. Pomeroy.

C. The follos person{s), and only the following person(s), shall be the owner(s) of Service Provider

and Servi de s authorized Buell operations ("Owner(s)") and shall have ownership and control
of Sex vider 11 the percentage interests identified below (referred to in this Service Contract as
the 'O bip")
I Nt Type Omi ':;]ht{ D %
N olo) sole Venwres L
_y wre ). Pomeroy (Managing Member) Individual 100.00

ership and Control Summary
Dealership Dealership

H21! weyele Ventures LIC Owner % Controf %

stre b Pursierny (Managing Member) 100.00 100.00

Total 100.00 100.00
D Senvice P r Operator shall be an Owner approved by Buell. No changes, directly or
in tly, ne or otherwise, may be made from the Service Provider Operator or Ownership
approved n s e e Contract without first complying with the requirements of this Service
Contract for such changes

4. ROVED DEALER LOCALTON. Service Provider agrees that it shall conduct all of its

op ns under tius Service Contract only in and from facilities and at the location(s) designated and
appro. «d in advance by Buell below. Service Provider and the Service Provider Operator and
Ownei(s) shall not. directly or indirectly, relocate to or establish any other place of business for the
temporary or permanent sale of Buell Parts and Accessories, service of Buell motorcycles, or the
conduct of any other responsibilities under this Service Contract without the express prior written
consent of Buell, Buell has no obligation to consider or approve any request from Service Provider to
establ T operate any other location. Buell designates and approves only the following location(s):

1925 S Mooriand Rd
New Berlin, Wi 53151-2321

(hereafier Authorized Location or Authorized Locations).

4222016 2t g Bueli Service Contract - 4033
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5. ADDITIONAL PROVISIONS. In consideration of Buell's agreement to appoint Service Provider
as an authorized Buell service provider, Service Provider further agrees that if this Service Contract
bears the legend "Blast Only” on the first page, then this Service Contract shall apply only to the Blast
model of Buell Motorcycles and not to any other model.

6. EFFECTIVE DAT'E AND TERM.. This Service Contract shall take effect upon the earlier of; i)
the daiv that Service Provider sells the last new Buell motorcycle in its inventory; or ii) December 31,
2010. Tius Service Conract shall expire on July 31, 2017.

7. GENERAL CONDITIONS. The Buell Motorcycle Company General Conditions of Sales and
Service (fanuary 200-), referred o hereafter as the ' General Conditions", a copy of which have been
provided to Service Frovider are incorporated by reference in this Service Contract, to the extent of the
toliowing paragraphs of the General Conditions: C, E (excluding E.2 and E.7), F (with regard to
service training onlyY: I, J. K, L, and M, Wherever the term "Dealer” is used in the General Conditions,
this ieone snali be dev,sed to refbr to the Service Provider identified in this Service Contract. Wherever
the ienn "Seiter” s vsed in the General Conditions, this term shall be deemed to refer to Bueli as
ideraified inwis Service Contract,

I «hie partics hereto have duly executed this Service Contract in duplicate as
0
SE

9] EN ES LLC

¥

Ac by Bukl. ilwaukes, Wisconsin:
BU HUBLC HION COMPANY, LLC
DB L MOQTORCYCLE COMPANY
By: o

Caristian Waliers
Maunaging Director, United States

Executed as of the day of , 2016.
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HARLEY-DAVIDSON MOTOR COMPANY

SUCCESSOR NOMINATION

THIS SUCCESSOR NOMINATION (this “Nomination™) is made among Sara J.
Pomeroy (“Dealer Operator”), H2D Motorcycle Ventures LLC, a(n) LLC in the State of
Delaware (the “Dealership”), the other direct or indirect owners of the Dealership (each an
“Owner” and collectively the “Owners™), and Hariey-Davidson Motor Company, Inc. (“H-D”).

RECITALS

A, The Dealership has cntered into a Motorcycle Dealer Contract with H-D (the
“Dealer Contract”) and H-D has issued a Dealer Ownership Policy, Multiple Dealership Policy
(the “Ownership Policies”) and an Estate Planning Policy, which are part of and enforceable
under the Dealer Contract;

B. All of the equity of the Dealership is directly or indirectly owned by Dealer
Operator and/or Owners as sei forth on the attached page;

C. The Dealer Contract allows the Dealership to submit a Successor Nomination that
sets forth the Dealership’s succession plan in the event of Dealer Operator's death, termination,
retirement, or permanent material disability; and

D. Dealer Operator: and the Owners desire to designate Paul P, Dwight as the
successor dealer operator of the Dealership (the “Successor Dealer Operator™).

NGOV, THEREFORE, in consideration of the foregoing, the parties agree as
follows:

1. Dealer Opcrator and the Owners have arranged their personal affairs so
that upon Dealer Uperator’s death, termination of employment, retirement, or permanent material
disability, the Sutcessor Dealer Operator will be named the new dealer operator of the
Dealership and be transferred, sold or otherwise assigned sufficient ownership in the Dealership,
and receive sufficient control of the Dealership, such that the Dealership remains in compliance
with the Dealer Contract and then current Ownership Policies. Dealer Operator and Owners
represent and warrant that the Successor Dealer Operator meets all Owner Requirements set
forth in the Dealer Ownership Policy, except for the Owner Requirements numbered 3, 4, 5, 10
and 12.

2015 Version
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2 Dealer Operator and the Owners acknowledge and agree that H-D's
approval and acccplance of the transfer described in Paragraph 1 are conditioned upon the
Leaiership, the successor Dealer Operator, and the Owners meeting, upon such transfer, all of
the requirements of the Dealer Contract and then current Ownership Policies.

£ Deaier Operator and Owners acknowledge that they have received a copy

tne Cwnership colicies and [state Planning Policy, read such policies, and understand such

polces. They « 50 acknowledge that they have provided a copy of such policies to their

tiozneys and hut e received legal advice regarding this form and the policies prior to executing
his form,

4. Dealer Operator and the Owners represent and warrant to H-D that they

o provided to 1-D all of the legal instruments and documentation (including all necessary

i planning ducuments) tha. accomplish and legally require Dealer Operator and the Owners

~ferm the covenants set forth in Paragraph 1. They also represent and warrant to H-D that
hlegal instrurients and docimentation comply with the Estate Planning Policy.

5. Dealer Uperater represents and warrants to H-D that Dealer Operator is

cially wuthurzea o sign this Nomination on behalf of the Dealership and as an agent on behalf

“zuch Jwrer, Luaser Operator further represents and warrants to H-D that no agreements exist

@ conflicr with Dealer Operator's legal authonzation to sign this Nomination on behalf of the

alership and as an agent on behalf of each Owner. Dealer Operator will, upon request,

vide H-1) copies of the legal instruments and documentation confirming Dealer Operator’s
seiriZanon 1 sign this Nomination on behalf of the Dealership and each Owner.

o. Dealer Operator and each Owner own some interest in the Dealership’s
equily, vither dircetly or indirectly through a business entity or entities or a trust. Execution of
his Nomination ¢ Dealer Opcrator legally binds Dealer Operator and each Owner to personally
comply with the o’ ligations sct forth herein and legally binds each such business entity and trust
to comply with the obligations set forth herein. In addition, Dealer Operator and each Owner
agree to personally take all actions necessary to ensure that each such business entity or trust
comptlies with the obligations set forth herein.

F-D, Dealer Operator, and the Owners understand that the Dealership may
(&) change this Nomination and the identity of the Successor Dealer Operator by submitting to
- a new Nomination (executed by Dealer Operator or all Owners if Dealer Operator owns less
thaz a majorty inierest), provided that the new Nomination and the Successor Dealer Operator
stated therein mect all of the requirements of the Dealer Contract and Ownership Policies, and if
approved by H-0). shall, upon execution by H-D, automatically revoke and supersede this
Noniination, and  b) terminate this Nomination by providing H-D with written notice of such
erination signe. by the Owner(s) who have the legal authority to bind the Dealership.

Page 2
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8 Dealer Operator and Owners agree that they will promptly notify H-D if
4) they wish 1o ge the identity of the Successor Dealer Operator, (b) any additional person

weetly orandircen s obtains a beneticial or legal interest in the ownership of the Dealership, or

¢} the form ot entity that owns the Dealership changes. If any of these events oceur,
aler Operat Owmers. and any new owner of the Dealership agree to execute a new
yminasion,

This Nomination has been executed solely for the benefit of the

No other party, including without limitation, the Successor Dealer

7l 10 be a third party beneficiary of this Nomination and no other party is, has,
s hereunder whatsoever.

Dealer Operator and cach Owner acknowledge that H-D is relying on the
ties and agreements contained in this Nomination for purposes of
nwition ot e Successor Dever Operator. Dealer Operator and each Owner,
. shall inctrnnify and hold harmless H-D from and against any liability
lying on Dealer Operator’s execution of this Nomination on behalf of the
wiher.

This Noination will automatically expire and terminate, and have no
. upon the wrmination or expiration of the Dealer Contract; provided,
v exten the 1erm of i Nomination, from time to time, by providing
Jonextension(s) to Dealership (and such extension(s) do not need to be
ip. Dealer Operator, or any Owner to be effective).

Page 3
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N WITNESS WHEREOY, the undersigned have executed this Nomination as of this

|
26 _dayof _Apal , 2016. |
H2D Motorcycle Ventures LLC
By
Sara J. Pomeroy,
Managing Member;
Dealer Operator
Agreed 1o and accepted this _ day of , 2016.

HARLEY-DAVIDSON MOTOR COMPANY, INC.

By:

Christian Walters
Managing Director, United States

|
|
|
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HARLEY-DAVIDSON MOTOR COMPANY

SUCCESSOR NOMINATION

THIS SUCCESSOR NOMINATION (this “Nomination™) is made among Sara J.
Pomeroy (“Dealer Operator”), JHD Holdings, Inc., a(n) Corporation in the State of Wisconsin
(the “Dealership”), the other direct or indirect owners of the Dealership (each an “Owner” and
colleciively the “Owners”), and Harley-Davidsor Motor Company, Inc. (“H-D").

RECITALS

A The Dcalership has entered into a Motorcycle Dealer Contract with H-D (the
‘Dealer Contract”) and H-D has issued a Dealer Ownership Policy, Multiple Dealership Policy

(the “Ownership Policies”) and an Estate Planning Policy, which are part of and enforceable
under the Dealer Contract;

B. All of the equity of the Dealership is directly or indirectly owned by Dealer
Cperator and/or Owners as set forth on the attached page;

C. The Dealer Contract allows the Dealership to submit a Successor Nomination that

sets forth the Dealership’s succession plan in the event of Dealer Operator's death, termination,
retirement, or permanent material disability; and

D. Dealer Operator and the Owners desire to designate Paul P. Dwight as the
successor dealer operator of the Dealership (the “Successor Dealer Operator™).

NOW, THEREFORE, in consideration of the foregoing, the parties agree as
follows:

Dealer Opcrator and the Owners have arranged their personal affairs so
that upon Dealer Operator’s death, termination of employment, retirement, or permanent material
disability, the Successor Dealer Operator will be named the new dealer operator of the
Deasership and be transferred, sold or otherwise assigned sufficient ownership in the Dealership,
and receive sufficient control of the Dealership, such that the Dealership remains in compliance
with the Dealer Contiact and then current Ownership Policies. Dealer Operator and Owners
represent and warrant that the Successor Dealer Operator meets all Owner Requirements set

ort!. in the Dealer Lwnership Policy, except for the Owner Requirements numbered 3, 4, 5, 10
and 12.

2015 Version
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2. Dealer Operator and the Owners acknowledge and agree that H-D’s
approval and acceptance of the transfer described in Paragraph t are conditioned upon the
Dea.ersnip, the successor Deaier Uperator, and the Owners meeting, upon such transfer, all of
the requirements of the Dealer Contract and then current Ownership Policies.

Deaier Operator and Owners acknowledge that they have received a copy
of tae Dwnars ‘olicies and “state Planninz Policy, read such policies, and understand such
policws. They 2050 ucknowledge that they have provided a copy of such policies to their
arorneys anc heve received legal advice regarding this form and the policies prior to executing
this form.

caler Opcrator and the Owners represent and warrant to H-D that they

1o provided t all of the legal instruments and documentation (including all necessary
cslale planag Jocunents) that accomplish and legally require Dealer Operator and the Owners
w0 pesform the nants set forth in Paragraph 1. They also represent and warrant to H-D that

such legal fnstrum and documentation comply with the Estate Planning Policy.

Dealer Operator represents and warrants to H-D that Dealer Operator is
aathorzoc o sigs thas Nomination on wehali of the Dealership and as an agent on behalf
vaer. Deawer Operator [urther represents and warrantis to H-D that no agreements exist

! ic 1 iJealer Operata: s legal authorization to sign this Nomination on behalf of the

0! agent on behalf of each Owner. Dealer Operator will, upon request,

r copies of the legal instruments and documentation confirming Dealer Operator’s
a 10 sign this Nomination on behalf of the Dealership and each Owner.

Dealer Operator and each Owner own some interest in the Dealership’s
equity, eithes Crectly or indirectly through a business entity or entities or a trust. Execution of
th mination by Dealer Operator legally binds Dealer Operator and each Owner to personally
comply with the obligations set forth herein and legally binds each such business entity and trust
o comply with the obligations set forth herein. In addition, Dealer Operator and each Owner
agree to personally take all actions necessary to ensure that each such business entity or trust
complies with the obligations set forth herein,

7. H-D, Dealer Operator, and the Owners understand that the Dealership may
a) change this Nomination and the identity ol the Successor Dealer Operator by submitting to
110 a new Norvination (executed by Dealer Operator or all Qwners if Dealer Operator owns less
thi ajorty in‘erest), provided that the new Nomination and the Successor Dealer Operator
stated thercin meet all of the requirements of the Dealer Contract and Ownership Policies, and if
approved by H-D. shall, upon execution by H-D, automatically revoke and supersede this
Nomiration, and (b) terminate this Nomination by providing H-D with written notice of such
leriination signeo by the Owner(s) who have the legal authority to bind the Dealership.

Page 2
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ealer Operator and Owners agree that they will promptly notify H-D if

a the identity of the Successor Dealer Operator, (b) any additional person
| ains a beneticial or legal interest in the ownership of the Dealership, or
¢} the g2l entity that owns the Dealership changes. If any of these events occur,
| wne any new owner of the Dealership agree to execute a new

s Nomination has hcen executed solely for the benefit of the
] i No cther party, including without limitation, the Successor Dealer

e o 1hird party beneficiary of this Nomination and no other party is, has,
ts hercunder whatsoever.

aler Opurator and each Owner acknowledge that H-D is relying on the
ties anu agreements contained in this Nomination for purposes of
n ol ihe Successor Dealer Operator. Dealer Operator and each Owner,

all indeinnify and hold harmless H-D from and against any liability
ing aler Operator’s execution of this Nomination on behalf of the
WHET

=

$ Nounnanon will zulomatically expire and terminate, and have no
n the crmination or expiration of the Dealer Contract; provided,
eXie e tenm of Iri» Nomination, from time to time, by providing
tension(s) to Dealership (and such extension(s) do not need to be
ealcr Cnerator, or any Owner to be effective).

| ; k] »«1
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IN WIINESS WHEREOF, the undersigned have executed this Nomination as of this

26 day of \ , 2016.
JHD Holdings, Inc.
By: Pl / i
< Sara J. Pomeroy, f
Managing Member; I
Dealer Operator g
Agreed 10 and accepted this day of , 2016. 11

HARLEY-DAVIDSON MOTOR COMPANY, INC.

By:

Christian Walters
Managing Director, United States
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STATE OF EBQ/LD\Q*

county oF (¥ ol

o wn wWon

AFFIDAVIT

To induce !arley-Davidson Credit Corp. (“HDCC") to make certain financing arrangements o
H2D Motorcycle Ventures LLC (the “Dealer), Dealer hereby certifies as follows:

1 Dealer has not executed any security agreement or UCC-1 Financing Statement other than
those naming HDCC as a secured party.

2. Inthe event any third party creditor files a UCC-| Financing Statement prior to the filing date
of HDCC's Financing Statement, Dealer agrees to obtain a UCC-3 Termination Statement
from any and all named Secured Parties within twenty (20) days of receiving notification of
such fibngs from HDCC and failure to provide HDCC with said UCC-3 Termination
Statement(s) will constitute an event of default under the terms of the Agreement.

The undersigned v.akes this Aftidavit well knowing that it is being relied upon by Lender and that any false
statement coniained herein would subject it to all penalties imposed by law.
AFFIANT:

H2D Motorcycle Ventures LLC

Before me, a Notary Public, on this day personally appeared __Sara J. Pomeroy who proved to me
10 be the person whose name is subscribed to the foregoing instrument and acknowledged to me that same
was the act of th. said entity, H2D Motorcycle Ventures LLC and that he/she has executed the same as an
act and deed of such company for the purposes and consideration therein expressed, and in the capacity
therein stated.

™
Given under my hana and seal of office, %‘iﬁ:‘;\ Wfié

Printed Name: Tl oning, Rloca O
Notary in State of _ {7 (3@ AT

L.
Wy Commission expires theab”ﬁay of PrQn ( &_Ia

' ADRIANNA MERCADO
Notary Public - $tate of Florida

My Comm Expires Jun 9, 2019
Commission @ FF 130901
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SCHEDULE 4.15 - EMPLOYMENT AGREEMENTS

NONE
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SCHEDULE 4.19 - INSURANCE SCHEDULE
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ACORD’
L

REPRESENTATIVE OR PRODUGER, AND THE CERTIFICATE HOLDER.

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
07/22/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

PRODUCER
WILLIAM BROWN INSURANCE SERVICES, INC.

IMPORTANT: 1f the certificate holder s an ADDITIONAL INSURED, tha policy{ies) must have ADDITIONAL INSURED provisions or bo endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorsoment. A statemaent on this

certificate doos not confor rights to the certificate holder In lieu of such endorsement{s).

[SOR°CT WILLIAM K. BROWN

» 262-646-8252 [FA% eor. 262-646-5374
% BILL YBROWN@BILL YBROWNINSURANCE.COM

T16 MILWAUKEE STREET
DELAFIELD, Wi. 53018 INSURER(S) AFFORDING COVERAGE NAIC #
262-848-8252 INSURERA: AUTO OWNERS INSURANGCE CO. 18988
INSURED INSURER 8
H2D MOTORCYCLE VENTURES, LLC - DBA - IRON INSURER C:
TOWN HARLEY DAVIDSON CRLRD,
1925 S. MOORLAND ROAD \
NEW BERLIN, WI. 53151 PEURERE:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 1462 REVISION NUMBER:
THIS IS TO FY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCVE FOR THE POLICY PERICD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED QR MAY PERTAIN, THE INSURANCE AFFORDED 8Y THE POLICIES DESCRIBED HEREIN (S SUBJECT TQ ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

I reeorosuce PRSP cowvwace | CORGH| ASEVSN, s
A | X | coumERCiaL GENERAL LIABILITY X 50-616898265 5-31-2019| 5-31-2020 | EACH OCCURRENCE s 1,000,000
) cLamsmane OCCUR ) |s 100,000
- | MEDEXP {Anyoneperson) | § 5,000
| | PERSONAL BADVINJURY _ [ § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE $ 3,000,600
| X poucy [ X ] 8% toc PRODUCTS - COMPIOPAGG |$ 3,000,000

OTHER: s

[ AUTOMOBILE LIABILITY X > LU L

[ ] anv auto BODILY INSURY {Per parson) | §

CUNED Ly $EhERuLED BODILY INSURY (Per sccidont) | §

|| A ONLY RBW& accidant $

$
A | (UMBREULALUAB | X | occur X 50-696297-00 5-31-2019| 5-31-2020 | EACH OCCURRENCE s ___ 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000

oed| | revenmons s

A | WORKERS COMPENSATION " 61155043 5.31-2019| 5-31-2020] _] Stanae | X 58"
ot ooty ok I | TS E.L. EACH ACCIDENT $ 500,000
m&‘mmm E.L DISEASE - EA EMPLOYEE| $ 500,000
TN OF OPERATIONS beiow E.L: DISEASE - POLICY UMIT | § 500,000
A X 50-61698265 5-31-2019| 5-31-2020| GARAGE KEEPERS LEGAL LIABILITY
AND PROFESSIONAL LIABILITY -
1,000,000

DESCRIPTION OF OPERATIONS | LOGATIONS / VEHICLES (ACCRD 101, Additfons) Remirks Schaduls, may be sitached If mont $pace Is required)
THE UNITED STATES TRUSTEE IS NAMED AS AN ADDITIONAL INSURED.

CERTIFICATE HOLDER

UNITED STATES TRUSTEE - REGION 11
517 EAST WISCONSIN AVENUE, SUITE 430
MILWAUKEE, W1 53202

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUWERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

ACORD 25 (2016/03)

The ACORD name and logo are registored marks of OR l‘
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SCHEDULE 4.23 - LEASE SCHEDULE
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Property Address: 1925 S. Moorland Road
New Berlin. W] 53151
BRD-001

LFASE AGREEMENT

BY AND BETWEEN

CAR BRD WI BERLIN L.L.C.

(AS LANDLORD)

AND

112D MOTORCYCLE VENTURES LLC

(AS TENANT)

DEN 99070631v7

Case 19-26914-beh Doc 55-4 Filed 09/16/19  Page 76 of 77



SCHEDULE 4.27 — GIFT CARDS & GIFT CERTIFICATES SCHEDULE

REDACTED - CONSUMER PROTECTED INFORMATION
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EXHIBIT E

Cure Amounts

1) New Berlin Lease (note - in event a prospective bidder desires to assume the Debtors’ existing
lease — the Purchaser does not intend to assume such lease) — approximately $360,000 as of
11/15/19 plus adjustment for security deposit in favor of Debtor in the amount of $470,000
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	$10,000 on execution; $205,000 upon approval of Sale Procedures Order
	H2D shall assume and assign to the Purchaser all of its rights under the contracts that are listed on Schedule 4.13 of the APA. H2D shall be responsible for all Cure Costs associated with such assumption and assignment, if any. H2D shall not assume and assign the lease for the New Berlin Dealership Premises.
	All consumer coupons, gift cards, credits, deposits, warranty and service claims not to exceed $130,000. The Purchaser will not assume any other obligations of H2D from and after the Closing Date.  All liabilities, obligations or commitments of H2D other than the Assumed Liabilities shall remain the sole responsibility of H2D’s estate.
	The representations and warranties and covenants are customary for a transaction of this type, including, without limitation, representations warranties regarding the authority to enter into the sale transaction and the agreement to abide by all laws with respect to the sale, litigation, material contracts, permits, environmental matter, employee benefits, ownership of assets, taxes and condition of the Acquired Assets, , contract cure obligations, the best efforts of the parties, notices and consents, access to information and the risk of loss.
	The  consummation  of  the  transaction  contemplated  hereby ("Closing"), as evidenced by the payment and release of the Purchase Price to Seller, shall occur on or before 3:00 pm (eastern time) on the date (with the actual date of Closing being referred to herein as the "Closing Date") which is on or before November 15, 2019, subject to certain extensions ("Outside Closing Date").  The Closing shall occur through an escrow administered by Escrow Agent, with the Purchase Price and all transaction documents (unless otherwise mutually agreed) deposited with the Escrow Agent as escrowee.  At Closing, Seller and Purchaser shall perform  the  obligations set  forth  in,  respectively, Section 8.1 and 8.2 of the H2D APA, the performance of which obligations shall be concurrent conditions to Closing.
	55.  Under these circumstances, the Debtors submit that it has established, or will establish at the Auction and/or the Sale Approval Hearing, the requisite adequate assurance of future performance pursuant to § 365 of the Bankruptcy Code with respect...

