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Item
1.01.
Entry
Into
a
Material
Definitive
Agreement.

Agreement to Acquire the Pursuit division of S2 Yachts, Inc.

On August 21, 2018, Malibu Boats, LLC, a Delaware limited liability company (“Malibu”) and a wholly-owned indirect subsidiary of Malibu Boats,
Inc., a Delaware corporation (the “Company”), and PB Holdco, LLC, a Delaware limited liability company (the “Purchaser”) and a wholly-owned direct
subsidiary of Malibu, entered into an agreement to acquire the Pursuit division (“Pursuit”) of S2 Yachts, Inc., a Michigan corporation (“S2”) from S2 and
Gen 123 Properties, LLC, a Michigan limited liability company (“Gen123” and together with S2, the “Sellers”) and an affiliate of S2, pursuant to an asset
purchase agreement, dated as of August 21, 2018 (the “Asset Purchase Agreement”), by and among the Purchaser, Malibu, the Sellers and the principals of
S2 named therein (the “Acquisition”) for an aggregate purchase price of $100 million. A portion of the purchase price will be deposited into an escrow
account to secure certain post-closing obligations of the Sellers. The Purchaser will pay the purchase price for the Acquisition in cash with borrowings
under its Second Amended and Restated Credit Agreement following an amendment to increase the amount available under the revolving credit facility, as
described below.

The Asset Purchase Agreement contains customary representations and warranties regarding Pursuit and the Sellers, customary covenants, including a
covenant regarding the conduct of Pursuit’s business between signing and closing of the Acquisition and post-closing restrictive covenants from the Sellers
and certain other parties in favor of the Purchaser, indemnification provisions and other provisions customary for transactions of this nature. The closing of
the Acquisition will occur no earlier than October 1, 2018, but otherwise on the third business day following the satisfaction or waiver of all closing
conditions set forth in the Asset Purchase Agreement (other than closing conditions that by their nature are to be satisfied at the closing, but subject to the
satisfaction or waiver thereof at the closing) or as the Purchaser and the Seller may otherwise mutually agree in writing.

The foregoing description of the Asset Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Asset
Purchase Agreement, which is filed as Exhibit 2.1 hereto and is incorporated herein by reference. Certain schedules and annexures to the Asset Purchase
Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally to the Securities and Exchange
Commission a copy of any omitted schedule or annexure upon request.

The Asset Purchase Agreement has been provided solely to inform investors of its terms. The representations, warranties and covenants contained in
the Asset Purchase Agreement were made only for the purposes of such agreement and as of specific dates, were made solely for the benefit of the parties to
the Asset Purchase Agreement and may be intended not as statements of fact, but rather as a way of allocating risk to one of the parties if those statements
prove to be inaccurate. In addition, such representations, warranties and covenants may have been qualified by certain disclosures not reflected in the text of
the Asset Purchase Agreement and may apply standards of materiality in a way that is different from what may be viewed as material by stockholders of, or
other investors in, the Company. The Company’s shareholders and other investors are not third-party beneficiaries under the Asset Purchase Agreement and
should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of
the Company, Pursuit or the Sellers.

First Incremental Facility Amendment and First Amendment to Second Amended and Restated Credit Agreement

On August 21, 2018, Malibu, as the borrower (the “Borrower”), entered into the First Incremental Facility Amendment and First Amendment (the
“Amendment”) to its existing Second Amended and Restated Credit Agreement dated as of June 28, 2017 (as amended, the “Credit Agreement”), by and
among the Borrower, Malibu Boats Holdings, LLC, parent of the Borrower and a wholly-owned subsidiary of the Company (the “LLC”), and certain
subsidiaries of the Borrower parties thereto, as guarantors, the lenders parties thereto, and SunTrust Bank, as administrative agent, swingline lender and
issuing bank. The Amendment increases the amount available under the revolving credit facility by $50.0 million (the “Incremental Revolving
Commitment”) from $35.0 million to $85.0 million. Revolving loans made pursuant to the Amendment will have terms and conditions identical to
revolving loans under the Credit Agreement except a ticking fee will accrue on the Incremental Revolving Commitment. The Borrower will be required to
pay a ticking fee, which will accrue at a rate of 0.30% per annum on the aggregate amount of the Incremental Revolving Commitment. The availability of
the Incremental Revolving Commitment is subject to the satisfaction of certain conditions set forth in the Amendment, including the closing of the
Acquisition.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the Amendment, which is
filed as Exhibit 10.1 hereto and is incorporated herein by reference.



Item
2.03.
Creation
of
a
Direct
Financial
Obligation
or
an
Obligation
under
an
Off-Balance
Sheet
Arrangement
of
a
Registrant.

The information set forth above under Item 1.01 is hereby incorporated by reference into this Item 2.03.

Item
7.01.
Regulation
FD
Disclosure.

The Company issued a press release on August 22, 2018, announcing execution of the Asset Purchase Agreement. The Company also prepared an
investor presentation regarding the Acquisition, dated August 22, 2018. A copy of the press release is attached to this Current Report on Form 8-K as
Exhibit 99.1 and a copy of the investor presentation is attached to this Current Report on Form 8-K as Exhibit 99.2.

The information in this Item 7.01 and in Exhibits 99.1 and 99.2 is furnished and shall not be deemed to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and such information shall not be
deemed to be incorporated by reference into any of the Company’s filings under the Securities Act of 1933, as amended, or the Exchange Act.

Forward
Looking
Statements

This Current Report on Form 8-K includes forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of
1995). Forward-looking statements can be identified by such words and phrases as “believes,” “anticipates,” “expects,” “intends,” “estimates,” “may,”
“will,” “should,” “continue” and similar expressions, comparable terminology or the negative thereof, and includes the statements in this Form 8-K
concerning the timing of the closing of the Acquisition and the anticipated borrowings under the Credit Agreement to fund the Acquisition.

Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied in
the forward-looking statements, including, but not limited to: the satisfaction of the closing conditions set forth in the Asset Purchase Agreement, the ability
to meet the conditions under the Credit Agreement to borrow the anticipated amount, and other factors affecting the Company detailed from time to time in
the Company’s filings with the Securities and Exchange Commission. Many of these risks and uncertainties are outside the Company’s control, and there
may be other risks and uncertainties which the Company does not currently anticipate because they relate to events and depend on circumstances that may
or may not occur in the future. Although the Company believes that the expectations reflected in any forward-looking statements are based on reasonable
assumptions at the time made, the Company can give no assurance that the Company’s expectations will be achieved. Undue reliance should not be placed
on these forward-looking statements, which speak only as of the date hereof. The Company undertakes no obligation (and the Company expressly disclaims
any obligation) to update or supplement any forward-looking statements that may become untrue because of subsequent events, whether because of new
information, future events, changes in assumptions or otherwise.

Item
9.01
Financial
Statements
and
Exhibits.

(d) Exhibits

The following exhibits are being furnished as part of this report:
 
Exhibit No.  Description

  2.1
  

Asset Purchase Agreement, dated August 21, 2018 among Malibu Boats, LLC, PB Holdco, LLC, S2 Yachts, Inc., Gen 123 Properties,
LLC and the other parties named therein

10.1

  

First Incremental Facility Amendment and First Amendment dated August  21, 2018 to the Second Amended and Restated Credit
Agreement, by and among Malibu Boats, LLC, Malibu Boats Holdings, LLC, the other guarantors party thereto, the lenders party
thereto, and SunTrust Bank, as administrative agent, as issuing bank and as swingline lender

99.1   Press Release dated August 22, 2018

99.2   Investor presentation on acquisition of the Pursuit division of S2 Yachts, Inc. dated August 22, 2018



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

   Malibu Boats, Inc.

Date: August 22, 2018   By:  /s/ Jack Springer
   Jack Springer
   Chief Executive Officer
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ASSET
PURCHASE
AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “ Agreement ”), dated as of August 21, 2018 (“ Agreement Date ”), is made by and between Malibu
Boats, LLC, a Delaware limited liability company (“ Malibu ”), and PB Holdco, LLC, a newly-formed Delaware limited liability company that is wholly-
owned by Malibu (“ Purchaser ”), on the one hand, and S2 Yachts, Inc., a Michigan corporation (“ S2 ”), Gen 123 Properties, LLC, a Michigan limited
liability company (“ Gen123 ” and with S2, each, a “ Seller ”), and each of Leon Slikkers, David Slikkers, Robert Slikkers, Thomas Slikkers and Susan
Slikkers, who are owners of S2 and Gen123 (each, a “ Principal ”), on the other hand. Each such party may sometimes be referred to herein individually as a
“ Party ” and collectively as the “ Parties ”. Capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in Article 1 .

WHEREAS, S2 is engaged in the business of designing, developing, assembling, manufacturing, producing, testing, marketing, selling, delivering,
repairing, maintenancing, and servicing outboard propulsion boats and components thereof under the “Pursuit” brand name (the “ Business ”), and Gen123
owns a fee simple interest in certain real property used in the Business;

WHEREAS, S2 is also engaged in the business of designing, developing, assembling, manufacturing, producing, testing, marketing, selling,
delivering, repairing, maintenancing, and servicing inboard and outboard propulsion boats and components thereof under the “Tiara” and the “Tiara Sport”
brand names (the “ Retained Business ”);

WHEREAS, each Seller desires to sell to Purchaser, and Purchaser desires to purchase from each Seller, the Purchased Assets, and each Seller desires
that Purchaser assume, and Purchaser has agreed to assume, the Assumed Liabilities, in each case, subject to the terms and conditions set forth in this
Agreement and the Ancillary Documents; and

WHEREAS, concurrently with the execution of this Agreement, each of Thomas Lawson and Bruce Thompson have entered into employment
agreements with Purchaser (collectively, the “ Employment Agreements ”), the effectiveness of which are contingent upon the consummation of the
Closing.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE
1
CERTAIN
DEFINITIONS

Section

1.1
     Certain
Definitions
. As used in this Agreement, the following terms have the respective meanings set forth below:

“ Accountant ” has the meaning set forth in Section  3.3(d) .

“ Acquisition Transaction ” has the meaning set forth in Section  6.15 .

“ Actual True-Up Liability ” has the meaning set forth in Section  3.3(b) .

“ Affiliate ” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person, where for such purpose the term “ control ” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise, and
the terms “ controlled ” and “ controlling ” have meanings correlative thereto. For clarity, Sellers are Affiliates of each other.



“ Agreement ” has the meaning set forth in the Preamble to this Agreement.

“ Agreement Date ” has the meaning set forth in the Preamble to this Agreement.

“ Allocation Schedule ” has the meaning set forth in Section  6.4(a) .

“ Ancillary Documents ” means the Escrow Agreement, the Bill of Sale and Assignment and Assumption Agreement, the Trademark Assignment, the
Patent Assignment, the Transition Services Agreement, the IP License Agreements and the Deeds.

“ Antitrust Laws ” means the Sherman Antitrust Act, the Clayton Antitrust Act of 1914, the HSR Act and all other federal, state and foreign statutes,
rules, regulations, orders, decrees and other laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or competition.

“ Assigned Contracts ” has the meaning set forth in Section  2.1(a)(vi) .

“ Assigned Permits ” has the meaning set forth in Section  2.1(a)(vii) .

“ Assumed Liabilities ” has the meaning set forth in Section  2.1(c) .

“ Audited Carve-Out Financials ” has the meaning set forth in Section  6.21 .

“ Base Purchase Price ” means $100,000,000.

“ Basket ” has the meaning set forth in Section  9.6(a) .

“ Bill of Sale and Assignment and Assumption Agreement ” means the Bill of Sale and Assignment and Assumption Agreement in the form attached
hereto as Exhibit A .

“ Business ” has the meaning set forth in the Recitals to this Agreement.

“ Business Confidential Information ” means all information of Sellers primarily relating to the Business, Purchased Assets or Assumed Liabilities
that is not generally known to the public, including all such information concerning (a) business, operations or similar affairs, (b) products or services,
(c) financial, pricing, cost, marketing, sales, manufacturing, R&D, legal, human resource, accounting or business matters, (d) Business Owned IP,
(e) employees, consultants, dealers, distributors, sales representatives, suppliers or business partners or (f) similar or related information, in each case, in
whatever form. Notwithstanding the foregoing, Business Confidential Information does not include (i) any information that was independently developed by
Seller post-Closing without the use of any Business Confidential Information or (ii) any Deal Communications.

“ Business Day ” means any day, other than a Saturday, Sunday or other day on which commercial banks in Tennessee or Michigan are permitted or
required to close.

“ Business Employee ” means any employee of S2 who is dedicated primarily to the Business.

“ Business Intellectual Property ” means all Intellectual Property owned or used by or licensed to any Seller primarily relating to, primarily used in, or
primarily held for use in the operation of the Business.
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“ Business IT Systems ” means any and all information technology and computer systems (including software, hardware and other equipment,
firmware and embedded software) relating to the transmission, storage, maintenance, organization, presentation, generation, processing or analysis of data
and information, whether or not in electronic format, which technology and computer systems are used or held for use in the Business.

“ Business Owned IP ” means all of the following: (a) all Copyrights of Sellers primarily relating to the Business, including those listed on Schedule
4.12(a) of the Disclosure Schedules; (b) all Trademarks listed on Schedule 4.12(a) of the Disclosure Schedules; (c) all Patents listed on Schedule 4.12(a) of
the Disclosure Schedules; (d) all Internet Assets listed on Schedule 4.12(a) of the Disclosure Schedules; (e) all rights of Sellers in data, databases and
Technology (excluding the Licensed Patents), in each case, to the extent primarily relating to the Business; and (f) all rights of Sellers arising from the
foregoing, including all rights to sue at law or in equity for any infringement, misappropriation or other impairment of any of the foregoing and the right to
collect damages and proceeds therefrom. For clarity, the Business Owned IP (i) includes all outboard engine-related and outboard propulsion-related
Intellectual Property that is owned (or co-owned) by any Seller (it being agreed that such Intellectual Property primarily relates to the Business), but
(ii) does not include the Licensed Patents, the Excluded Business IT Systems or the Licensed Trademarks.

“ Business Products ” means each product or service developed, manufactured, sold, licensed, leased, rendered, provided or delivered by any Seller in
the Business. For clarity, Business Products does not include any product or service developed, manufactured, sold, licensed, leased, rendered, provided or
delivered by any Seller in the Retained Business.

“ Business Registered IP ” has the meaning set forth in Section  4.12(a) .

“ Business Tangible Property ” has the meaning set forth in Section  2.1(a)(ii) .

“ Calculation ” has the meaning set forth in Section  3.3(b) .

“ Cap ” has the meaning set forth in Section  9.6(a) .

“ Claim ” means any claim, action, suit, litigation, arbitration, mediation, alternative dispute resolution procedure, proceeding, hearing, audit, inquiry,
examination or investigation of any nature.

“ Closing ” has the meaning set forth in Section  3.1 .

“ Closing Date ” has the meaning set forth in Section  3.1 .

“ Code ” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

“ Consent ” has the meaning set forth in Section  3.2(e) .

“ Contract ” means any written contract, license, agreement, commitment, or other obligation or arrangement to which a Person is a party, by which a
Person is bound or subject or by which any of the assets or properties of a Person is bound or subject.

“ Contract Build Agreement ” has the meaning set forth in Section 6.24 .
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“ Copyrights ” means all copyrights, including in and to Software and other works of authorship and all other rights corresponding thereto throughout
the world, whether published or unpublished, including rights to prepare, reproduce, perform, display and distribute copyrighted works and copies,
compilations and derivative works thereof, including all renewals and extensions thereof, and whether registered or unregistered, and registrations and
applications for registration thereof.

“ Creditor ” has the meaning set forth in Section  3.2(e) .

“ Deal Communications ” means (a) all discussions or communications to the extent concerning the negotiation and implementation of the
transactions contemplated by this Agreement or the Ancillary Documents or other similar transactions that were proposed, involving either Seller or its
respective directors, managers, members, officers, shareholders, employees, or any Seller’s professional advisors (including its attorneys, accountants and
investment bankers) that were not shared with Purchaser or Malibu or any representative thereof and (b) all documents, files, data, correspondence, reports,
communications, information and other items, including e-mails and text messages, whether in hard copy or electronic or any other form, to the extent
related to the negotiation and implementation of this Agreement, the Ancillary Documents or the transactions contemplated by this Agreement or the
Ancillary Documents or any other similar transactions that were proposed, contemplated or negotiated that were not shared with Purchaser or Malibu or any
representative thereof.

“ Deeds ” means the deeds in the form attached hereto as Exhibit B .

“ Delayed Assets ” and “ Delayed Liabilities ” have the meaning set forth in Section  6.11 .

“ Deposit Liabilities ” has the meaning set forth in Section  2.1(c)(i) .

“ Disclosure Schedules ” means the disclosure schedules attached hereto as Exhibit C .

“ Dispute ” has the meaning set forth in Section  10.11 .

“ Dispute Notice ” has the meaning set forth in Section  9.4(b) .

“ DOL ” refers to the Department of Labor.

“ Employee Benefit Plan ” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) and each and every other written,
unwritten, formal or informal plan, agreement, program, policy or other arrangement involving direct or indirect compensation (other than workers’
compensation, unemployment compensation and other government programs), employment, severance, consulting, disability benefits, supplemental
unemployment benefits, vacation benefits, retirement benefits, deferred compensation, profit-sharing, bonuses, stock options, profits-interest awards, stock
appreciation rights, other forms of incentive compensation, post-retirement insurance benefits or other benefits, in each case, (a) entered into, maintained or
contributed to by any Seller or with respect to which any Seller has or may in the future have any Liability (contingent or otherwise) with respect to any
Business Employee or any independent contractor providing services to any Seller in respect of the Business and (b) covering any current or former
Business Employee or any independent contractor providing services to any Seller in respect of the Business.

“ Employment Agreements ” has the meaning set forth in the Recitals to this Agreement.

“ Employment Inception Date ” means the day following the Employment Termination Date.
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“ Employment Termination Date ” means the Expiration Date in respect of the Employee Transition Services (as such terms are defined in the
Transition Services Agreement).

“ Environmental Laws ” means all applicable Laws and all orders, policies and guidelines of all Governmental Entities, in each case, concerning
pollution or protection of the environment, natural resources, and occupational health and safety, and relating to the presence, use, production, generation,
handling, transportation, treatment, storage, disposal, distribution, labeling, testing, processing, discharge, release, threatened release, control or cleanup of
any Hazardous Materials in the environment including the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended,
as such of the foregoing are enacted and in effect on or prior to the Closing Date.

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

“ ERISA Affiliate ” means any Person that, together with such Person, would be deemed a “single employer” within the meaning of Section 414(b),
(c), (m) or (o) of the Code.

“ Escrow Account ” means the account with the Escrow Agent into which the Escrow Amount is deposited.

“ Escrow Agent ” means BNY Mellon, National Association.

“ Escrow Agreement ” means an escrow agreement, by and among Purchaser, S2 and the Escrow Agent, in substantially the form of Exhibit D
attached hereto with such revisions as are required by the Escrow Agent and are mutually satisfactory to Purchaser and S2.

“ Escrow Amount ” means an amount in cash equal to $500,000.

“ Estimated True-Up Liability ” has the meaning set forth in Section  3.3(a) .

“ Excluded Assets ” has the meaning set forth in Section  2.1(b) .

“ Excluded Business IT Systems ” has the meaning set forth in Section  2.1(b)(v) .

“ Excluded Employment and Benefit Related Liability ” means, other than any Liability expressly assumed by Purchaser pursuant to the Transition
Services Agreement in relation to Business Employees, any Liability of any Seller arising out of, related to or with respect to (a) the employment, services,
termination of employment or services, potential employment or similar relationship of any current, former, or prospective employee, officer, manager,
director or consultant of any Seller with respect to any periods ending on or prior to the Employment Termination Date, (b) any Employee Benefit Plan or
Employee Benefit Plan commitment of any Seller or any of its respective ERISA Affiliates pursuant to ERISA or otherwise, whenever arising, or (c) any
non-Hired Employees.

“ Excluded Liabilities ” has the meaning set forth in Section  2.1(d) .

“ Excluded Prepaid Expenses and Deposits ” has the meaning set forth in Section  2.1(b)(iii) .

“ Excluded Tangible Property ” has the meaning set forth Section  2.1(b)(iv) .

“ Excluded Taxes ” means (a) all Taxes arising out of, relating to or in respect of the Business, the Purchased Assets or the Assumed Liabilities
relating to or with respect to any Pre-Closing Tax Period, (b) all withholding Taxes that are imposed by any Governmental Entity in connection with the
transactions
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contemplated by this Agreement or the Ancillary Documents, (c) any Taxes included in the definition of Seller Expenses, (d) any Liability for Taxes under
any “bulk sales” or “bulk transfer” or similar Laws and (e) all other Taxes of any Seller or any Affiliate of any Seller, in each case, subject to Section  6.4 .

“ Final Tax Determination ” means (a) a closing agreement, settlement agreement or similar agreement settling a Tax proceeding entered into among
any Seller, Purchaser or any Affiliate of either of the foregoing and the IRS or any other Tax authority or (b) a final non-appealable order or judgment
rendered by a court of competent jurisdiction concluding a Tax proceeding.

“ Financial Statements ” has the meaning set forth in Section  4.4(a) .

“ Florida Owned Real Property ” has the meaning set forth in Section  4.17(b) .

“ Florida Owned Real Property Purchase Price ” means $9,900,000.

“ Fundamental Representations ” means the representations and warranties contained in Section  4.1(a) (Organization), Section  4.2 (Title to
Purchased Assets; Sufficiency of Assets), Section  4.3 (Authority), Section  4.15 (Tax Matters), Section  4.16 (Brokers), Section  4.18 (Transactions with
Related Persons), Section  5.2 (Authority) and Section  6.18 .

“ GAAP ” means United States generally accepted accounting principles.

“ Gen123 ” has the meaning set forth in the Preamble to this Agreement.

“ Governing Document ” means any charter, articles, bylaws, limited liability company agreement, certificate or similar document adopted, filed or
registered in connection with the creation, formation, organization or governance of an entity, and shall be deemed to include any stockholders’, equity
holders’, registration or investor rights, voting and similar agreements regarding the rights or obligations of the equityholders of such entity, in each case, as
amended from time to time and then in effect.

“ Governmental Entity ” means any (a) federal, state, local, municipal, foreign or other government, (b) governmental or quasi-governmental entity of
any nature (including any governmental or military agency, branch, department, official, or entity and any court or other tribunal), (c) body exercising, or
entitled to exercise, any administrative, executive, judicial, legislative, military, police, regulatory, or taxing authority or power of any nature (including any
arbitral tribunal and any state department or office of motor vehicles) or (d) any “self-regulatory organization” as defined in Section 3(a)(26) of the
Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, and any other U.S. or foreign securities exchange, futures exchange,
commodities exchange, contract market, any other exchange or corporation or similar self-regulatory body or organization.

“ Hazardous Material ” means all materials, wastes or substances defined by, or regulated under, any Environmental Law as a hazardous waste,
hazardous material, hazardous substance, extremely hazardous waste, restricted hazardous waste, contaminant, toxic waste or toxic substance.

“ Hired Employees ” has the meaning set forth in Section  6.5(a) .

“ HSR Act ” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, any successor statute thereto and the rules and
regulations promulgated thereunder.
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“ Indebtedness ” means, for any Person, without double counting, (a) all indebtedness or other obligations of such Person for borrowed money or
evidenced by notes, bonds, debentures, or similar instruments, (b) all obligations of such Person for the deferred purchase price of property or services,
conditional sale obligations or title retention policies (excluding trade accounts payable), (c) all obligations under leases that are or should be, in accordance
with GAAP, recorded as capital leases in respect of which such Person is liable as lessee, (d) all obligations of such Person owed pursuant to any letter of
credit or similar facility or arrangement or any interest rate, currency swap or hedging agreement or transaction, or other interest bearing obligation, (e) all
interest, premiums, breakages costs, penalties, fees or expenses arising as a result of any such foregoing obligations and (f) any of the foregoing of a third
party which is secured by a Lien on the property or assets of such Person or for which such Person is liable as an obligor, guarantor, surety or otherwise.

“ Indemnified Party ” means the Party asserting a claim for indemnification in accordance with Article 9 .

“ Indemnifying Party ” means the Party against whom a claim for indemnification is asserted in accordance with Article 9 .

“ Insurance Policies ” has the meaning set forth in Section  4.14 .

“ Intellectual Property ” means, as they exist anywhere in the world, all (a) Copyrights, (b) Trademarks, (c) Patents, (d) Internet Assets, (e) rights in
data and databases, (f) all rights in Technology and (g) all rights arising from the foregoing, including all rights to sue at law or in equity for any
infringement, misappropriation or other impairment of any of the foregoing and the right to collect damages and proceeds therefrom.

“ Internet Assets ” means all domain names, Internet addresses and other computer identifiers, web sites, web pages and similar rights and items,
including all account and password information needed to access or control such assets.

“ Inventory ” means raw materials, work-in-process, finished goods and other inventory.

“ IP License Agreements ” means the Trademark License Agreement and the Patent License Agreement.

“ IRS ” means the Internal Revenue Service.

“ Knowledge ” means, with respect to Sellers, the actual knowledge of any of Thomas Slikkers, Thomas Lawson, Bruce Thompson or John Genualdi,
together with such knowledge that any such Person would reasonably be expected to have after making reasonable review of the written and electronic
documents in such Person’s possession and reasonable inquiry of the managerial employees of Sellers with operational responsibility for such matters (if
not any such individuals).

“ Law ” means any statute, law (including common law), code, ordinance, rule, regulation, decree or other requirement or rule of law enacted, issued,
promulgated, enforced or entered by any Governmental Entity.

“ Leased Real Property ” has the meaning set forth in Section  4.17(a) .

“ Liabilities ” means any and all direct or indirect Indebtedness, liabilities, obligations, costs, expenses, claims, losses, damages, Taxes, deficiencies
or responsibilities, whether known or unknown, accrued or fixed, absolute or contingent, liquidated or unliquidated, choate or inchoate, subordinated or
unsubordinated, matured or unmatured, secured or unsecured or determined or determinable, whether or not of a kind required by GAAP to be set forth on a
financial statement, including those arising under any Law or Order, on account of Taxes, under any Contract, or otherwise.
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“ Licensed Patents ” means the Patents licensed to Purchaser under the Patent License Agreement.

“ Licensed Trademarks ” means the Trademarks licensed to Purchaser under the Trademark License Agreement.

“ Lien ” means any mortgage, pledge, security interest, lien (statutory or otherwise), charge, claim, option, right of first refusal, right of first offer,
attachment, easement, CC&R, encumbrance or other similar right or restriction.

“ Losses ” has the meaning set forth in Section  9.2 .

“ Malibu ” has the meaning set forth in the Preamble to this Agreement.

“ Material Adverse Effect ” means any result, occurrence, fact, change, event or effect that has had, or would reasonably be expected to have,
individually or together with one or more other results, occurrences, facts, changes, events or effects, (a) a material adverse effect on the Business or the
business, condition (financial or otherwise), liabilities, assets or results of operations of the Business, taken as a whole or (b) a material impairment on the
ability of any Seller to perform or consummate the transactions contemplated by this Agreement; provided , however , that clause (a) of Material Adverse
Effect shall not include any result, occurrence, fact, change, event or effect arising after the Agreement Date to the extent resulting from: (i) changes in
general market or economic conditions; (ii) hurricanes, tornados, earthquakes, storms or other similar naturally occurring events; (iii) civil unrest, any
outbreak of disease or hostilities, terrorist activities, war or any similar disorder; (iv) any event, effect, change or circumstance that affects the boat
manufacturing industry generally; (v) any event, effect, change or circumstance resulting from the taking of any action required by this Agreement or from
the announcement or pendency of the transactions contemplated by this Agreement; and (vi) changes in GAAP or Laws applicable to the Business; provided
that the foregoing exclusions shall not apply to the extent they affect any Seller in a disproportionate manner relative to other businesses in the boat
manufacturing industry.

“ Material Contracts ” has the meaning set forth in Section  4.6(a) .

“ Michigan Real Property ” means the real property owned by Gen123 and located in the City of Holland, County of Allegan, State of Michigan,
having a tax identification parcel number of 53-02-03-100-029.

“ Michigan Tooling ” has the meaning set forth in Section  2.1(a)(ii) .

“ Multiemployer Plan ” has the meaning set forth in Section 3(37) of ERISA.

“ Notice of Assumption ” has the meaning set forth in Section  9.5(b) .

“ Notice of Claim ” has the meaning set forth in Section  9.4(a) .

“ Notice of Objection ” has the meaning set forth in Section  3.3(c) .

“ Occurrence-Based Insurance Policies ” has the meaning set forth in Section 4.14 .
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“ Order ” means any order, judgment, decision, decree, writ, injunction or other ruling entered or issued by any Governmental Entity.

“ Outside Date ” has the meaning set forth in Section  8.1(d) .

“ Parties ” has the meaning set forth in the Preamble to this Agreement.

“ Patent Assignment ” means the Patent Assignment in the form attached hereto as Exhibit G .

“ Patent License Agreement ” means the agreement between S2 and Purchaser in the form attached hereto as Exhibit E .

“ Patents ” means all patents, patent applications and inventions, designs and improvements described and claimed therein, patentable inventions, and
other patent rights (including any divisions, continuations, continuations-in-part, reissues, reexaminations, interferences or foreign counterparts thereof,
whether or not patents are issued on any such applications and whether or not any such applications are modified, withdrawn or resubmitted).

“ Payoff Amount ” has the meaning set forth in Section  3.2(e) .

“ Payoff Letter ” has the meaning set forth in Section  3.2(e) .

“ Periodic Taxes ” has the meaning set forth in Section  6.4(d) .

“ Permits ” means any registrations, consents, franchises, authorities, permits, licenses, approvals, waivers, certifications and other authorizations of
any Governmental Entity.

“ Permitted Liens ” means (a) mechanics’, materialmen’s, carriers’, repairers’ and other Liens arising or incurred in the ordinary course of business
for amounts that are not yet due and payable, (b) Liens for Taxes not yet due and payable or that are being contested in good faith by appropriate
proceedings and for which adequate reserves have been set forth on the Financial Statements, (c) with respect to any Real Property, easements, covenants,
encroachments, applicable zoning laws, building codes and other matters of record which do not, individually or in the aggregate, materially detract from
the value of or materially interfere with the present use of such Real Property, including the Permitted Exceptions (as defined in the Deeds) and (d) Liens
created by Purchaser at or after the Closing.

“ Person ” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association,
trust, joint venture, association or other similar entity, whether or not a legal entity, or any Governmental Entity.

“ Post-Closing Hired Employees ” has the meaning set forth in Section  6.5(a) .

“ Pre-Closing Hired Employees ” has the meaning set forth in Section  6.5(a) .

“ Pre -Closing Tax Period ” means any Tax period (or portion thereof) ending on or before the end of the Closing Date.

“ Principal ” has the meaning set forth in the Preamble to this Agreement.

“ Purchased Assets ” has the meaning set forth in Section  2.1(a) .

“ Purchased Prepaid Expenses and Deposits ” has the meaning set forth in Section 2.1(a)(viii) .
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“ Purchaser ” has the meaning set forth in the Preamble to this Agreement.

“ Purchaser Employee Plan ” has the meaning set forth in Section  6.5(b) .

“ Purchaser Indemnitee ” has the meaning set forth in Section  9.2 .

“ Real Property ” has the meaning set forth in Section  4.17(b) .

“ Real Property Leases ” has the meaning set forth in Section  4.17(a) .

“ Real Property Occupancy Agreement ” has the meaning set forth in Section  4.17(b) .

“ Related Persons ” has the meaning set forth in Section  4.18 .

“ Related Persons Agreement ” has the meaning set forth in Section  4.18 .

“ Release ” means any release, spill, emission, discharge, leaking, pumping, pouring, dumping, injection, deposit, disposal, dispersal, leaching or
migration into the environment (including, ambient air, surface water, groundwater and surface or subsurface strata).

“ Representatives ” has the meaning set forth in Section  6.15 .

“ Restricted Business ” has the meaning set forth in Section  6.7(a)(i) .

“ Restricted Period ” has the meaning set forth in Section  6.7(a) .

“ Retained Amount ” has the meaning set forth in Section  9.7 .

“ Retained Business ” has the meaning set forth in the Recitals to this Agreement.

“ Retained Books and Records ” has the meaning set forth in Section  2.1(b)(vii) .

“ Retained Business Confidential Information ” means all information of Sellers primarily relating to the Retained Business, Excluded Assets or
Excluded Liabilities that is not generally known to the public, including all such information concerning (a) business, operations or similar affairs,
(b) products or services, (c) financial, pricing, cost, marketing, sales, manufacturing, R&D, legal, human resource, accounting or business matters,
(d) Intellectual Property, (e) employees, consultants, dealers, distributors, sales representatives, suppliers or business partners or (f) similar or related
information, in each case, in whatever form.

“ RWI Costs ” has the meaning set forth in Section  3.4 .

“ RWI Policy ” has the meaning set forth in Section  3.4 .

“ S2 ” has the meaning set forth in the Preamble to this Agreement.

“ Seller ” has the meaning set forth in the Preamble to this Agreement.

“ Seller Expenses ” means all of the fees, expenses, costs, Taxes, charges, payments and other obligations that are incurred by or on behalf of any
Seller or its Affiliates or for which any Seller or its Affiliates is otherwise liable in connection with the transactions contemplated by this Agreement or any
of the Ancillary Documents (whether incurred or to be paid prior to, at or after Closing), including (a) the fees
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and expenses of any Seller’s bankers, counsel, accountants, advisors, agents and representatives and (b) any success, change of control, retention, special or
other bonuses or similar amounts payable by any Seller or its Affiliates to any current or former employee, officer or director upon or in connection with the
consummation of the transactions contemplated by this Agreement and the Ancillary Documents, together with all Taxes and other amounts required to be
paid by any Seller or its Affiliates in connection with any of the foregoing.

“ Seller Indemnitee ” has the meaning set forth in Section  9.3 .

“ Software ” means all computer software, including source code, object code, algorithms, formulas, methods, databases, comments, user interfaces,
administration, e-mail and customer relationship management tools, menus, buttons and icons, and all files, data, manuals, design notes and other items and
documentation related thereto or associated therewith, and any derivative works, foreign language versions, fixes, upgrades, updates, enhancements, new
versions or previous versions thereof, and all media and other similar tangible property necessary for the delivery or transfer thereof.

“ Subsidiary ” of any Person means another Person (a) for which the first Person holds or controls, directly or indirectly, an amount of the voting
securities or other voting rights sufficient to elect at least a majority of its board of directors or other governing body or manager or (b) in which the first
Person holds or controls, directly or indirectly, 50% or more of the share capital, equity interests or other economic interests.

“ Survey ” has the meaning set forth in Section  3.2(c)(iv) .

“ Tax ” means (a) any and all federal, state, local, foreign or other taxes, including income, gross receipts, franchise, estimated, alternative minimum,
add-on minimum, sales, use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, premium,
windfall profits, environmental (under Section 59A of the Code), customs, duties, real property, personal property, capital stock, social security (or similar),
unemployment, disability, payroll, license, employee or other withholding, or other tax, duty, fee, levy, imposts, unclaimed property or escheat Liability or
other charge of any kind whatsoever imposed by a Governmental Entity, including any interest, additional taxes, additions, fines and penalties in respect of
the foregoing, whether disputed or not and including any obligations to indemnify or otherwise assume or succeed to the tax Liability of any other Person
and (b) any Liability for amounts described in clause (a) as a result of being a member of an affiliated, consolidated, combined, unitary or similar group
(including as a result of being a member of an affiliated group within the meaning of Code Section 1504(a)), as a result of being a transferee or successor or
by contract, pursuant to Law or otherwise.

“ Tax Return ” has the meaning set forth in Section  4.15 .

“ Technology ” means all trade secrets, concepts, ideas, designs, research, processes, procedures, techniques, methods, know-how, formulas,
algorithms, data, discoveries, developments, inventions, modifications, extensions, improvements, technology, Software, and related hardware (whether or
not patentable or subject to copyright, mask work, or trade secret protection).

“ Third Party Claim ” means a claim by an unaffiliated third party.

“ Title Company ” has the meaning set forth in Section  3.2(c)(iv) .

“ Title Policy ” has the meaning set forth in Section 3.2(c)(iv) .
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“ Trademark Assignment ” means the Trademark Assignment in the form attached hereto as Exhibit H .

“ Trademark License Agreement ” means the agreement between S2 and Purchaser in the form attached hereto as Exhibit I .

“ Trademarks ” means all trademarks, service marks, logos, designs, trade names, brand names, trade dress, corporate names and other indicators of
source, and all registrations and applications for registration thereof, and all rights and goodwill associated therewith.

“ Transfer Tax ” means any transfer, documentary, sales, use, stamp or registration Tax, recording fees or other similar Tax (and any interest,
penalties or additions to Tax with respect to any of the foregoing).

“ Transition Services Agreement ” means the Transition Services and License Agreement in the form attached hereto as Exhibit J .

“ Treasury Regulations ” means the regulations promulgated under the Code by the United States Department of the Treasury.

“ True-Up Liability ” means the Deposit Liability.

“ WARN Act ” has the meaning set forth in Section  4.13(d) .

ARTICLE
2
PURCHASE
AND
SALE

Section

2.1
     Purchase
and
Sale
.

(a)     Purchased
Assets
. Subject to the terms and conditions of this Agreement, at the Closing, Sellers shall sell, convey, transfer, assign and
deliver, or cause to be sold, conveyed, transferred, assigned and delivered, to Purchaser, and Purchaser shall purchase from Sellers, free and clear of all
Liens other than Permitted Liens, all of Sellers’ right, title and interest in, to and under the following assets, rights and properties, wherever located
(collectively, the “ Purchased Assets ”):

(i)    all Inventory located at or in transit to or from the Real Property;

(ii)    (A) all machinery, fixtures, tools, tooling, supplies, accessories, materials, parts, packaging, machines (including computers and
other hardware), prototypes, equipment, furniture and other tangible personal property, in each case, to the extent located at the Real Property, (B) all “fiber
fabric” tooling, jigs and fixtures located at the Michigan Real Property used for the manufacture and assembly of the S1 and C5 Pursuit models (the “
Michigan Tooling ”), (C) all tangible property set forth on Schedule 2.1(a)(ii) and (D) the vehicles listed on Schedule 2.1(a)(ii) (clauses (A) through (D),
collectively, the “ Business Tangible Property ”);

(iii)    the Florida Owned Real Property and the leasehold interests in the Leased Real Property (and Sellers’ right, title and interest in or
to any buildings, structures, improvements and fixtures thereon);
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(iv)    (A) all Business Owned IP (including, for clarity, all rights of Sellers in and to the name “Pursuit”), (B) copies of all works of
authorship covered by the Copyrights in the Business Owned IP, (C) copies of all records in the possession or control of Sellers to the extent relating to the
Business Owned IP, (D) copies of all designs, schematics, diagrams, and charts to the extent relating to the design, manufacture, testing, delivery, support or
maintenance of any Business Product and (E) all telephone numbers and fax numbers associated with the Real Property and all email addresses specifically
associated with the Business (if any);

(v)    all books, records, ledgers, logs, documentation, correspondence, lists, specifications, reports, manuals, surveys and files or other
similar materials and information (including all sales, marketing and promotional literature or materials, lists of current and prospective customers,
suppliers, distributors, dealers and sales representatives, lists of prospects, lists of other purchasers of goods and services, business plans and marketing
plans, market research, records of operation, product lists and databases, engineering and production files, standard forms of documents, manuals of
operations or business procedures, employee training materials and similar materials), whether in paper, electronic or other form, in each case, to the extent
relating to the Business, the Purchased Assets or the Assumed Liabilities, but excluding (A) the Retained Books and Records and (B) personnel records that
may not be transferred to Purchaser under applicable Law;

(vi)    the Contracts set forth on Schedule  2.1(a)(vi) , subject to Section  6.11 (collectively, such Contracts, the “ Assigned Contracts ”);

(vii)    all Permits primarily relating to, primarily used or primarily held for use in the Business, including those Permits set forth on
Schedule 2.1(a)(vii) (collectively, the “ Assigned Permits ”), in each case, to the extent assignable as a matter of applicable Law;

(viii)    the prepaid expenses, advance payments, prepayments, overpayments, credits and security and other deposits made by Sellers to
the extent set forth on Schedule 2.1(a)(viii) (the “ Purchased Prepaid Expenses and Deposits ”);

(ix)    all orders and backlog for Business Products outstanding as of the Closing (but, for clarity, not any accounts receivable or rebates
of the Business outstanding as of the Closing);

(x)    the assets, rights and properties set forth on Schedule 2.1(a)(x) ;

(xi)    all present and future rights, claims, counterclaims, demands, warranties, causes of action, choses in action and rights of recovery
or refund or reimbursement or set-off, of whatever nature and whether or not liquidated, and all benefits arising therefrom, including all insurance and
indemnity claims, in each case, to the extent relating to the Business, the Purchased Assets or the Assumed Liabilities; and

(xii)    all goodwill associated with the Purchased Assets or the Business.

(b)     Excluded
Assets
. All assets, rights and properties of Sellers other than the Purchased Assets (collectively, the “ Excluded Assets ”) are
excluded from the sale, assignment, conveyance, transfer and delivery provided for in this Agreement and shall be retained by Sellers. Without limiting the
generality of the foregoing, the Excluded Assets shall include the following assets, properties and rights, which, for clarity, shall not constitute Purchased
Assets:

(i)    all cash and cash equivalents held by Sellers, and all bank accounts of Sellers;
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(ii)    all accounts and notes receivable of Sellers and all ordinary course of business rebates, reimbursements or payments that are or
may become due to Sellers from vendors, customers or dealers arising out of or related to (A) the Business for the periods through Closing, or (B) the
Retained Business for all periods;

(iii)    all prepaid expenses, advance payments, prepayments, overpayments, credits and security and other deposits of Sellers, other
than the Purchased Prepaid Expenses and Deposits (collectively, the “ Excluded Prepaid Expenses and Deposits ”);

(iv)    all tangible property of Sellers set forth on Schedule 2.1(b)(iv) (the “ Excluded Tangible Property ”);

(v)    the Business IT Systems set forth on Schedule 2.1(b)(v) , and all rights (including copyrights) therein (the “ Excluded Business IT
Systems ”);

(vi)    all corporate seals, Governing Documents, equity record books, corporate record books containing minutes of meetings of
directors and stockholders, and other similar records of Sellers having to do with the organization or ownership of Sellers;

(vii)    all books, records, ledgers, logs, documentation, correspondence, lists, specifications, reports, manuals, surveys and files or other
similar materials and information of Sellers, whether in paper, electronic or other form, in each case, that contain information regarding both (A) the
Business, the Purchased Assets or the Assumed Liabilities, on the one hand, and (B) the Retained Business, Excluded Assets or Excluded Liabilities, on the
other hand, which materials and information cannot be reasonably separated (the “ Retained Books and Records ”), but subject to Section  6.20 ;

(viii)    all Employee Benefit Plans and all assets related to any Employee Benefit Plan;

(ix)    all Contracts of Sellers (other than the Assigned Contracts);

(x)    all Permits of Sellers (other than the Assigned Permits);

(xi)    all insurance policies of Sellers;

(xii)    all insurance and indemnity claims of Sellers relating to any pre-Closing period, except to the extent provided in Section  2.1(a)
(xi) ;

(xiii)    all rights of Sellers in Deal Communications; and

(xiv)    all rights of Sellers under this Agreement and any Ancillary Document.

(c)     Assumed
Liabilities
. Subject to the terms and conditions of this Agreement, at the Closing, Purchaser shall assume and agree to pay,
discharge or perform when due only the following Liabilities of Sellers (collectively, the “ Assumed Liabilities ”) and no other Liabilities of Sellers (or any
of their Affiliates):

(i)    the current liabilities of S2 outstanding as of the Closing and owed to customers, dealers and distributors of the Business in respect of
deposits, advance payments, prepayments or overpayments made by them to S2, in any case, to the extent relating to the Business and incurred in the
ordinary course of business prior to the Closing (the “ Deposit Liabilities ”);
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(ii)    the dealer incentive liabilities of S2 under the published sales incentive programs of the Business described in Schedule 2.1(c)(ii)
that are owed to any dealer of the Business in respect of the Business and are earned from and after July 29, 2018;

(iii)    all Liabilities of S2 related to the Business Employees to the extent such Liabilities are expressly assumed by Purchaser pursuant
to the Transition Services Agreement;

(iv)    (A) all Liabilities of S2 owed to customers of the Business or owners of Business Products pursuant to warranty obligations under
and in accordance with the forms of warranties set forth on Schedule 4.19(d) of the Disclosure Schedules with respect to any Business Products developed,
manufactured, sold, licensed, leased, rendered, provided or delivered by S2 in the ordinary course of business prior to the Closing and (B) all Liabilities of
S2 arising out of any defect in any Business Product developed, manufactured, sold, licensed, leased, rendered, provided or delivered by Sellers in the
ordinary course of business prior to the Closing; and

(v)    all Liabilities of S2 arising after the Closing under and pursuant to the Assigned Contracts (but, for clarity, not any other Contracts
of Sellers), but excluding all such Liabilities relating to any pre-Closing breach, violation or default by any Seller.

For clarity, but without limiting Section  9.3 , the assumption by Purchaser of the Assumed Liabilities shall not prohibit Purchaser from contesting
with any third party the amount, validity or enforceability of any of the Assumed Liabilities.

(d)     Excluded
Liabilities
. Except for Purchaser’s obligations under Section  2.1(c) , and notwithstanding anything else in this Agreement to
the contrary, and regardless of any disclosure to Purchaser, Purchaser shall not assume, or in any way be liable or responsible for, any Liabilities of any
Seller, whether arising before or after the Closing (collectively, the “ Excluded Liabilities ”), all of which shall be retained paid, performed and discharged
when due by Sellers. Without limiting the generality of the foregoing, the Assumed Liabilities shall not include, and Purchaser shall not be required to
assume or to pay, perform or discharge, any of the following Liabilities of any Seller, each of which shall be an Excluded Liability:

(i)    any Liability arising out of or relating to the ownership or operation of the Business or any of the Purchased Assets before the
Closing, except only to the extent specifically set forth in Section  2.1(c) ;

(ii)    (A) any Liability that does not relate to the Business or (B) any Liability to the extent arising out of or relating to the Retained
Business;

(iii)    any Liability arising out of or relating to any Excluded Asset;

(iv)    any Liability arising out of or relating to any Indebtedness, any accounts payable, or, except only to the extent specifically set
forth in Section  2.1(c) , any accrued expenses;

(v)    any Liability arising out of or relating to any Seller Expenses, except for Transfer Taxes for which Purchaser is responsible
pursuant to Section  6.4(c) ;

(vi)    any Liability arising out of or relating to any pre-Closing breach, violation or default by any Seller of any Assigned Contract, but
without limiting Section  2.1(c)(iv) ;
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(vii)    any Liability arising out of or relating to any Claim initiated at any time, to the extent arising out of, related to or with respect to
actions, omissions or events that occurred, or circumstances existing, at or prior to the Closing, other than any Claim in respect of an Assumed Liability;

(viii)    any Liability to any current or former direct or indirect owners or Affiliates of any Seller, or any of their respective family
members, or any of their respective Affiliates, including Liabilities resulting from any loans owed by any Seller to any of them;

(ix)    any Liability arising out of or relating to Excluded Taxes, except only to the extent specifically allocated to Purchaser pursuant to
Section  6.4(c) or Section  6.4(d) ;

(x)    any Excluded Employment and Benefit Related Liability, except only to the extent specifically set forth in Section  2.1(c)(iii) ;

(xi)    any Liability for any violation of or failure to comply with any applicable Law or Order, or any Liability arising out of any
Environmental Law; and

(xii)    any Liability that any Person seeks to impose upon Purchaser by virtue of any theory of successor liability or as a result of any
“bulk sales,” “bulk transfer” or similar Laws.

Section

2.2
     Withholding
Rights
. Notwithstanding anything to the contrary contained herein, Purchaser shall be entitled to deduct and withhold
from payments made in connection with any of the transactions contemplated by this Agreement or the Ancillary Documents such amounts it is required to
deduct and withhold with respect to the making of such payment under the Code, and any other applicable Law. To the extent that amounts are so deducted
and withheld by Purchaser, such deducted and withheld amounts shall be treated for all purposes of this Agreement and the Ancillary Documents as having
been paid to the Person in respect of which such deduction and withholding was made.

ARTICLE
3
CLOSING;
ACTIONS
AT
OR
BEFORE
CLOSING

Section

3.1
     Closing
. Subject to the terms and conditions of this Agreement, the closing of the purchase of the Purchased Assets and the
assumption of the Assumed Liabilities contemplated by this Agreement (the “ Closing ”) shall take place electronically (including through the exchange of
counterpart signature pages by the applicable Parties) at 9:00 a.m. Eastern Time on the third Business Day following the satisfaction or waiver of all
conditions to the obligations of the Parties to consummate the Closing set forth in Article 7 (other than conditions that be their nature are to be satisfied at
the Closing, but subject to the satisfaction or waiver thereof at the Closing) or in such other manner and on such other date, time and place as S2 and
Purchaser may agree in writing; provided, however, that the Parties agree that the Closing shall occur no earlier than October 1, 2018 without the prior
written consent of Purchaser. The date on which the Closing occurs is referred to herein as the “ Closing Date ”, and the Closing shall be effective as of the
open of business on the Closing Date.

Section

3.2
     Actions
of
Purchaser
and
S2
at
Closing
.

(a)    At the Closing, Purchaser shall make, or cause to be made, and Malibu shall cause Purchaser to make or cause to be made, the following
payments:

(i)     first , to the Escrow Agent for deposit into the Escrow Account, by wire transfer of immediately available funds, an amount equal
to the Escrow Amount, which amount shall be held and disbursed by the Escrow Agent in accordance with this Agreement and the Escrow Agreement,
together with an amount equal to all fees and expenses payable to the Escrow Agent at the Closing pursuant to the Escrow Agreement (except that one-half
of such fees and expenses shall be borne by Sellers pursuant to Section  3.2(a)(iii)(C) );
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(ii)     second , to the account designated in writing by Gen123 prior to the Closing Date, by wire transfer of immediately available
funds, the Florida Owned Real Property Purchase Price; and

(iii)     third , to the accounts designated in writing by S2 prior to the Closing Date, by wire transfer of immediately available funds, an
aggregate amount equal to (A) the Base Purchase Price, minus (B) the Escrow Amount, minus (C) one-half of the fees and expenses payable to the Escrow
Agent at the Closing pursuant to the Escrow Agreement, minus (D) the Florida Owned Real Property Purchase Price, minus (E) the Estimated True-Up
Liability.

(b)    At the Closing, Sellers shall take or cause to be taken all such actions as may reasonably be required to put Purchaser in actual possession
and control of the Purchased Assets; provided, however, that S2 shall retain possession and control of the Michigan Tooling pursuant to the Contract Build
Agreement (and shall use the Michigan Tooling solely to perform the services under the Contract Build Agreement) until the Contract Build Agreement
expires or is terminated, at which time, S2 shall transfer and deliver possession and control of the Michigan Tooling to Purchaser.

(c)    At the Closing, Sellers shall deliver or cause to be delivered to Purchaser each of the following:

(i)    the Escrow Agreement, duly executed by the parties thereto other than Purchaser or an Affiliate thereof;

(ii)    offer letters for the Pre-Closing Hired Employees, in the form prepared by Purchaser, duly executed by the Pre-Closing Hired
Employees;

(iii)    the Bill of Sale and Assignment and Assumption Agreement, the Trademark Assignment, the Patent Assignment, the Transition
Services Agreement and the IP License Agreements, each duly executed by the parties thereto other than Purchaser or an Affiliate thereof;

(iv)    (A) the Deeds and any documents ancillary thereto required by the jurisdiction in which the Florida Owned Real Property is
located, duly executed by Gen123, (B) an owner’s policy of title insurance (the “ Title Policy ”) from Stewart Title Guaranty Company (the “ Title
Company ”) for the Florida Owned Real Property in the form attached hereto as Exhibit L , and otherwise in a form reasonably acceptable to Purchaser, and
(C) an ALTA survey (the “ Survey ”) of the Florida Owned Real Property in the form attached hereto as Exhibit M , with the Schedule B-II column revised
to match the final Schedule B-II of the Title Policy, and otherwise in a form reasonably acceptable to Purchaser;

(v)    all Purchased Assets that consist of tangible property (other than the Michigan Tooling) or physical embodiments or electronic
files or records (it being understood that delivery under this clause (v)  shall be satisfied if such Purchased Assets are on site at the Florida Owned Real
Property in a reasonably apparent and accessible manner as of the Closing or such Purchased Assets that are stored electronically are made available to
Purchaser electronically in a reasonably apparent and accessible manner as of the Closing);
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(vi)    all keys, locks cards, codes or other items necessary to access any Purchased Assets at the Florida Owned Real Property or
Leased Real Property, each of which shall be surrendered to Purchaser’s representatives at the Florida Owned Real Property;

(vii)    a copy of the resolutions of the managers or board of directors, as applicable, and, if required, shareholders or members, as
applicable, of Sellers, in form and substance reasonably satisfactory to Purchaser, authorizing and approving this Agreement and the Ancillary Documents
to be executed and delivered by any Seller and the consummation of the transactions contemplated hereby and thereby, certified by an authorized officer of
each Seller, together with a good standing certificate for each Seller issued on a recent date by the State of Michigan and State Florida;

(viii)    a certificate of non-foreign status from each Seller in compliance with Section 1.1445-2(b)(2) of the Treasury Regulations; and

(ix)    such other appropriately executed deeds (in recordable form), bills of sale, assignments, certificates and other instruments so as to
vest in Purchaser full and complete title to, control over and possession of the Purchased Assets, free and clear of all Liens (other than Permitted Liens), and
to demonstrate satisfaction of the conditions set forth in Section  7.1 and compliance by Sellers with the covenants of Sellers set forth in this Agreement.

(d)    At the Closing, Purchaser shall deliver or cause to be delivered to Sellers each of the following:

(i)    the conditional binder with respect to the RWI Policy;

(ii)    the Escrow Agreement, duly executed by Purchaser or the applicable Affiliate thereof;

(iii)    the Bill of Sale and Assignment and Assumption Agreement, the Transition Services Agreement and the IP License Agreements,
each duly executed by Purchaser or the applicable Affiliate thereof;

(iv)    a copy of the resolutions of the manager of Purchaser and Malibu, respectively, in form and substance reasonably satisfactory to
Sellers, authorizing and approving this Agreement and the Ancillary Documents to be executed and delivered by Purchaser or Malibu, as applicable, and the
consummation of the transactions contemplated hereby and thereby, certified by an authorized officer of Malibu and Purchaser, as applicable; and

(v)    such other appropriately executed agreements, certificates and other instruments to demonstrate satisfaction of the conditions set
forth in Section  7.2 and compliance by Purchaser and Malibu with the covenants of Purchaser and Malibu set forth in this Agreement.

(e)    At least three Business Days prior to the Closing Date, Sellers shall provide to Purchaser from CIBC Bank USA f/k/a The Private Bank
and Trust Company (collectively, with its successors and assigns, the “ Creditor ”) either (i) a customary payoff letter (“ Payoff Letter ”) in form and
substance reasonably acceptable to Purchaser and setting forth the amount required to repay all Indebtedness owing as of the Closing by Sellers to the
Creditor (including principal, interest, fees and other charges) (“ Payoff Amount ”) and providing that, upon receipt by the Creditor of the Payoff Amount,
all such Indebtedness is fully paid and all Liens against the Purchased Assets in favor of the Creditor are released and containing an agreement by the
Creditor to release its security interest and file (or authorize Sellers or Purchaser to file) UCC termination statements or such other documents necessary to
release of
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record such Liens and evidence the release or discharge of such financing statements or other Liens on or against the Purchased Assets or (ii) a consent (“
Consent ”) to the transactions contemplated by this Agreement in form and substance reasonably acceptable to Purchaser, which Consent furthermore
provides that upon Closing all Liens against the Purchased Assets in favor of the Creditor are released and contains an agreement by the Creditor to release
its security interest on the Purchased Assets and file (or authorizes Sellers or Purchaser to file) UCC termination statements or such other documents
necessary to release of record such Liens on the Purchased Assets and evidence the release or discharge of such financing statements or other Liens on or
against the Purchased Assets. If Sellers deliver the Payoff Letter as provided above in lieu of the Consent, then at Closing the Purchaser shall pay (out of the
amount that otherwise would be paid to S2 pursuant to Section  3.2(a)(iii) ) the Payoff Amount in accordance with the instructions in the Payoff Letter, and
the amount that otherwise would be paid to S2 pursuant to Section  3.2(a)(iii) shall be correspondingly reduced by the Payoff Amount.

Section

3.3
     Estimated
True-Up
Liability
.

(a)    At least three Business Days prior to the Closing Date, S2 will prepare and deliver to Purchaser a good faith estimate of the True-Up
Liability determined in accordance with GAAP consistently applied by S2 in accordance with past practice of the Business, together with a calculation of
the aggregate thereof (such aggregate amount, the “ Estimated True-Up Liability ”). Purchaser shall have the right to receive and review such supporting
documentation or data as Purchaser may reasonably request relating thereto and to discuss them with S2; provided that the acceptance by Purchaser of the
Estimated True-Up Liability at the Closing, or the consummation of the Closing, shall not limit or otherwise affect Purchaser’s rights under this Agreement,
including pursuant to Section  9.2 , or constitute an acknowledgment or agreement by Purchaser of the accuracy thereof. For the sake of clarity, Purchaser’s
acceptance of S2’s calculation of the Estimated True-Up Liability is not a condition to Closing.

(b)    Within one-hundred twenty (120) days following the Closing Date, Purchaser shall, at Purchaser’s cost and expense, prepare and deliver
to S2 a written calculation of Purchaser’s good faith calculation of the actual amount of the True-Up Liability (the “ Calculation ”), determined in
accordance with GAAP consistently applied by S2 in accordance with past practice of the Business, together with a calculation of the aggregate thereof (the
“ Actual True-Up Liability ”).

(c)    S2 shall have the right to receive and review such supporting documentation or data as S2 may reasonably request relating to the
Calculation and to discuss them with Purchaser. S2 shall, within thirty (30) days after delivery by Purchaser of the Calculation, complete its review of the
Calculation. If S2 has any objections of or dispute with the Calculation, then S2 shall deliver a written notice to Purchaser on or before the last day of such
thirty (30) day period (“ Notice of Objection ”) setting forth a description of the basis of S2’s objection and proposed adjustments to the Calculation. If S2
delivers a Notice of Objection to Purchaser, Purchaser shall then have thirty (30) days to review and respond to the Notice of Objection. Purchaser shall
have the right to receive and review such supporting documentation or data as Purchaser may reasonably request relating to the Notice of Objection and to
discuss them with S2. Purchaser and S2 shall seek in good faith to mutually resolve any differences which they may have with respect to any matter
specified in the Notice of Objection. If S2 does not deliver a Notice of Objection, S2 shall conclusively be deemed to have accepted the Calculation and it
shall be final, binding and conclusive on the parties.

(d)    If S2 and Purchaser are unable to mutually resolve all of their disagreements with respect to the Notice of Objection by the date thirty
(30) days following Purchaser’s receipt of the Notice of Objection, then then either S2 or Purchaser may refer their remaining differences to a third-party
public accounting firm that does not have any current relationship any Seller, any Principal, or Malibu or any of their respective controlled Affiliates (the “
Accountant ”). If either party refers any disagreement regarding
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the Calculation to the Accountant, each of S2 and Purchaser shall prepare and submit to the Accountant such remaining differences. The Accountant shall
have the right to receive and review such supporting documentation or data as the Accountant may reasonably request from S2 and Purchaser relating to
such differences. It is the intent of the parties that no formal arbitration rules shall be followed in connection with the Accountant’s activities, that the scope
of the Accountant’s engagement shall be limited to resolving such differences in accordance with, and by application of, the terms (including the applicable
definitions) of this Agreement and that the Accountant shall have no authority over any other disagreement (including questions of law, interpretation of
contract and fraud). Under no circumstances shall the Accountant award an amount in respect of any such difference greater or lower than the amount
claimed by either S2 or Purchaser. The resolution of such differences by the Accountant shall be final and binding, and the determination of the Accountant
shall constitute an arbitral award that is final, binding and non-appealable, absent fraud, and upon which a judgment may be entered by a court having
jurisdiction thereover. All fees and expenses of the Accountant in resolving the dispute shall be allocated between Purchaser, on the one hand, and S2, on
the other hand, such that the amount allocated to S2 bears the same proportion that the aggregate dollar amount unsuccessfully disputed by S2 bears to the
total dollar amount of the disputed items that were submitted for resolution to the Accountant, and Purchaser shall pay the balance. The Accountant shall
also determine whether any notices required to be given pursuant to this Section  3.3 have been timely given.

(e)    Upon the final determination of the Actual True-Up Liability (by the failure of S2 to properly and timely deliver a Notice of Objection, by
written agreement of Purchaser and S2 and/or by determination of the Accountant), (i) if the Actual True-Up Liability is greater than the Estimated
True-Up Liability, S2 shall promptly pay to Purchaser, the amount by which the Actual True-Up Liability exceeds the Estimated True-Up Liability and
(ii) if the Estimated True-Up Liability is greater than the Actual True-Up Liability, Purchaser shall promptly pay to S2, the amount of by which the
Estimated True-Up Liability exceeds the Actual True-Up Liability.

Section

3.4
     Representation
and
Warranty
Insurance
. Purchaser shall obtain on the Agreement Date, with coverage incepting on the
Agreement Date but effective at the Closing, an insurance policy in the form attached to Exhibit K (“ RWI Policy ”) with respect to the representations and
warranties of Sellers in this Agreement and the other matters covered by such policy and containing a waiver of subrogation by the insurer in favor of
Sellers and their directors, officers and Affiliates (except in the case of actual fraud). The RWI Policy shall provide that Sellers and their directors, officers
and Affiliates are third party beneficiaries of the waiver of subrogation. Notwithstanding any provision to the contrary in this Agreement, Purchaser agrees
not to amend the RWI Policy with respect to such waiver of subrogation without the prior written consent of Sellers. The cost of the premium together with
all taxes and application, underwriting or similar or other fees or expenses incurred in connection with obtaining and binding the RWI Policy (collectively, “
RWI Costs ”), shall be paid by Purchaser.

ARTICLE
4
REPRESENTATIONS
AND
WARRANTIES
OF
SELLERS

Sellers represent and warrant to Malibu and Purchaser, subject to the exceptions and disclosures set forth in the Disclosure Schedules (which
exceptions and disclosures are arranged for convenience in Sections corresponding to the Section numbers contained in this Article 4 but it is understood
and agreed that each such exception and disclosure shall be deemed to qualify each other Section of this Article 4 to which the applicability of such
disclosure or exception is reasonably apparent on its face from the text of such exception or disclosure), that:
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Section

4.1
     Organization
.

(a)    Each Seller is duly organized, validly existing and in good standing under the laws of the State of Michigan. Each Seller has the requisite
corporate power and authority to own, lease and operate the Purchased Assets and to carry on its business (including the Business) as currently conducted.

(b)    Each Seller is duly qualified or licensed to transact business and is in good standing in the State of Florida and each other jurisdiction set
forth opposite its name on Schedule 4.1(b)(i) of the Disclosure Schedules. Neither Seller is required to qualify, or is qualified, to do business in any other
jurisdiction with respect to the Business, and neither Seller owns, leases or operates any Purchased Assets or the Business in any jurisdiction other than the
foreign jurisdictions set forth on Schedule 4.1(b)(i) of the Disclosure Schedules. Each Seller has made available to Purchaser prior to the Agreement Date a
true, correct and complete copy of each Governing Document of such Seller, in each case, as in effect as of the Agreement Date. No Seller is in material
default of any of its Governing Documents. The books and records of Sellers with respect to the Business are true, correct and complete in all material
respects. Except as set forth on Schedule 4.1(b)(ii) of the Disclosure Schedules, no Seller has any Subsidiary or any equity or other interest in any Person.
Regardless, none of the Persons set forth on Schedule 4.1(b)(ii) of the Disclosure Schedules is involved in the Business in any way.

Section

4.2
     Title
to
Purchased
Assets;
Sufficiency
of
Assets
.

(a)    Except as set forth on Schedule 4.2(a) of the Disclosure Schedules, Sellers have good and valid title to, or, as applicable, a valid leasehold
interest in, and the valid and enforceable power and right to use, the Purchased Assets, in each case, free and clear of all Liens (other than Permitted Liens).
At the Closing (or, with respect to any Delayed Asset or Delayed Liability, when the applicable consent, approval or waiver has been obtained as provided
in Section  6.11 ), Purchaser will obtain from Sellers good and valid title to, or, as applicable, a valid leasehold interest in, and the valid and enforceable
power and right to use, the Purchased Assets, in each case, free and clear of all Liens (other than Permitted Liens).

(b)    Except as set forth on Schedule 4.2(b) of the Disclosure Schedules and except for general administrative, legal, finance, accounting, tax,
information technology and human resources services provided by S2 to the Business, the Purchased Assets (together with the services, licenses and rights
to be provided to Purchaser under the Transition Services Agreement, the IP License Agreements and the Contract Build Agreement) (a) constitute in all
material respects all of the assets, properties and rights that are used or held for use by Sellers or any of their Affiliates in or for the operation of the
Business and (b) constitute all of the assets, properties and rights that are necessary or required to continue to conduct, and are sufficient to enable Purchaser
to continue to conduct, the Business following the Closing in the same manner in all material respects as currently conducted.

Section

4.3
     Authority
. Each Seller has the requisite power and authority to execute and deliver this Agreement and each other Ancillary
Document to which it is a party and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and
the Ancillary Documents to which it is a party and the consummation of the transactions contemplated hereby and thereby have been duly authorized by all
necessary action on the part of each Seller, and no other actions on the part of any Seller are or will be necessary. This Agreement and the Ancillary
Documents to which it is a party have been duly executed and delivered by each Seller and constitute a valid, legal and binding agreement of each Seller,
enforceable against each Seller in accordance with their terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting the enforcement of creditors’ rights generally.
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Section

4.4
     Financial
Matters
.

(a)     Schedule  4.4(a) of the Disclosure Schedules sets forth true, correct and complete copies of the following financial statements
(collectively, the “ Financial Statements ”): (i) the reviewed consolidated balance sheets, statements of income, statements of stockholders’ equity and
statements of cash flows and supplementary information for S2 and certain Affiliates specified therein as of and for the years ending July 29, 2017, July 30,
2016 and August 1, 2015, together with the unqualified reports thereon of BDO; and (ii) the unaudited consolidated balance sheet, statement of income and
statement of cash flows of S2 and certain Affiliates specified therein as of and for the 11-month period ending June 30, 2018.

(b)    Except as set forth on Schedule  4.4(b) of the Disclosure Schedules, the Financial Statements have been prepared from and are in
accordance with the books and records of Sellers and in accordance with GAAP applied on a consistent basis throughout the periods covered thereby and
consistent with each other, except, in the case of the unaudited Financial Statements, for the absence of notes and for normal year-end adjustments. The
Financial Statements fairly present in all material respects the financial condition and results of operations of S2 and such Affiliates, or the Business, as
applicable, as of and for the periods covered thereby.

(c)    All Inventory of the Business has been valued at lower of cost or market. The Inventory of the Business consists of items of quality and
quantity commercially usable and, with respect to finished goods, saleable, in the ordinary course of business and that are not obsolete, damaged or
defective, in each case, subject to reserves for Inventory of the Business calculated in a manner consistent with the Financial Statements. The present
quantities of Inventory of the Business are reasonable in the present circumstances for the conduct of the Business. All Inventory of the Business is located
at, or is in transit to or from in the ordinary course of business, facilities located on the Florida Owned Real Property, the Leased Real Property or the
Michigan Real Property. Except as set forth on Schedule 4.4(c) of the Disclosure Schedules, no Inventory of the Business has been relocated from the
Florida Owned Real Property or the Leased Real Property to the Michigan Real Property since July 29, 2017.

(d)    Except for matters reflected, accrued or reserved against in the most recent balance sheet included in the Financial Statements, Sellers
have no Liabilities relating to the Business that would be required under GAAP, as in effect on the Agreement Date, to be reflected on a consolidated
balance sheet of Sellers, except (i) Liabilities that were incurred since the date of such balance sheet in the ordinary course of business consistent with past
practice, (ii) Liabilities arising in connection with the transactions contemplated by this Agreement and that will be borne by Sellers or (iii) Liabilities
described on Schedule 4.4(d) of the Disclosure Schedules.

(e)     Schedule 4.4(e) of the Disclosure Schedules sets forth a true, correct and complete list of all dealer incentive programs of S2 relating to
the Business, as well as a reasonable estimate of all accrued Liabilities thereunder as of July 28, 2018.

Section

4.5
     Consents
and
Approvals;
No
Violations
. Except as set forth on Schedule  4.5 of the Disclosure Schedules, no notices to, filings
with, or authorizations, Permits, Orders, consents or approvals of any Person are necessary for the execution, delivery or performance by any Seller of this
Agreement or the Ancillary Documents to which such Seller is a party or the consummation by any Seller of the transactions contemplated hereby or
thereby. Neither the execution, delivery or performance by any Seller of this Agreement or the Ancillary Documents to which such Seller is a party nor the
consummation by any Seller of the transactions contemplated hereby or thereby will: (a) conflict with or result in any breach of any provision of the
Governing Documents of any Seller; (b) except as set forth on Schedule  4.5 of the Disclosure Schedules, result in a violation or breach in any material
respect of, result in any loss or impairment of any material rights under, result in any additional material obligation under, constitute a material default
under, or give rise to any right of termination, cancellation or acceleration under, any Material Contract, Assigned Contract or Assigned Permit, with or
without due notice or lapse of time or both; (c) violate in any material respect any Order, Law or Permit applicable to any Seller or the Business; or
(d) result in the creation of any Lien upon any of the Purchased Assets (other than Permitted Liens).
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Section

4.6
     Material
Contracts
.

(a)     Schedule  4.6(a) of the Disclosure Schedules sets forth each of the following Contracts to which any Seller is a party or by which any
Seller is bound, in each case, relating to the Business, the Purchased Assets or the Assumed Liabilities (each, a “ Material Contract ”):

(i)    (A) Contracts for the employment of any Business Employee or other Person who provides services to the Business, on a full-time,
part-time, or other basis, in each case, other than on an at-will basis with no severance or notice requirements, (B) Contracts providing severance or other
termination benefits for any such Person described in clause (A) , or (C) Contracts with a consultant or independent contractor who performs material
services for the Business;

(ii)    (A) Contracts (or a series of related Contracts) requiring payment, or reasonably likely to result in payment, by any party thereto
of more than $150,000 annually, (B) Contracts with a term of more than three years, or (C) Contracts (or a series of related Contracts) involving the
purchase, acquisition, sale or disposition of material assets of the Business (other than the sale of Inventory in the ordinary course of business) or of a line of
business or product line of the Business;

(iii)    Contracts relating to: (A) Indebtedness (including the borrowing of money); or (B) the mortgaging, pledging or otherwise placing
of a Lien on any Purchased Asset, other than Permitted Liens;

(iv)    Contracts providing for the lease of any real property in Florida, the lease of any personal property located at the Florida Owned
Real Property or the Leased Real Property, or the lease of any other real or personal property primarily used or primarily held for use in the Business;

(v)    Contracts involving or relating to Intellectual Property material to the Business (including, for clarity, Contracts that include an
assignment, license, indemnification or agreement with respect to any such Intellectual Property), excluding: (A) non-disclosure agreements entered into the
ordinary course of business that provide only limited rights to use and evaluate the confidential information disclosed thereunder; (B) Contracts for a
non-exclusive license to commercially available off-the-shelf software or firmware (including software provided as a service) licensed under standard terms
and not exceeding $50,000 in cost in any given calendar year; (C) non-exclusive licenses to vendors and service providers terminable at will by Sellers;
(D) contracts with employees covering Business Owned IP created within the scope of their employment; and (E) Contracts that only would be required to
be disclosed pursuant to this clause (v) because they involve a pledge of Intellectual Property;

(vi)    Contracts restricting the ownership or operation of the Business anywhere in the world in any respect, including any Contract that
purports to restrict the right or freedom of any Seller to: (A) engage in any business activity; (B) engage in any line of business or compete with any Person;
(C) conduct any activity in any geographic area; or (D) solicit any Person to enter into a business or employment relationship, or enter into such a
relationship with any Person;

(vii)    Contracts with any dealer, distributor, sales representative or supplier required to be listed on Schedule 4.20 of the Disclosure
Schedules;

(viii)    Contracts that involve a repurchase obligation with respect to Business Products;
 

23



(ix)    Contracts that relate to the development or joint development of any Business Products, other than employment agreements with
employees of any Seller;

(x)    the Related Persons Agreements;

(xi)    Contracts involving the waiver, compromise or settlement of any material right or Claim within the past three years or for which
any material obligations remain unperformed as of the date hereof; or

(xii)    Contracts (A) that provide for any exclusivity arrangements, that provide for unexpired rights of first or last offer, first
negotiation or first refusal or that include a provision of the type commonly referred to as a “most-favored nations”, “of the essence”, or “key man”
provision; (B) that provide for a collective bargaining agreement or similar Contract with any labor union, works council or other labor organization;
(C) that are with a Governmental Entity; (D) that provide for material indemnification obligations by Sellers (other than in the ordinary course of business
with respect to the sale of products or services of Sellers); (E) that involve the establishment of, contribution to, or operation of a joint venture, partnership
or other similar arrangement or otherwise relate to any investment made in any other Person or other acquisition; (F) involving a merger, consolidation or
business combination; or (G) appointing any agent to act on behalf of Sellers or granting any power of attorney by Sellers.

(b)    Except as set forth on Schedule  4.6(b)(i) of the Disclosure Schedules, a true, correct and complete copy of each written Material Contract
has been made available to Purchaser, and none are oral contracts. Each Material Contract is in full force and effect, is valid and binding on the Seller that is
party thereto and is enforceable in accordance with its terms against such Seller and, to the Knowledge of Sellers, each other party thereto (subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general
principles of equity). Except as set forth on Schedule  4.6(b)(ii) of the Disclosure Schedules, Sellers and, to the Knowledge of Sellers, each other party
thereto, have performed all obligations required to be performed by it under each Material Contract, except where any such non-performance has not been
or would not be, individually or in the aggregate, material to the Business. Except as set forth on Schedule  4.6(b)(iii) of the Disclosure Schedules, (i) within
past one year period, no Seller has given or received any written notice of the intention of any party to terminate or materially modify any Material Contract
and (ii) within the past three years, no Seller has given or received any written notice of any claim or dispute with respect to a Material Contract.

Section

4.7
     Absence
of
Changes
. Except as set forth on Schedule 4.7 of the Disclosure Schedules, since January 1, 2018: (a) no Material
Adverse Effect has occurred or existed with respect to the Business; (b) there has not been any material damage, destruction or loss affecting the Business
or the Purchased Assets, whether or not covered by insurance; (c) Sellers have operated the Business in the ordinary course of business in substantially the
same manner (including, for clarity, by maintaining levels of Inventory in amounts at each Real Property and the Michigan Real Property consistent with
past practice in all material respects); (d) neither Seller has terminated or cancelled any Material Contract or Employee Benefit Plan (or any Contract or
Employee Benefit Plan that, if not for such amendment, termination or cancellation, would be a Material Contract or Employee Benefit Plan), or forgiven,
cancelled, compromised or waived any material right of or relating to the Business, or initiated, terminated or settled any material Claim of or relating to the
Business; (e) neither Seller has sold, transferred, leased, licensed, subjected to any Lien, abandoned, allowed to expire or lapse or disposed of any assets that
are material (individually or in the aggregate) and that are Purchased Assets or would be Purchased Assets if owned by Sellers on the Agreement Date
(other than sale of Inventory in the ordinary course of business); (f) neither Seller has materially increased the compensation, salaries, commissions or
wages payable or to become payable, or benefits provided or to be provided, to any Business Employee or any independent contractor with respect
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to the Business; (g) neither Seller has made any change in any material method of accounting or accounting practice with respect to the Business, except as
required by GAAP; (h) neither Seller has materially accelerated the receipt of receivables or the making of sales, or materially delayed the making of capital
expenditures or the payment of payables, or engaged in any promotional, sales, discount or similar activity materially outside of the ordinary course of
business, in any case, relating to the Business; and (i) neither Seller has authorized or agreed to do any of the foregoing.

Section

4.8
     Claims;
Orders
. Except as set forth on Schedule  4.8 of the Disclosure Schedules, there is no pending or, to the Knowledge of
Sellers, threatened, and during the three year period prior to the Agreement Date there has not been any, material Claim against any Seller relating to or
affecting the Business or the Purchased Assets or the Assumed Liabilities. There is no Claim pending by any Seller or that any Seller intends to initiate
relating to or affecting the Business or the Purchased Assets or the Assumed Liabilities. Neither Seller is subject to any outstanding Order relating to or
affecting the Business, the Purchased Assets or the Assumed Liabilities.

Section

4.9
     Permits;
Compliance
with
Law
.

(a)     Schedule 4.9(a) of the Disclosure Schedules sets forth a true, correct and complete list of all material Permits held by any Seller relating
to, affecting, used or held for use in the conduct of the Business. Such Permits constitute all of the material Permits necessary for the operation of the
Business as currently conducted. All such Permits are in full force and effect, each Seller is in compliance in all material respects with all such Permits, each
Seller has made timely application for renewal of all such Permits, and, to the Knowledge of Sellers, no suspension, cancellation, termination, revocation,
breach or non-renewal of any such Permit is threatened or imminent.

(b)    Sellers are, and at all times during the past three years have been, in compliance in all material respects with all Laws and Orders
applicable to the Business. Neither Seller has, in the past three years, received any written communication from any Person alleging any actual or potential
violation of any Law, Order or Permit or suspending, cancelling, terminating, refusing to renew, or revoking any material Permit related to the Business.
Without limiting the foregoing, (i) neither Seller nor, in their capacity as such, any of their respective directors, managers, officers, employees, agents,
consultants, representatives, distributors, or other third-party intermediaries, has directly or indirectly, (A) offered, authorized, or given anything of value
(including payments, contributions, gifts or otherwise) to any employee, agent or official of a Governmental Entity, any political party or official, agent or
employee thereof, or any candidate for political office with the intent of obtaining any improper advantage, affecting or influencing any act or decision of
any such Person, assisting any Seller in obtaining or retaining business for, or with, or directing business to, any Person, or constituting a bribe, kickback or
illegal or improper payment, in each case, relating to or affecting or in the conduct of the Business, or (B) taken any other action relating to or affecting or
in the conduct of the Business, in any case, in violation of any applicable anti-corruption, anti-bribery, recordkeeping or internal controls Laws and
(ii) Sellers have complied, in all material respects, with all applicable export control laws and regulations (including the Arms Export Control Act, the
International Traffic in Arms Regulations, the U.S. Export Administration Act, and the Export Administration Regulations), all U.S. economic sanctions,
and all other applicable Laws related to customs, duties, tariffs, and international trade in the conduct of the Business. Sellers have made available to
Purchaser a true, correct and complete copy of all written policies of Sellers with respect to the Business related to legal compliance, business practices and
codes of conduct, and there has been no violation or internal investigation with respect thereto in the past three years.
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Section

4.10
     Employee
Benefit
Plans
.

(a)     Schedule 4.10(a) of the Disclosure Schedules sets forth a true, correct and complete list of each Employee Benefit Plan.

(b)    Sellers have made available the following documents to Purchaser with respect to each Employee Benefit Plan: (1) correct and complete
copies of all documents embodying such Employee Benefit Plan, including all amendments thereto, and all related trust documents; (2) a written description
of any Employee Benefit Plan that is not set forth in a written document; (3) the most recent summary plan description together with the summary or
summaries of material modifications thereto, if any; (4) the three most recent annual actuarial valuations, if any; (5) all IRS or DOL determination, opinion,
notification and advisory letters; (6) the three most recent annual reports (Form Series 5500 and all schedules and financial statements attached thereto), if
any; (7) all material correspondence to or from any Governmental Entity received in the last three years; (8) all discrimination tests for the most recent three
plan years, if any; and (9) all material written agreements and contracts currently in effect, including administrative service agreements, group annuity
contracts and group insurance contracts.

(c)    Each Employee Benefit Plan has been maintained and administered in all material respects in compliance with its terms and with the
requirements prescribed by any and all Orders and Laws (foreign and domestic), including ERISA and the Code, which are applicable to such Employee
Benefit Plans. All contributions, reserves or premium payments required to be made or accrued to the Employee Benefit Plans have been timely made or
accrued. Each Employee Benefit Plan intended to be qualified under Section 401(a) of the Code and each trust intended to qualify under Section 501(a) of
the Code is so qualified and has obtained a currently effective favorable determination notification, advisory or opinion letter, as applicable, as to its
qualified status (or the qualified status of the master or prototype form on which it is established) from the IRS covering the amendments to the Code
effected by the Tax Reform Act of 1986 and all subsequent legislation for which the IRS will currently issue such a letter, and no amendment to such
Employee Benefit Plan has been adopted since the date of such letter covering such Employee Benefit Plan that would adversely affect such favorable
determination.

(d)    No plan currently or ever in the past maintained, sponsored, contributed to or required to be contributed to by any Seller or any of their
respective current or former ERISA Affiliates is or ever in the past was (1) a Multiemployer Plan, (2) a plan described in Section 413 of the Code, (3) a plan
subject to Title IV of ERISA, (4) a plan subject to the minimum funding standards of Section 412 of the Code or Section 302 of ERISA, or (5) a plan
maintained in connection with any trust described in Section 501(c)(9) of the Code.

(e)    Neither Seller is subject to any Liability or penalty under Sections 4975 through 4980B of the Code or Title I of ERISA. Sellers have
complied with all applicable health care continuation requirements under COBRA. No “Prohibited Transaction,” within the meaning of Section 4975 of the
Code or Sections 406 or 407 of ERISA and not otherwise exempt under Section 408 of ERISA, has occurred with respect to any Employee Benefit Plan.

(f)    No Employee Benefit Plan provides or reflects or represents any Liability to provide, benefits (including death or medical benefits),
whether or not insured, with respect to any current or former Business Employee, or any spouse or dependent of any such employee, beyond such
employee’s retirement or other termination of employment with any Seller, other than coverage mandated by COBRA.

(g)    There is no contract, plan or arrangement covering any current or former Business Employee or current or former consultant of the
Business that, individually or collectively, could give rise to the payment as a result of the transactions contemplated by this Agreement of any amount that
would
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not be deductible by reason of Section 280G of the Code. Except as provided on Schedule 4.10(a) of the Disclosure Schedules, the execution of this
Agreement and the consummation of the transactions contemplated by this Agreement (alone or together with any other event which, standing alone, would
not by itself trigger such entitlement or acceleration) will not (1) entitle any Business Employee to any payment, forgiveness of indebtedness, vesting,
distribution, or increase in benefits under or with respect to any Employee Benefit Plan, (2) otherwise trigger any acceleration (of vesting or payment of
benefits or otherwise) under or with respect to any Employee Benefit Plan as it relates to any Business Employee or (3) trigger any obligation to fund any
Employee Benefit Plan as it relates to any Business Employee. Neither Seller has any Liability to pay or reimburse Taxes, or related penalties or interest
that may be incurred pursuant to Section 4999 or 409A of the Code.

(h)    No action, suit or claim (excluding claims for benefits incurred in the ordinary course of business) has been brought or is pending or
threatened against or with respect to any Employee Benefit Plan or the assets or any fiduciary thereof (in that Person’s capacity as a fiduciary of such
Employee Benefit Plan). There are no audits, inquiries or Claims pending or, to Sellers’ Knowledge, threatened by the IRS, DOL, or other Governmental
Entity with respect to any Employee Benefit Plan.

(i)    No Employee Benefit Plan is maintained outside the jurisdiction of the U.S. or covers any Business Employee residing or working outside
the U.S.

Section

4.11
     Environmental
Matters
. Sellers have all material Permits under Environmental Laws necessary or required to carry on the
Business as currently conducted, all such Permits are in full force and effect, each Seller has made timely application for renewal of all such Permits and
Sellers are in compliance in all material respects with all such Permits. Sellers are and, at all times during the past three years have been, in compliance in
all material respects with all Environmental Laws and all Orders related to Environmental Laws, in each case, applicable to the Business. Neither Seller has,
in the past three years, received any written communication from any Person alleging that the conduct of the Business is not in compliance in any material
respect with any Environmental Law or any Order or Permit related to any Environmental Law, or revoking any such Permit under Environmental Law
relating to, used or held for use in the conduct of the Business, or stating a claim relating to the Business alleging any material violation of, or any material
Liability (including any investigatory, corrective, or remedial obligation) by, Seller or any of their respective agents, employees or contractors under any
Environmental Laws. Neither Seller nor any of their respective agents, employees or contractors, has Released any Hazardous Materials at, on, under, or
from any property currently or formerly owned, leased or operated by any Seller relating to the Business and, to the Knowledge of Sellers, there are no
Hazardous Materials at, on, under, or emanating from any such property, in each case, which would reasonably be expected to give rise to a material
Liability under Environmental Laws. No waste has been disposed of by any Seller as a result of or relating to the Business that would reasonably be
expected to give rise to material Liability under any Environmental Law. With respect to the Business, neither Seller has agreed or become obligated, by
Contract or operation of law or otherwise, to: (a) release, indemnify or hold harmless any other Person for any material violation of any Environmental Law
or any material Liability thereunder; or (b) assume any material Liability for any Release of any Hazardous Material, conduct any response, removal or
remedial action with regard to any Release of any Hazardous Material, or implement any institutional controls (including any deed restrictions) regarding
any existing Hazardous Material. No underground storage tanks, toxic mold, gas-emitting drywall, friable asbestos, lead-based paint, or polychlorinated
biphenyls exist at the Real Property. Each Seller has made available to Purchaser prior to the Agreement Date true, correct and complete copies of all
material environmental assessments, audits, tests, studies, investigations or other analyses in its possession or control relating to the Real Property or the
Business being conducted thereat.
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Section

4.12
     Intellectual
Property
.

(a)     Schedule  4.12(a) of the Disclosure Schedules sets forth a true, correct and complete list of (i) all registrations of and applications to
register any Business Owned IP (“ Business Registered IP ”), including the name of the current owner, registrant or applicant, the jurisdictions by or in
which any such registrations or applications have been issued or filed, the respective registration or application numbers and dates of issuance, registrations
or filing, (ii) all unregistered material Trademarks included in the Business Owned IP and (iii) all unregistered material Copyrights in the Business Owned
IP. Sellers exclusively own all of the Business Registered IP, and all of their respective rights in the Business Registered IP are valid, subsisting and fully
enforceable. Sellers have complied with all applicable Laws and the requirements of all applicable Governmental Entities for the purposes of filing,
registering, prosecuting and maintaining in full force and effect all Business Registered IP, including paying all necessary fees and filing all appropriate
affidavits, disclosures and renewals with the appropriate Governmental Entities. Schedule 4.12(a) of the Disclosure Schedules sets forth the various filings,
actions and payments that must be made within 180 calendar days following the Closing in order to continue to validly maintain, and not abandon, rights in
and to the Business Registered IP.

(b)    Sellers either exclusively own, free and clear of any Liens other than Permitted Liens, or have a valid written license to use in the manner
that such Business Intellectual Property is currently used in the Business, all Business Intellectual Property. The Business Owned IP, together with the
Intellectual Property licensed or made available under the Assigned Contracts, the Transition Services Agreement, the Contract Build Agreement and the IP
License Agreements, constitute all of the Intellectual Property necessary to, and is sufficient for, the conduct of the Business in the same manner in all
material respects as it is currently conducted.

(c)    The operation of the Business has not and does not (x) misappropriate infringe upon, dilute, or otherwise violate the Intellectual Property
or rights of publicity or privacy of, or libel or defame, any other Person, or (y) constitute unfair competition or trade practices. Neither Seller is, or has been,
a party to any Claims, and, to the Knowledge of Sellers, no Claims are threatened, that challenge the validity, enforceability, ownership, or right to use, sell
or license any of the Business Owned IP. To the Knowledge of Sellers, no other Person has infringed, diluted, violated, or misappropriated or is infringing
upon or misappropriating, diluting, or violating any of the Business Owned IP. Neither Seller has sent any written notice to any third party alleging
infringement, misappropriation, dilution, violation, or unauthorized use of any Business Owned IP. None of the Business Owned IP and no Seller is subject
to any Claim or Order, settlement agreement or stipulation which may (i) restrict in any manner the use, transfer or license by any Seller of any Business
Owned IP or (ii) affect the validity, use or enforceability of any Business Owned IP. Neither Seller has: (i) transferred or assigned ownership of any
Business Intellectual Property that was, at the time of transfer or assignment, material to any Seller; (ii) granted any exclusive license of or exclusive right to
any Business Owned IP; or (iii) authorized or agreed to joint ownership of any Business Owned IP.

(d)    Sellers have taken commercially reasonable steps to safeguard and maintain all Business Owned IP and the secrecy and confidentiality of
the material trade secrets that are part of the Business Owned IP. To the Knowledge of Sellers, there has been no material unauthorized disclosure by any
Person of any trade secrets or other confidential information used in connection with the conduct of the Business. Sellers have validly maintained, and have
not taken any steps that could constitute abandonment of or that could invalidate, their rights in and to any material Business Owned IP.

(e)    To the Knowledge of Sellers, no such founder, manager, officer, employee or consultant is in violation of any term of any employment
Contract or any other Contract or agreement relating to the relationship of any such founder, manager, officer, employee or consultant with any Seller.
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No current or former founder, employee, consultant, officer or director of any Seller (i) owns any Business Owned IP or (ii) has made any claims with
respect to, or has any right, license, claim or interest whatsoever in, any Business Owned IP.

(f)    No funding of any Governmental Entity was used in the development of any Business Owned IP. Neither Seller is a member of any
standard setting bodies or similar organizations.

(g)    Sellers have taken commercially reasonable steps to protect and ensure proper operation, monitoring and use of the Business IT Systems
in accordance with industry standards. Neither Seller has experienced within the past three years any material disruption to, or material interruption in, the
conduct of the Business attributable to a defect, bug, breakdown or other failure or deficiency on the part of the Business IT Systems. To the Knowledge of
Sellers, there have been no unauthorized intrusions or breaches of the security of the Business IT Systems, and the data and information which they store or
process has not been corrupted in any discernible manner or accessed without the authorization of Sellers. Sellers have taken commercially reasonable steps
to provide back-up and recovery of the data and information critical to the conduct of the Business in accordance with industry standards. The services
provided under the Assigned Contracts and the Transition Services Agreement with respect to the Business IT Systems are sufficient for the continued
operation of the Business as currently conducted.

Section

4.13
     Labor
Matters
.

(a)    Except as set forth on Schedule 4.13(a) of the Disclosure Schedules, during the past three years: (i) neither Seller has been a party to, or
bound by, any Contract with respect to the Business Employees (other than with respect to employment contracts entered into in the ordinary course of
business which are terminable at will by Sellers without any Liability, penalty or premium of any nature or kind whatsoever); (ii) no labor union, labor
organization, or works council has represented any Business Employees; (iii) to the Knowledge of Sellers, no union organization campaign or other
activities to organize any Business Employees or compel any Seller to bargain with any labor organization has been in progress, or threatened; (iv) there
have been no strikes, walkouts, work stoppages, slowdowns, leafleting, picketing, boycotts, or lockouts, with respect to any Business Employees or, to the
Knowledge of Sellers, threats thereof; (v) there have been no material grievances or labor arbitrations against any Seller, or, to the Knowledge of Sellers,
threats thereof, and neither Seller has materially breached or failed to comply with the provisions of any collective bargaining agreement; and (vi) there
have been no material unfair labor practice charges, Claims or complaints against any Seller relating to the Business before the National Labor Relations
Board or other similar Governmental Entity, or, to the Knowledge of Sellers, threats thereof, and neither Seller has been found by the National Labor
Relations Board or any court to have engaged in any material unfair labor practice with respect to the Business in material violation of the National Labor
Relations Act or any similar applicable Laws.

(b)    Except as set forth on Schedule 4.13(b) of the Disclosure Schedules, during the past three years, neither Seller has been subject to any
material Claim with respect to any employment-related issues (other than workers compensation claims and health insurance claims in the ordinary course
of business), or subject to any material fines, penalties, or assessments associated with any such Claim, in each case, relating to the Business.

(c)    Except as would not result in any Liability to Purchaser, no Seller has any Liability relating to the Business, whether absolute or
contingent, including any obligations under any Employee Benefit Plans, with respect to any misclassification of any person under any wage and hour laws,
including any misclassification as an independent contractor or consultant rather than as an employee.
 

29



(d)    Except as set forth on Schedule 4.13(d) of the Disclosure Schedules, during the last three years, neither Seller has experienced or effected
any “plant closing” or “mass layoff,” as defined by the Worker Adjustment and Retraining Notification Act of 1988, 29 U.S.C. § 2101 et seq., as amended
(the “ WARN Act ”), or any similar state or local laws. Neither Seller has incurred any Liability that remains unsatisfied under the WARN Act or any
similar applicable Law.

(e)     Schedule 4.13(e)(i) of the Disclosure Schedules sets forth a true, correct and complete list of all current Business Employees, as of the
Agreement Date, and for each such employee, his or her: (i) job title or position; (ii) classification as full-time, part-time or seasonal; (iii) classification as
exempt or non-exempt under applicable state, federal or foreign overtime regulations; (iv) hourly rate of compensation or base salary (as applicable); (v)
bonus or commission opportunity; (vi) vacation accrual rate; (vii) visa type (if any); (viii) commencement date of employment with any Seller; and
(ix) status (whether active or on leave of absence). Schedule 4.13(e)(ii) of the Disclosure Schedules sets forth a true, correct and complete list of all current
independent contractors of Sellers, as of the Agreement Date, and for each such independent contractor, his or her: (i) terms of compensation; and
(ii) commencement date with Sellers.

Section

4.14
     Insurance
. Schedule  4.14 (a) of the Disclosure Schedules contains a true, correct and complete list of all policies of fire, liability,
workers’ compensation, property, casualty and other forms of insurance owned or held by Sellers, in each case, providing coverage in respect of the
Business or the Purchased Assets (collectively, the “ Insurance Policies ”), including all occurrence-based Insurance Policies (including, for clarity,
historical policies still in force) (collectively, the “ Occurrence-Based Insurance Policies ”). Each of the Insurance Policies is in full force and effect, all
premiums with respect thereto covering all periods up to and including the Closing Date have been paid, and no notice of cancellation or termination or
intent to cancel has been received by any Seller with respect to any of the Insurance Policies during the past three years. Neither Seller is in material default
under any of the Insurance Policies. Except as set forth on Schedule  4.14(b) of the Disclosure Schedules, neither Seller has made any material claim under
any of the Insurance Policies during the past three years (other than workers compensation claims and health insurance claims), and no such claim by any
Seller under any of the Insurance Policies has been denied by any insurer.

Section

4.15
     Tax
Matters
. Sellers have timely filed (or have caused to be timely filed) with the appropriate Governmental Entity, in accordance
with all applicable Laws, all tax returns, information returns, statements, forms, filings and reports (including any schedule or attachment thereto and any
amendment thereof) (each a “ Tax Return ”) required to be filed by or with respect to the Business, the Purchased Assets or the Assumed Liabilities, and all
such Tax Returns were and remain true, correct and complete in all material respects. All Taxes required to have been paid or withheld by or with respect to
the Business, the Purchased Assets or the Assumed Liabilities (whether or not shown as due and payable on any Tax Return) have been timely paid or
withheld in accordance with applicable Laws. All deficiencies asserted, or assessments made, against any Seller with respect to the Business, the Purchased
Assets or the Assumed Liabilities as a result of any examinations by any Governmental Entity have been fully paid. During the three years, Sellers have not
been informed by any jurisdiction in which any Seller did not file a Tax Return that the jurisdiction believes that such Seller may or was required to file any
Tax Return with respect to the Business, the Purchased Assets or the Assumed Liabilities that was not filed or is or may be subject to Tax in such
jurisdiction. No Claim relating to Taxes is currently pending or, to the Knowledge of Sellers, threatened with respect to the Business, the Purchased Assets
or the Assumed Liabilities. Sellers (a) have withheld all required amounts from their respective employees, agents, members, contractors and other third
parties and remitted such amounts to the proper authorities in accordance with applicable Laws; (b) have paid when due all employer contributions and
premiums in accordance with applicable Laws; and (c) are and have been in material compliance with all reporting obligations and applicable Laws with
respect to employee income Tax withholding, social security, unemployment Taxes and premiums. With respect
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to the Business, the Purchased Assets and the Assumed Liabilities, Sellers have made available to Purchaser true, correct and complete copies of all income,
franchise, payroll, property, sales and use and other Tax Returns of Sellers filed for taxable periods beginning on or after January 1, 2014 and all
examination reports, and statements of deficiencies with respect to Taxes assessed against, or agreed to by, Sellers within the past five years. The Purchased
Assets are not subject to any Liens for unpaid Taxes, other than Taxes not yet due and payable. Gen123 is, and always has been, treated as a partnership for
U.S. federal and state income tax purposes.

Section

4.16
     Brokers
. Except for the Contract between Sellers and Angle Advisors, LLC and fees payable by Sellers to Angle Advisors, LLC,
which will be paid in full at Closing by Sellers, no broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial
advisor’s, investment banker’s fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of any Seller or any of their Affiliates, nor is there a Contract with respect thereto between any such Persons.

Section

4.17
     Real
and
Personal
Property
.

(a)     Schedule 4.17(a) of the Disclosure Schedules sets forth a true, correct and complete list of all real estate leases and subleases
(collectively, the “ Real Property Leases ”) and each leased and subleased parcel of real property in which any Seller has a leasehold or subleasehold
interest, in each case, relating to, used or held for use in the conduct of the Business, in each case other than the Michigan Real Property (collectively, the “
Leased Real Property ”). Each of the Real Property Leases is in full force and effect, and such Seller holds a valid and existing leasehold or subleasehold
interest under each of the Real Property Leases. Each Real Property Lease is legal, valid, binding, enforceable (subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity) and in full force
and effect, and neither Seller nor, to the Knowledge of Sellers, any other party to any Real Property Lease, is in breach or default thereof. To the Knowledge
of Sellers, no event has occurred that, with notice or lapse of time or both, would constitute a material breach or default under any Real Property Lease or
would lead to the termination, modification or acceleration of any Real Property Lease.

(b)     Schedule 4.17(b)(i) of the Disclosure Schedules sets forth a true, correct and complete list of the addresses for each parcel of real property
owned by any Seller relating to, used or held for use in the conduct of the Business, in each case, other than the Michigan Real Property (collectively, with
the improvements located thereon, the “ Florida Owned Real Property ” and, together with the Leased Real Property, the “ Real Property ”). With respect to
each parcel of Florida Owned Real Property, such Seller owns good and marketable fee simple title thereto, free and clear of all Liens, other than Permitted
Liens. Schedule 4.17(b)(ii) of the Disclosure Schedules sets forth a true, correct and complete list of any lease, sublease, license or similar agreement (any
such lease, sublease, license or similar agreement, a “ Real Property Occupancy Agreement ”) that grants to any other Person any right to acquire, lease, use
or occupy any Real Property or any portion thereof. Each of the Real Property Occupancy Agreements is in full force and effect and is legal, valid, binding
and enforceable (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting generally the enforcement of creditors’
rights and subject to general principles of equity), and neither Seller nor, to the Knowledge of Sellers, any other party thereto, is in material breach or
default thereof. To the Knowledge of Sellers, no event has occurred that, with notice or lapse of time or both, would constitute a material breach or default
under any Real Property Occupancy Agreement or would lead to the termination, modification or acceleration of any Real Property Occupancy Agreement.
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(c)    With respect to each Real Property: (i) the current use the Florida Owned Real Property and the Leased Real Property and the operation of
the Business thereon does not violate in any material respect any instrument of record or Contract affecting such Real Property, as applicable, or any
applicable Law; (ii) except (A) for the Real Property Occupancy Agreements and (B) for the Real Property Leases, there are no leases, subleases, licenses,
concessions or other Contracts, written or oral, granting to any Person the right to use or occupy any portion of such Real Property; and (iii) except pursuant
to a Real Property Occupancy Agreement, there are no Persons in possession of such Real Property other than Sellers.

(d)    No part of the Florida Owned Real Property (or, to the Knowledge of Sellers, the Leased Real Property) is subject to any building or use
restrictions that would restrict or prevent the current use and operation of such Real Property, and the Florida Owned Real Property (and, to the Knowledge
of Sellers, the Leased Real Property) is properly and duly zoned for its current use, and such current use is a conforming use. No Governmental Entity
having jurisdiction over the Florida Owned Real Property (or, to the Knowledge of Sellers, the Leased Real Property) has issued or, to the Knowledge of
Sellers, threatened to issue any notice or Order that adversely affects the use or operation of such Real Property, or requires, as of the Agreement Date or a
specified date in the future, any repairs or alterations or additions or improvements thereto, or the payment or deduction of any money, fee, exaction or
property.

(e)    There does not exist any actual or, to the Knowledge of Sellers, threatened or contemplated, condemnation or eminent domain proceedings
that affect any Real Property or any part thereof, and neither Seller has received any notice, oral or written, of the intention of any Governmental Entity or
other Person to take or use any Real Property or any part thereof.

(f)    To the Knowledge of Sellers, there is not any actual or pending imposition of any assessments for public improvements with respect to the
Florida Owned Real Property or the Leased Real Property, and, to the Knowledge of Sellers, no such improvements have been constructed or planned that
would be paid for by means of assessments upon the Florida Owned Real Property or the Leased Real Property.

(g)    There are no structural or other material defects or damages in or to the Florida Owned Real Property (or, to the Knowledge of Sellers, the
Leased Real Property), whether latent or otherwise, and neither Seller has received any written notice alleging otherwise. All material water, gas, electrical,
steam, compressed air, telecommunication, utility, sanitary and storm sewage lines and systems and other similar material systems serving the Real
Properties are operational and in working order and are sufficient in all material respects to enable the Real Properties to continue to be used, occupied and
operated in the manner currently being used, occupied and operated.

(h)    Within the past three years, neither the Florida Owned Real Property or the Leased Real Property nor any material part thereof has
suffered any material damage by fire or other casualty that has not heretofore been restored in all material respects to its original condition. No portion of
the Florida Owned Real Property is located in a special flood hazard area as designated by any Governmental Entity.

(i)    Neither Seller has received any notice from any insurance company that has issued a policy with respect to the Florida Owned Real
Property or the Leased Real Property requesting performance of any structural or other repairs or alterations to such Real Property that have not been
completed by Sellers prior to the Agreement.

(j)    The Florida Owned Real Property is not dependent for its access, operation or utility on any land, building or other improvement not part
of such Real Property.

(k)    Except as stated in Schedule 4.17(b)(ii) of the Disclosure Schedules, neither Seller owns or holds, or is obligated under or party to, any
option, right of first refusal or other contractual right to purchase, acquire, sell, assign or dispose of any Real Property or any portion thereof or interest
therein.
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(l)    The tangible Purchased Assets are (i) in good working condition and repair, (ii) suitable, adequate and sufficient for the continued conduct
of the Business in substantially the same manner as it is currently conducted, (iii) not obsolete or in need of any material renewal, replacement,
improvement or maintenance and (iv) located at the Florida Owned Real Property (except for the Michigan Tooling, which is located at the Michigan Real
Property). No tangible property owned by any Seller relating to, used or held for use in the conduct of the Business has been relocated from the Real
Property to the Michigan Real Property since July 29, 2017.

Section

4.18
     Transactions
with
Related
Persons
. Schedule  4.18 of the Disclosure Schedules sets forth a true, correct and complete list of all
Contracts between any Seller, on the one hand, and any owner (direct or indirect), director, manager, officer, executive, key employee or Affiliate of any
Seller, or any family member of any of the foregoing, or any Affiliate of any of the foregoing, or any trust, partnership, corporation or other Person in which
any of the foregoing has a material interest (collectively, “ Related Persons ”), on the other hand, in any case, related to the Business (each, a “ Related
Persons Agreement ”).    Except as set forth on Schedule  4.18 of the Disclosure Schedules, no Related Person has any direct or indirect interest in (a) any
Person with which the Business is affiliated or with which the Business has a material business relationship (including any lessor, lessee, licensor, licensee,
customer, dealer, distributor, sales representative, supplier, vendor or service provider), (b) any asset, right or property used by the Business, or (c) to the
Knowledge of Sellers, any Person that competes with the Business (excluding ownership interests representing less than 3% of any publicly-listed class of
securities of any Person).

Section

4.19
     Product
and
Service
Matters
.

(a)    Subject to the warranty reserve for the Business described in the Financial Statements (as adjusted for the passage of time through the
Closing Date), each Business Product has been developed, manufactured, sold, licensed, leased, rendered, provided or delivered, as applicable, in
conformity in all material respects with the specifications for such Business Product, all applicable contractual commitments, all applicable express and
implied warranties of Sellers, and all applicable Laws. There are no material defects in any Business Product that would be reasonably likely to result in
Liability to Sellers or Purchaser in excess of the warranty reserve for the Business described in the Financial Statements (as adjusted for the passage of time
through the Closing Date). In the past three (3) years (i) there have been no product recalls, post-sale notices or warnings or similar matters, or obligations
thereof, with respect to any Business Product, and to the Knowledge of Sellers, there is no reasonable basis for any of the foregoing, and (ii) neither Seller
has been required to file, or has filed, any notification or other report with or provide information to any Governmental Entity or product safety standards
group concerning actual or potential defects or other hazards with respect to any Business Product and, to the Knowledge of Sellers, there is no reasonable
basis for any of the foregoing. Schedule 4.19(a) of the Disclosure Schedules sets forth a true, correct and complete list of the models and types of Business
Products marketed, sold or provided by any Seller in the three full model years preceding the date of this Agreement.

(b)     Schedule 4.19(b) of the Disclosure Schedules sets forth a true, correct and complete list of: (i) each Business Product unit sold by any
Seller for which the aggregate of all paid warranty claims in the past three years exceeded $10,000, as well as the aggregate of all such claims for such
Business Product unit; and (ii) all Business Products repurchased by any Seller in the past three years, whether due to warranty issues or other claims or
disputes or otherwise, as well as the customer, issue, cost incurred to date, and status. Except as set forth on Schedule 4.19(b) of the Disclosure Schedules,
there are and within the past three years have been, no material claims or disputes against or involving any Seller with respect to any Business Product that
are not of the type covered by the warranties set forth on Schedule 4.19(d) of the Disclosure Schedules.
 

33



(c)    Within the past five years, no Governmental Entity has alleged that any Business Product is defective or unsafe or fails to meet any
product warranty or any standards promulgated by any Governmental Entity that has not been adequately remedied.

(d)     Schedule 4.19(d) of the Disclosure Schedules sets forth the standard forms of warranties used by Sellers in the Business. Except as set
forth in Schedule 4.19(d) of the Disclosure Schedules or required by applicable Laws, neither Seller has given to any Person any guaranty or warranty, right
of return, or other indemnity or remedy relating to the Business Products.

Section

4.20
     Top
Dealers
and
Suppliers
. Schedule 4.20 of the Disclosure Schedules sets forth a true, correct and complete list of the top 20
dealers and top 20 suppliers of the Business as measured by revenue, in the case of dealers, and expenditure, in the case of suppliers, for the 12-month
period ended July 28, 2018 (including a break-down of revenue or expenditures attributable to each such Person), with related or affiliated Persons
aggregated and treated as a single Persons for purposes hereof but with each such Person nevertheless separately listed on such Schedule. During such
period, no such Person has materially changed the terms of its relationship with any Seller with respect to the Business (other than renewals or amendments
to Material Contracts in the ordinary course of business) or indicated to any Seller in writing that such Person intends to terminate its relationship with any
Seller with respect to the Business or materially change the terms of its relationship with any Seller with respect to the Business (including to materially
reduce its purchases from, or sales to, the Business or to materially increase the amount charged to the Business for the supply of materials, products or
services) nor has there been any material dispute with any such Person.

ARTICLE
5
REPRESENTATIONS
AND
WARRANTIES
OF
MALIBU
AND
PURCHASER

Malibu and Purchaser represent and warrant to Sellers that:

Section

5.1
     Organization
. Each of Malibu and Purchaser is duly formed, validly existing and in good standing under the laws of the jurisdiction
of its formation.

Section

5.2
     Authority
. Each of Malibu and Purchaser has the requisite power and authority to execute and deliver this Agreement and the
Ancillary Documents to which it is a party and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this
Agreement and the Ancillary Documents to which it is a party and the consummation of the transactions contemplated hereby and thereby have been duly
authorized by all necessary action on the part of it, and no other corporate actions on the part of it are necessary. This Agreement and the Ancillary
Documents to which it is a party have been duly and validly executed and delivered by it and constitute a valid, legal and binding agreement of it,
enforceable against it in accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting the enforcement of creditors’ rights generally.

Section

5.3
     Consents
and
Approvals;
No
Violations
. No notices to, filings with, or authorizations, Permits, Orders, consents or approvals of
any Person are necessary for the execution, delivery or performance by Malibu or Purchaser of this Agreement or the Ancillary Documents to which it is a
party or the consummation by it of the transactions contemplated hereby or thereby, except pursuant to the HSR Act. Assuming expiration or early
termination of the waiting period under the HSR Act, neither the execution, delivery or performance by it of this Agreement or the Ancillary Documents to
which it is a party nor the consummation by it of the transactions contemplated hereby or thereby will (a) conflict with or result in any breach of any
provision of Purchaser’s Governing Documents, (b) with or without due notice or lapse of time or both, result in a violation or breach in any material
respect of, result in any loss
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of any material rights under, result in any additional material obligation under, constitute a material default under, or give rise to any right of termination,
cancellation or acceleration under, any material Contract or material Permit to which it is a party or by which it or any of its properties or assets may be
bound or any Contracts or Permits that collectively would be material to it or (c) violate in any material respect any Order or Law applicable to it.

Section

5.4
     Available
Funds
. Malibu has, as of the Agreement Date, and Purchaser will have, at the Closing, sufficient cash or other readily
available financial resources (including amounts available under any credit facility) to fund the cash consideration in full and to pay all other amounts
required to be paid by it under this Agreement and the transactions contemplated under this Agreement

Section

5.5
     No
Other
Representations
or
Warranties
. Except for the representations and warranties in Article 4 or Section  6.18 or in any
Ancillary Document, PURCHASER
AND
MALIBU
ACKNOWLEDGE
THAT
NO
PRINCIPAL
OR
SELLER,
NOR
ANY
ITS
AFFILIATES
NOR
ANY
OTHER
PERSON
OR
ENTITY
ACTING
ON
BEHALF
OF
SELLERS
OR
ANY
OF
THE
PRINCIPALS,
MAKES
OR
HAS
MADE
ANY
OTHER
EXPRESS
OR
IMPLIED
REPRESENTATION
OR
WARRANTY
TO
PURCHASER
OR
MALIBU
(INCLUDING
IMPLIED
WARRANTIES
OF
MERCHANTABILITY
OR
FITNESS
FOR
A
PARTICULAR
PURPOSES)
RELATED
TO
ANY
PRINCIPAL,
EITHER
SELLER,
THE
BUSINESS
OR
THEIR
BUSINESSES,
ASSETS
OR
LIABILITIES
OR
WITH
REGARD
TO
ANY
OTHER
MATTER,
OR
AS
TO
THE
ACCURACY
OR
COMPLETENESS
OF
ANY
INFORMATION
REGARDING
ANY
PRINCIPAL,
EITHER
SELLER,
THE
BUSINESS
OR
THEIR
BUSINESSES,
ASSETS
OR
LIABILITIES
PROVIDED
TO
PURCHASER
OR
MALIBU
OR
THEIR
REPRESENTATIVES
OR
WITH
REGARD
TO
ANY
OTHER
MATTER,
EACH
SUCH
EXPRESS
OR
IMPLIED
WARRANTY
BEING
SPECIFICALLY
DISCLAIMED
BY
SELLERS
AND
PRINCIPALS
AND
WAIVED
BY
PURCHASER
. Except in the case of actual fraud, and except for the representations,
warranties, covenants and indemnities set forth in this Agreement or in any Ancillary Document, Purchaser and Malibu further agree that neither Seller nor
any Principal nor any of their Affiliates nor any other Person acting on behalf of Sellers or any of the Principals will have or be subject to any liability to
Purchaser or Malibu resulting from the distribution to Purchaser or Malibu or Purchaser’s or Malibu’s use of any such information, including any
information, document or material (including financial projections and forecasts) made available to Purchaser in the Confidential Information Memorandum
distributed by Angle Advisors, LLC with respect to any Principal or Seller or the Business, responses to due diligence requests, “data rooms,” management
presentations or the Audited Carve-Out Financials.

ARTICLE
6
ADDITIONAL
COVENANTS
AND
OTHER
TERMS

Section

6.1
     Conduct
of
Business
.

(a)    During the period commencing on the Agreement Date and terminating upon the earlier to occur of the Closing and the termination of this
Agreement pursuant to and in accordance with Section  8.1 , each Seller shall do or cause to be done the following, except for those transactions or actions
expressly permitted by this Agreement or with Purchaser’s prior written consent (which consent will not be unreasonably withheld or delayed):

(i)    conduct the Business in the ordinary course of business (including, for clarity, by maintaining levels of Inventory of the Business
at the Real Property and the Michigan Real Property consistent with past practice in all material respects);
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(ii)    use its commercially reasonable efforts to (A) preserve intact the business organization, Material Contracts and material Permits
of the Business, (B) keep available the services of the managers, directors, officers and key employees of the Business (other than terminations for cause)
and maintain relationships with all dealers, distributors, sales representatives, suppliers and other Persons, in each case, having material business
relationships with the Business and (C) maintain insurance coverage existing as of the Agreement Date against loss or damage to the Business or the
Purchased Assets;

(iii)    maintain all Business Registered IP; and

(iv)    comply in all material respects with all Laws and Contracts applicable to the Business, the Purchased Assets or the Assumed
Liabilities.

(b)    In furtherance and not in limitation of Section  6.1(a) , except as otherwise expressly provided by this Agreement or as may be required by
Law, during the period commencing on the Agreement Date and terminating upon the earlier to occur of the Closing and the termination of this Agreement
pursuant to and in accordance with Section  8.1 , each Seller shall not, directly or indirectly, without the prior written consent of Purchaser (which consent
shall not be unreasonably withheld or delayed):

(i)    merge or consolidate with, acquire or enter into any other business combination with any Person other than pursuant to this
Agreement;

(ii)    (A) sell, assign, transfer, lease, license, allow to expire or lapse, or otherwise dispose of any of the Purchased Assets, other than
the sale or purchase of inventory in the ordinary course of business or expirations of Assigned Contracts in accordance with their terms or (B) permit the
Business to acquire any material assets other than in the ordinary course of business;

(iii)    relocate Inventory or tangible property from the Real Property to the Michigan Real Property, or have delivered to the Michigan
Real Property any Inventory or tangible property that would have been delivered to the Real Property if delivery had been consistent with past practice in
the ordinary course of business;

(iv)    change any material method of accounting or accounting practice with respect to the Business, other than such changes required
by applicable Laws or GAAP;

(v)    except as required by applicable Law or any Employee Benefit Plan in effect as of the Agreement Date: (A) increase the
compensation payable or that could become payable to any Business Employee; (B) enter into any new, or amend any existing, employment, severance,
retention or change in control agreement with respect to any Business Employee, other than entering new at-will employment agreements with no severance
or notice requirements; (C) establish, adopt, enter into, amend, terminate, exercise any discretion under, or take any action to accelerate rights under, any
Employee Benefit Plan applicable to the Business Employees; (D) terminate any Business Employee (other than for cause); (E) hire any Business Employee
in a management role; (F) hire any Business Employee in a non-management role other than in the ordinary course of business; or (G) transfer any
employee that is not a Business Employee as of the date hereof into the Business or otherwise assign to any such employee duties so that he or she would be
considered a Business Employee, or transfer any Business Employee as of the date hereof out of the Business;

(vi)    create or incur or suffer to exist any Lien (other than Permitted Liens) on any of the Purchased Assets;
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(vii)    implement any facility closing or layoff of employees of the Business that would require notification under the WARN Act;

(viii)    materially modify, extend (other than automatically in accordance with its terms) or terminate (other than pursuant to an
expiration in accordance with its terms), or waive any material rights under, any Material Contract to the extent applicable to the Business or, other than in
the ordinary course of business, enter into any Material Contract;

(ix)    forgive, cancel, waive, settle or compromise any material right of the Business, or materially amend, terminate, or let lapse any
material Permit of the Business;

(x)    terminate, settle or initiate any material Claim involving the Business, the Purchased Assets or the Assumed Liabilities;

(xi)    in any material respect, delay the making of capital expenditures or the payment of payables, accelerate the receipt of receivables
or the making of sales, or engage in any promotional, sales, discount or similar activity outside of the ordinary course of business, or otherwise materially
modify the policies, practices or procedures with respect to any of the foregoing, in each case, relating to the Business;

(xii)    with respect to the Business, (A) make, change or revoke any election in respect of Taxes; (B) adopt or change any method of
Tax accounting or annual reporting; (C) settle or compromise any federal, state, local or non-U.S. Tax Liability, claim or assessment; (D) file any amended
Tax Return; (E) enter into any closing agreement relating to any Tax; (F) agree to an extension or waiver of a statute of limitations period applicable to any
Tax claim or assessment; (G) fail to pay any Tax when due and payable; or (H) surrender any right to claim a Tax refund; or

(xiii)    authorize or agree to do any of the foregoing.

Section

6.2
     Efforts;
Regulatory
and
Other
Authorizations
. During the period commencing on the Agreement Date and terminating upon the
earlier to occur of the Closing and the termination of this Agreement pursuant to and in accordance with Section  8.1 :

(a)    Each of Purchaser, on the one hand, and each Seller, on the other hand, shall cooperate with the other and use its commercially reasonable
efforts to: (i) take, or cause to be taken, all appropriate action, and do, or cause to be done, all things reasonably necessary, proper or advisable under
applicable Laws or otherwise to satisfy the other’s conditions to Closing set forth in Article 7 and to promptly consummate and make effective the
transactions contemplated by this Agreement; (ii) obtain all material authorizations, consents, orders and approvals of, and give all material notices to, and
make all material filings with, all Governmental Entities and other third parties that may be or become necessary for the performance of its obligations
under this Agreement and the consummation by it of the transactions contemplated by this Agreement; and (iii) oppose and have lifted or rescinded any
injunction or restraining order or other order adversely affecting the ability of the Parties to consummate the transactions contemplated by this Agreement.

(b)    In furtherance and not in limitation of the terms of Section  6.2(a) , each of Purchaser and each Seller shall: (i) file, as promptly as
practicable (and in any event within 5 Business Days of the Agreement Date), a Notification and Report Form pursuant to the HSR Act with respect to the
transactions contemplated by this Agreement; (ii) file all additional appropriate notifications and filings pursuant to any other applicable Antitrust Laws
with respect to the transactions contemplated by this Agreement in the most expeditious manner practicable; (iii) supply promptly any additional
information and documentary material
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that may be requested of such Party by the relevant Governmental Entities in connection with the HSR Act or any other applicable Antitrust Laws; and
(iv) cooperate with each other in connection with any such filings or requests for additional information and documentary materials requested by
Governmental Entities.

(c)    Each of Purchaser, on the one hand, and Sellers, on the other hand, agrees not to participate in any substantive meeting or discussion,
either in person or by telephone or otherwise, with any United States or foreign governmental antitrust authority in connection with the transactions
contemplated by this Agreement unless it consults with the other Party in advance, if at all practicable, and, to the extent practicable, gives the other Party
the opportunity to attend and participate. Purchaser, on the one hand, and Sellers, on the other hand, will supply each other with copies of all
correspondence. filings or communications with governmental antitrust authorities, with respect to the transactions contemplated by this Agreement.
Notwithstanding the foregoing, to the extent any of the documents or information are commercially or competitively sensitive, Purchaser, on the one hand,
or Sellers, on the other hand, as the case may be, may satisfy its obligations by providing such documents or information to the other Party’s outside
antitrust counsel, with the understanding that such antitrust counsel shall not share such documents and information with its client. Such antitrust counsel
may use such documents and information, however, in advocating on behalf of its client with any governmental antitrust authority.

(d)    Purchaser shall pay 100% of the filing fees associated with the HSR Act filings and any other filings required under applicable Antitrust
Laws.

(e)    Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement requires or shall be deemed to require Purchaser or
Seller to sell, divest or otherwise dispose of or hold separate any assets, business, lines of business or securities, or proffer or agree to take any such action.

Section

6.3
     Reasonable
Access
. During the period commencing on the Agreement Date and terminating upon the earlier to occur of the Closing
and the termination of this Agreement pursuant to and in accordance with Section  8.1 , each Seller shall (a) permit Purchaser, Purchaser’s Affiliates, and
their respective employees, accountants, legal counsel, and other representatives to have reasonable access to the premises, properties, personnel, books,
records, Contracts, Tax records and documents of or pertaining to the Business, and (b) furnish to them such other information pertaining to the Business, in
each case, as may be reasonably requested by them in connection with the transactions contemplated by this Agreement. No information provided or
obtained pursuant to this Section  6.3 shall affect any representation or warranty in this Agreement.

Section

6.4
     Tax
Matters
.

(a)     Purchase Price Allocation . Following the Closing, Purchaser shall prepare a schedule allocating the cash consideration and the Assumed
Liabilities (including the amount of any Actual True-Up Liability as calculated pursuant to the terms of this Agreement) (together with any other relevant
items) under Section 1060 of the Code among the Purchased Assets and the covenants (the “ Allocation Schedule ”) and shall deliver a draft Allocation
Schedule to S2 as soon as practicable following the Closing Date for S2’s review and comment. S2 and Purchaser shall work in good faith to resolve any
objections made by S2 to the proposed Allocation Schedule. Purchaser and Sellers agree (i) to act in accordance with the final Allocation Schedule in the
preparation and filing of all Tax Returns, and (ii) not to take any position inconsistent therewith unless required to do so by a Final Tax Determination.
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(b)     Cooperation . From and after the Closing, each of Purchaser, on the one hand, and each Seller, on the other hand, shall reasonably
cooperate in connection with the filing of any Tax Return, and in any Tax contest, with respect to the Business, the Purchased Assets or the Assumed
Liabilities. Such cooperation shall include the reasonable retention and the provision of copies of records and information that are reasonably relevant to any
Tax contest and making employees available on a mutually convenient basis to provide additional information and explanation of any materials provided
hereunder. Any such Party requesting such cooperation shall bear all reasonable expenses of the requested Party. Each of Purchaser, on the one hand, and
each Seller, on the other hand, further agree, upon request, to use their commercially reasonable efforts to obtain any certificate or other document from any
Tax authority or any other Person or take any other action as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed on any such
Party (including with respect to the transactions contemplated by this Agreement).

(c)     Transfer Taxes . Purchaser shall be responsible for 100% of any Transfer Taxes incurred in connection with the transactions contemplated
by this Agreement. The Parties shall cooperate to minimize any such Transfer Taxes.

(d)     Proration of Taxes . Real and personal property Taxes, ad valorem Taxes and franchise fees or Taxes (that are imposed on a periodic
basis (as opposed to a net income basis)) (collectively, “ Periodic Taxes ”) shall be prorated between Sellers, on the one hand, and Purchaser, on the other
hand, for any taxable period that includes but does not end on the Closing Date. Any Periodic Taxes shall be prorated between Purchaser, on the one hand,
and Sellers, on the other hand, based on the relative periods the Purchased Assets were owned by each respective party during the fiscal period of the taxing
jurisdiction for which such Taxes were imposed by such jurisdiction (as such fiscal period is or may be reflected on the bill rendered by such taxing
jurisdiction). Purchaser or Sellers shall promptly forward an invoice to the other party for its reimbursable pro rata share of Periodic Taxes, if any. With
respect to any Taxes other than Periodic Taxes, in the case that the Closing Date is not the end of the taxable period under applicable law, such Taxes shall
be determined as if the Closing Date were the end of a short taxable period and income or loss for such period shall be determined on the basis of closing of
the books as of the close of business on the Closing Date.

Section

6.5
     Employee
Matters
.

(a)    Prior to Closing, Purchaser shall offer employment, to be effective as of the Employment Inception Date, by it or one of its Affiliates to all
of the current active Business Employees as of the Closing (those accepting such offers of employment by Purchaser or one of its Affiliates prior to Closing
and whose employment is not terminated for any reason prior to the Employment Termination Date, the “ Pre-Closing Hired Employees ”). Purchaser shall
also, effective as of the Employment Inception Date, offer employment by it or one of its Affiliates to any active individual who becomes a Business
Employee following Closing but prior to the Employment Termination Date in accordance with the terms of the Transition Services Agreement (those
accepting such offers of employment by Purchaser or one of its Affiliates prior to the Employment Termination Date and whose employment is not
terminated for any reason prior to the Employment Termination Date, the “ Post-Closing Hired Employees ,” and together with the Pre-Closing Hired
Employees, the “ Hired Employees ”). Such offers of employment shall provide for (1) substantially similar annual base salary or wage rate to that provided
to such Business Employee as of the Employment Termination Date and (2) continuation of such Business Employee’s current annual bonus opportunity for
the remainder of Malibu’s 2019 fiscal year. In connection with such offers, Sellers shall provide an updated list of all Business Employees at least 10
Business Days prior to Closing and at least 10 Business Days prior to the Employment Termination Date. Such offers of employment to the Hired
Employees will provide that such employment relationships shall be terminable “at-will” by Purchaser or its Affiliates or by the applicable Hired Employee.
Sellers shall terminate the employment of all Hired Employees as of the Employment Termination Date in accordance with all applicable Laws and, prior to
the Employment Termination Date, shall provide any required notices in a timely manner in connection
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therewith. Each Seller shall cooperate with and use its commercially reasonable efforts to assist Purchaser and its Affiliates in its and their efforts to secure
employment arrangements with those Business Employees to whom Purchaser and its Affiliates make offers of employment. Sellers shall not enforce
against any Hired Employee any confidentiality, non-compete, non-solicit or similar contractual obligations, or otherwise assert with respect to any such
Hired Employee or Purchaser or any of its Affiliates claims that would otherwise prohibit or place conditions on any such Hired Employee’s acceptance of
an offer of employment by Purchaser or any of its Affiliates, any such Hired Employee’s employment by Purchaser or any of its Affiliates, or any actions
taken by any such Hired Employee as an employee of Purchaser or any of its Affiliates. Sellers shall provide Purchaser with such employment information
as to the Business Employees as Purchaser may reasonably request. Sellers shall not, engage in any activity intended to discourage any Business Employee
from accepting an offer of employment from Purchaser or any of its Affiliates.

(b)    With respect to any employee benefit plan maintained by Purchaser or its Affiliates (a “ Purchaser Employee Plan ”) in which any Hired
Employees will participate effective as of the Employment Inception Date, Purchaser will, or will cause an Affiliate to, recognize all service of Hired
Employees with Sellers as if such service were with Purchaser and its Affiliates, for vesting and eligibility purposes in any Purchaser Employee Plan in
which such Hired Employees may be eligible to participate after the Employment Inception Date; provided , however , such service will not be recognized
(i) to the extent such recognition would result in a duplication of benefits, (ii) to the extent such service was not recognized under the corresponding
employee plan of Sellers as it existed prior to the Closing Date or (iii) for any reason under any defined benefit pension plan, retiree medical benefit plan or
any equity incentive award granted after the Closing. For one year following the Employment Termination Date, the Purchaser Employee Plans will provide
employee benefits that are not less favorable, in the aggregate, than the benefits provided to similarly situated employees of Purchaser and its Affiliates.

(c)    From and after the Closing, subject to the IP License Agreements and the last sentence of Section  6.8(a) , at the request and expense of
Purchaser, Sellers shall, with respect to any Business Owned IP included in the Purchased Assets or with respect to any Business Confidential Information,
enforce (for the benefit of Purchaser and Sellers) any rights of, or any obligations owed to, Sellers by or against (i) any employee or former employee of any
Seller who is not a Hired Employee or (ii) any consultant or independent contractor of any Seller under an agreement that is not an Assigned Contract (in
each case, including ownership rights, confidentiality obligations, invention disclosure duties, obligations to assist in preparing, filing or prosecuting patent
or other applications and obligations to cooperate in the recordation or perfection of ownership rights, in each case, only with respect to such Business
Owned IP or Business Confidential Information). From and after the Closing, subject to the IP License Agreements and the last sentence of Section  6.8(c) ,
at the request and expense of Sellers, Purchaser shall, with respect to any Retained Business Confidential Information, enforce (for the benefit of Purchaser
and Sellers) any rights of, or any obligations owed to, Purchaser by or against any Hired Employee (in each case, including ownership rights, confidentiality
obligations, invention disclosure duties, obligations to assist in preparing, filing or prosecuting patent or other applications and obligations to cooperate in
the recordation or perfection of ownership rights, in each case, only with respect to such Retained Business Confidential Information).

(d)    Nothing contained in this Agreement shall confer upon any employee of any Seller any right with respect to continuance of employment
by Purchaser or any of its Affiliates, nor shall anything herein interfere with the right of Purchaser and its Affiliates to terminate the employment of any
Hired Employees at any time, with or without cause, or restrict Purchaser or any of its Affiliates in the exercise of its and their independent business
judgment in modifying any of the terms and conditions of the employment of the Hired Employees following the Employment Inception Date, or restrict
Purchaser’s or its Affiliates’ ability to amend or terminate any employee benefit plan, program, policy or arrangement.
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(e)    No provision of this Agreement shall create any third party beneficiary rights in any Business Employee, any beneficiary or dependents
thereof, or any collective bargaining representative thereof, with respect to the compensation, terms and conditions of employment and benefits that may be
provided to any Business Employee by Purchaser or its Affiliates or under any benefit plan which they may maintain, or otherwise.

(f)    Neither Purchaser nor any of its Affiliates will contribute to any Employee Benefit Plan or other compensation or benefit plan or
agreement of a Seller or any of its Affiliates. Neither Purchaser nor any of its Affiliates will assume sponsorship of, nor will they adopt as a participating
company in, any Employee Benefit Plan or other compensation or benefit plan or agreement of a Seller or any of its Affiliates, or any part thereof.

Section

6.6
     Use
of
Names
and
Marks
. Promptly following the Closing, each Seller shall (a) cease to use, distribute, display or market (or, for
clarity, use, distribute, display or market, any item, article or instrument of any kind, including signs, invoices, labels, letterhead, business cards, packaging,
advertisement or websites, that reflects or includes) any name, logo, trademark, trade name, trade dress, service mark, domain name or website that is
confusingly similar to or containing any name, mark or logo included in the Purchased Assets, including “Pursuit”; (b) provide to Purchaser (or at
Purchaser’s election, destroy) any and all such items, articles or instruments in the possession or under the control of any Seller or any of their respective
Affiliates; and (c) cease to use, and amend or terminate any certificate of assumed name or d/b/a filings so as to eliminate its right to use, and amend any
Governing Document so as not to use, the name “Pursuit” or any similar name.

Section

6.7
     Certain
Restrictive
Covenants
.

(a)    During the period beginning on the Closing Date and ending on the fifth anniversary of the Closing Date (the “ Restricted Period ”), each
Principal and each Seller shall not, and shall not permit any controlled Affiliate thereof to, directly or indirectly, whether or not alone or in association or in
connection with or on behalf of any Person now existing or hereafter created (except Purchaser or its Affiliates), whether or not for its own account or for
the benefit of others (except Purchaser or its Affiliates):

(i)    (A) engage in, participate in, own, manage, operate, control, carry on, consult for, advise, or assist in any way, the business
(collectively, “ Restricted Business ”) of assembling, manufacturing, producing, marketing, selling, delivering, repairing, maintenancing, or servicing
outboard boats or components thereof (other than outboard boats that do not have any fishing-related features (including livewells, fish-boxes, rod holders,
tackle or rigging trays or drawers, or fish finders) or any features that are designed or marketed for a purpose of facilitating the addition (for example, in the
after-market) of any fishing-related features), anywhere in the world; (B) use or authorize the use of such Person’s name in any Restricted Business or use
or authorize the use of the word “Pursuit” in any business; or (C) invest in or lend to or otherwise provide financing or capital to or become an owner,
interest holder, officer, director, manager, agent, representative, employee, advisor, consultant, lessor, licensor (including of any Intellectual Property), or
partner of, to or in any Person engaged in any Restricted Business; provided that the foregoing shall not prevent any Person from (y) holding a passive
investment of up to 3% of any publicly-listed class of securities of a Restricted Business or (z) producing prototypes solely for testing, designing or
development purposes;

(ii)    solicit, recruit, employ or hire, directly or indirectly, any Hired Employee or any employee of Malibu Boats, LLC or any of its
controlled Affiliates with whom a Principal or Seller has had material contact or who otherwise became known to a Principal or Seller prior to the
Agreement Date in the course of negotiating and consummating the transactions contemplated by this Agreement; provided that the foregoing shall not
prohibit (A) a general solicitation to the public of general advertising
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or similar methods of solicitation not specifically directed at any such Person, but in no event shall the foregoing permit the hiring or engagement of any
such Person from such solicitation or recruiting, or (B) a Principal or Seller from soliciting or recruiting any such Person who has ceased to be employed or
retained by Purchaser and its Affiliates for at least four months; or

(iii)    take any action that is intended or designed, or would reasonably be expected, to frustrate or evade the provisions of this Section
 6.7 .

(b)    Each Principal and each Seller represents, warrants, acknowledges and agrees that: (i) such Person is deriving substantial value and
proceeds from the transactions contemplated hereby; (ii) the restrictions (including the duration, geographic scope, and activity restrictions) applicable to
such Person in this Section  6.7 are necessary, fair, reasonable, fundamental and required for the protection of the Business and the Purchased Assets after
the Closing; (iii) such restrictions relate to matters that are of a special, unique and extraordinary value; (iv) Purchaser has required that such Person agree to
such restrictions, and such Person has voluntarily agreed to such restrictions; and (v) Purchaser would not consummate the transactions contemplated
hereby if such Person did not enter into such restrictions.

(c)    During the Restricted Period, neither Malibu nor Purchaser shall, and shall not permit any controlled Affiliate thereof to, directly or
indirectly, whether or not alone or in association or in connection with or on behalf of any Person now existing or hereafter created, whether or not for its
own account or for the benefit of others, solicit, recruit, employ or hire, directly or indirectly, any employee of any Seller or any of its controlled Affiliates
(other than the Business Employees) with whom Malibu or Purchaser has had material contact or who otherwise became known to Malibu or Purchaser
prior to the Agreement Date in the course of negotiating and consummating the transactions contemplated by this Agreement; provided that the foregoing
shall not prohibit (A) a general solicitation to the public of general advertising or similar methods of solicitation not specifically directed at any such Person,
but in no event shall the foregoing permit the hiring or engagement of any such Person from such solicitation or recruiting, or (B) Malibu or Purchaser from
soliciting or recruiting any such Person who has ceased to be employed or retained by Sellers and its Affiliates for at least four months. Malibu and
Purchaser represent, warrant, acknowledge and agree that: (i) the restrictions (including the duration, geographic scope, and activity restrictions) applicable
to such Person in this Section  6.7 are necessary, fair, reasonable, fundamental and required for the protection of the Retained Business after the Closing;
(ii) such restrictions relate to matters that are of a special, unique and extraordinary value; (iii) Sellers have required that such Person agree to such
restrictions, and such Person has voluntarily agreed to such restrictions; and (iv) Sellers would not consummate the transactions contemplated hereby if such
Person did not enter into such restrictions.

(d)    Each Principal and each Seller agrees that a breach by such Person or any Affiliate thereof of any covenant set forth in this Section  6.7
would cause irreparable harm to Purchaser, that Purchaser’s remedies at law upon any such breach would be inadequate, and that, accordingly, upon any
such breach, a restraining order or injunction or both may be issued against such Person or such Affiliate, in addition to any other rights and remedies which
are available to Purchaser at law or in equity. Malibu and Purchaser agree that a breach by such Person or any Affiliate thereof of any covenant set forth in
this Section  6.7 would cause irreparable harm to Sellers, that Sellers’ remedies at law upon any such breach would be inadequate, and that, accordingly,
upon any such breach, a restraining order or injunction or both may be issued against such Person or such Affiliate, in addition to any other rights and
remedies which are available to Sellers at law or in equity. The parties specifically agree that the restrictions set forth in this Section  6.7 are reasonable,
appropriate and narrowly-tailored but that if a court of competent jurisdiction finds this Section  6.7 more restrictive than permitted by the Laws of any
jurisdiction in which a Person seeks enforcement hereof, this Section  6.7 will be limited to the extent required to permit maximum enforcement thereof
under such Laws. In particular, the parties intend that the covenants contained in the preceding portions of this Section  6.7 will be construed as a series of
separate covenants, including one for
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each country, one for each state, province, or other first-level political subdivision within each country, and one for each county or other second-level
political subdivision in each state, province, or other first-level political subdivision. Except for geographic coverage, each such separate covenant will be
deemed identical in terms. If, in any judicial proceeding, a court of competent jurisdiction refuses to enforce any of the separate covenants deemed included
in this Section  6.7 , then only such unenforceable covenant will be deemed eliminated from these provisions for the purpose of those proceedings to the
extent necessary to permit the remaining separate covenants to be enforced. In addition, if a court of competent jurisdiction refuses to enforce any of the
covenants throughout the full length of the Restricted Period, the parties agree that the Restricted Period will be deemed amended to the longest period that
is permissible. In addition, and without limiting any other remedies, the Restricted Period with respect to a Person shall be extended for the period equal to
the time period (if any) that such Person is in breach of this Section  6.7 .

Section

6.8
     Confidentiality
and
Trade
Secrets
.

(a)    From and after the Closing, each Principal and each Seller shall, and shall cause its controlled Affiliates and representatives to,
(i) maintain all Business Confidential Information in strict confidence and secrecy, (ii) not use any Business Confidential Information that exclusively
relates to the Business for any purpose (except in the preparation of any Tax Returns or financial statements of a Seller); (iii) not disclose any Business
Confidential Information to any Person other than Purchaser or its Affiliates (or advisors of a Principal or Seller who are obligated to keep such Business
Confidential Information confidential and not use it other than to provide professional advice to such Principal or Seller, it being agreed that such Principal
or Seller shall be liable for any non-compliance thereof by such advisor); and (iv) not assist any other Person in engaging in any of the foregoing, in each
case, except to the extent necessary to comply with the express terms of this Agreement or any other written agreement between a Principal or Seller, on the
one hand, and Purchaser, on the other hand, or explicitly requested in writing by Purchaser; provided, however, Sellers may disclose Business Confidential
Information to potential purchasers of S2 or all or substantially all of the assets of S2 or a line of business or operating division of S2, but only if such
disclosure is made under the protection of a non-disclosure agreement pursuant to which the recipient of such of Business Confidential Information is
obligated to keep such Business Confidential Information confidential and not use such Business Confidential Information other than in connection with the
evaluation of such potential transaction, and, if such recipient ultimately consummates such purchase, its use and disclosure of such Business Confidential
Information shall be subject to the same limitations as applicable to S2 hereunder.    For clarity, from and after the Closing, subject to the foregoing (and,
for clarity, subject to Section  6.7 ), Sellers and their controlled Affiliates and representatives (and, for clarity, their respective employees in their capacity as
such) shall have the right to use and (except for Business Confidential Information) disclose all of the confidential information and trade secrets that are
currently used in the Retained Business.

(b)    If a Seller or Principal is required by Law to disclose any Business Confidential Information at any time after the Closing, then such
Person shall (to the extent legally permissible) provide Purchaser with prompt written notice of such request or requirement to enable Purchaser (i) to seek
an appropriate protective order or other remedy or (ii) to consult with such Person with respect to reasonable steps to be taken by such Person to resist or
narrow the scope of such request or legal process. If, in the absence of a protective order, such Person is nonetheless compelled to disclose Business
Confidential Information, then such Person may disclose only such portion of such Business Confidential Information as is required based on advice of
counsel, and such Person shall use commercially reasonable efforts to obtain reasonable assurance that confidential treatment shall be accorded to such
portion of the Business Confidential Information required to be disclosed as Purchaser shall reasonably designate.
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(c)    From and after the Closing, Malibu and Purchaser shall, and shall cause their controlled Affiliates and representatives to, (i) maintain all
Retained Business Confidential Information in strict confidence and secrecy, (ii) not use any Retained Business Confidential Information that exclusively
relates to the Retained Business for any purpose; (iii) not disclose any Retained Business Confidential Information to any Person other than Sellers or its
Affiliates (or advisors of Malibu or Purchaser who are obligated to keep such Retained Business Confidential Information confidential and not use it other
than to provide professional advice to Malibu or Purchaser, it being agreed that Malibu and Purchaser shall be liable for any non-compliance thereof by
such advisor); and (iv) not assist any other Person in engaging in any of the foregoing, in each case, except to the extent necessary to comply with the
express terms of this Agreement or any other written agreement between a Principal or Seller, on the one hand, and Purchaser, on the other hand, or
explicitly requested in writing by S2; provided, however, Purchaser or Malibu may disclose Retained Business Confidential Information to potential
purchasers of Purchaser or Malibu or all or substantially all of the assets of Purchaser or Malibu or a line of business or operating division of Purchaser or
Malibu, but only if such disclosure is made under the protection of a non-disclosure agreement pursuant to which the recipient of such of Retained Business
Confidential Information is obligated to keep such Retained Business Confidential Information confidential and not use such Retained Business
Confidential Information other than in connection with the evaluation of such potential transaction, and, if such recipient ultimately consummates such
purchase, its use and disclosure of such Retained Business Confidential Information shall be subject to the same limitations as applicable to Malibu and
Purchaser hereunder. For clarity, from and after the Closing, subject to the foregoing, Malibu and Purchaser and their controlled Affiliates and
representatives (and, for clarity, their respective employees in their capacity as such) shall have the right to use and (except for Retained Business
Confidential Information) disclose all of the confidential information and trade secrets of Sellers that are currently used in the Business.

(d)    If Malibu or Purchaser is required by Law to disclose any Retained Business Confidential Information at any time after the Closing, then
such Person shall (to the extent legally permissible) provide Sellers with prompt written notice of such request or requirement to enable Sellers (i) to seek an
appropriate protective order or other remedy or (ii) to consult with such Person with respect to reasonable steps to be taken by such Person to resist or
narrow the scope of such request or legal process. If, in the absence of a protective order, such Person is nonetheless compelled to disclose Retained
Business Confidential Information, then such Person may disclose only such portion of such Retained Business Confidential Information as is required
based on advice of counsel, and such Person shall use commercially reasonable efforts to obtain reasonable assurance that confidential treatment shall be
accorded to such portion of the Retained Business Confidential Information required to be disclosed as S2 shall reasonably designate.

Section

6.9
     Press
Releases
. Upon execution and delivery of this Agreement by all of the Parties, Purchaser and S2 will issue a joint press release
announcing the transaction contemplated by this Agreement, and, upon the Closing, Purchaser and S2 will issue a joint press release announcing the
Closing. Other than the foregoing, no Seller or Principal shall make (or permit its Affiliates to make) any public announcement or issue any press release
relating to the transactions contemplated hereby without the prior consent of Purchaser, except as required by Law. For clarity, except as set forth in this
Section  6.9 , Purchaser shall not be restricted in making any public announcements or press releases.

Section

6.10
     Further
Assurances
.

(a)    During the period commencing on the Agreement Date and terminating upon the earlier to occur of the second anniversary of the Closing
and the termination of this Agreement pursuant to and in accordance with Section  8.1 , each Seller and Principal agrees (i) to reasonably cooperate with
Purchaser to facilitate the transition to Purchaser from and after the Closing of, with respect to the Business, the relationships with dealers and distributors
of the Business and (ii) to not intentionally take any action inconsistent with the facilitation of such transition.
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(b)    From time to time following the Closing, each of the Parties shall, and shall cause their respective Affiliates to, execute, acknowledge and
deliver such conveyances, notices, assumptions, releases, consents, documents and other instruments and papers, and perform such further acts, as may be
reasonably required or desirable to carry out the provisions of this Agreement and make effective the transactions contemplated by this Agreement,
including obtaining any Permits, consents, authorizations, approvals of, or effecting the notification of or filing with, each Person, whether private or
governmental, whose consent or approval is required in order to permit the consummation of, and to give full effect to, the transactions contemplated by this
Agreement.

Section
6.11




Nonassignable
Assets
and
Rights
.

(a)    To the extent any consent, approval or waiver required to assign any Purchased Asset to Purchaser has not been obtained on or prior to the
Closing Date, the related Purchased Asset for which such consent, approval or waiver is required (a “ Delayed Asset ”) shall not be transferred to Purchaser,
and any related Liability to the extent it constitutes an Assumed Liability (a “ Delayed Liability ”) shall not be assumed by Purchaser, in each case, unless
and until such consent, approval or waiver has been obtained in form and substance reasonably satisfactory to Purchaser. Following the Closing Date, each
Seller shall reasonably cooperate with Purchaser (at Purchaser’s sole cost and expense) to obtain and have delivered to Purchaser all consents, approvals and
waivers necessary to transfer the Delayed Assets to Purchaser as promptly as reasonably practicable and without any modification that would adversely
affect Purchaser, a Purchased Asset, an Assumed Liability, or the Business.

(b)    From and after the Closing, until all such Delayed Assets are transferred, each Seller shall cooperate with Purchaser in any reasonable
arrangement that will reflect as nearly as possible the respective benefits and obligations that would have been in effect had the Delayed Assets and Delayed
Liabilities been transferred and assumed at the Closing. Without limiting the foregoing, from and after the Closing, (i) each Seller shall provide Purchaser
with all of the benefits and rights intended to be assigned in respect of such Delayed Assets, and Purchaser shall discharge any corresponding Delayed
Liabilities as and when obligated (subject to the right of Purchaser to contest any such obligation in good faith) and (ii) each Seller shall take all actions as
Purchaser may reasonably request so as to provide Purchaser with all such benefits and rights (including enforcement at the cost and for the account of
Purchaser of any and all rights of such Seller under or relating to such Purchased Asset).

(c)    At such time and on each occasion after the Closing that the required consents, approvals or waivers shall be obtained with respect to any
Delayed Asset, such Delayed Asset shall automatically be deemed transferred and assigned to Purchaser by the applicable Seller and all Delayed Liabilities
related to such Delayed Asset shall be simultaneously assumed by Purchaser. Prior to any such transfer of Delayed Assets, each Seller shall preserve and
maintain such Delayed Assets for the benefit of Purchaser.

(d)    Each Seller hereby grants to Purchaser a power of attorney to execute and deliver on such Seller’s behalf any applicable letters, demands,
notices, assignments and other instruments and documents required to be delivered by Seller pursuant to this Section  6.11 to the extent necessary to give
effect to this Section  6.11 to the extent that such Seller does not execute and deliver them within five Business Days of the request therefor by Purchaser.

Section

6.12
     Post-Closing
Deliveries
. From and after the Closing, each Seller shall hold in trust for the benefit of Purchaser and promptly deliver
to Purchaser all cash, payments, other property, mail, faxes, documents, communications, correspondence and other deliveries received directly or indirectly
by it with respect to the Business, the Purchased Assets or the Assumed Liabilities, in each case, other than with respect to the Excluded Assets. From and
after the Closing, Purchaser and Malibu shall hold in trust
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for the benefit of Seller and promptly deliver to Seller all cash, payments, other property, mail, faxes, documents, communications, correspondence and
other deliveries received directly or indirectly by Purchaser or Malibu with respect to the Retained Business, the Excluded Assets or the Excluded
Liabilities, including any accounts receivable or rebates of the Business arising out of or related to the sale of Business Products prior to the Closing.

Section

6.13
     Insurance
. Subject to the consent of the applicable insurer, at the Closing, Sellers shall, with respect to each of the Occurrence-
Based Insurance Policies, ensure that Purchaser is added as an additional insured (or loss payee, as applicable) with respect to Sellers’ coverage thereunder
for matters occurring on or prior to the Closing and shall provide Purchaser with certificates of insurance evidencing all coverages and endorsements;
provided , however , that Purchaser’s rights under any such Occurrence-Based Insurance Policies shall be limited to Losses of Purchaser related to the
Business, Purchased Assets and Assumed Liabilities. After the Closing, Sellers shall not remove Purchaser as such additional insured (or loss payee, as
applicable) with respect to such policies or otherwise adversely modify its right to file, notice and otherwise pursue claims thereunder for matters occurring
at or prior to the Closing.

Section

6.14
     Notice
of
Developments
. From the Agreement Date until the earlier to occur of the Closing and the termination of this Agreement
pursuant to and in accordance with Section  8.1 :

(a)    Each Seller and Principal shall advise Purchaser in writing promptly after (i) it becomes aware of any fact, action, circumstance, breach or
event (A) that would reasonably be likely to result in the failure of any of Purchaser’s conditions to Closing set forth in Article 7 to be satisfied, (B) that
would reasonably be likely to restrict, impair or delay in any material respect the performance of its obligations under this Agreement, (ii) the occurrence of
a Material Adverse Effect, (iii) receipt by it of any material written correspondence from any Governmental Entity with respect to the Business, any
Purchased Asset or any Assumed Liability or the transactions contemplated by this Agreement or (iv) any material Claim has been made by or against it
with respect to the Business, any Purchased Asset or any Assumed Liability or the transactions contemplated by this Agreement.

(b)    Purchaser shall advise S2 in writing promptly after (i) it becomes aware of any fact, action, circumstance, breach or event (A) that would
reasonably be likely to result in the failure of any of Sellers’ conditions to Closing set forth in Article 7 to be satisfied, (B) that would reasonably be likely
to restrict, impair or delay in any material respect the performance of its obligations under this Agreement, (ii) receipt by it of any material written
correspondence from any Governmental Entity with respect to the transactions contemplated by this Agreement or (iii) any material Claim has been made
by or against it with respect to the transactions contemplated by this Agreement. No information provided or obtained pursuant to this clause (b) shall affect
any representation or warranty in this Agreement.

Section

6.15
     Exclusivity
. From the Agreement Date until the earlier to occur of the Closing and the termination of this Agreement pursuant to
and in accordance with Section  8.1 , each Principal and Seller agrees that it will not, and will cause its Affiliates and its and their respective directors,
officers, managers, members, employees, agents, financing sources, advisors or other representatives (collectively, “ Representatives ”) not to, directly or
indirectly: (a) solicit, initiate or encourage any inquiry, proposal, offer, transaction or agreement from or with any Person (other than Purchaser and its
Affiliates) relating to: (i) the sale or transfer of all or any portion of the Business or the Purchased Assets (other than the sale of Inventory in the ordinary
course of business) or any equity interests or other securities of any Seller; (ii) any acquisition, divestiture, merger, share or unit exchange, consolidation,
redemption, financing, refinancing, or similar transaction involving the Business or any Seller; or (iii) any other business combination involving the
Business or the Purchased Assets or any Seller (each, an “ Acquisition Transaction ”); (b) participate in any discussion or negotiation regarding, or furnish
any information with respect to, or assist or facilitate in any manner, any Acquisition Transaction; or (c) enter into any agreement
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regarding, authorize, approve, adopt, consummate or effect any Acquisition Transaction. Each Principal and Seller shall immediately cease, and cause to be
terminated, any and all contacts, discussions and negotiations between them or any of their Affiliates or Representatives, on the one hand, and any third
parties, on the other hand, regarding any of the foregoing, and each Principal and Seller agrees to notify Purchaser promptly if any Person makes any
proposal, offer, inquiry or contact related to an Acquisition Transaction to any of them or any of their Affiliates or Representatives from the Agreement
Date until the earlier to occur of the Closing and the termination of this Agreement pursuant to and in accordance with Section  8.1 .

Section

6.16
     Financing
Cooperation
. From the Agreement Date until the earlier to occur of the Closing and the termination of this Agreement
pursuant to and in accordance with Section  8.1 , each Seller shall provide, and use commercially reasonable efforts to cause their respective Affiliates and
Representatives to provide, such cooperation as is reasonably requested by Purchaser and its financing sources, agents and arrangers in connection with any
debt financing of Purchaser in connection with the transactions contemplated by this Agreement.

Section

6.17
     Additional
Assigned
Contracts;
Dealer
Agreements
. Prior to the Closing, Sellers shall promptly notify Purchaser upon entering
into any Material Contract primarily relating to the Business, and Purchaser may elect prior to the Closing to cause such Material Contract to be an
Assigned Contract, in which case, Schedule  2.1(a)(vi) shall be amended accordingly. In addition, if before or after the Closing it is discovered that the list
of Assigned Contracts does not include a dealer agreement between S2 and a dealer of the Business that was in effect on the Agreement Date or the Closing
Date, Purchaser may elect to cause such dealer agreement to be an Assigned Contract, in which case, Schedule  2.1(a)(vi) shall be amended accordingly. S2
shall use commercially reasonable efforts to cause each of the dealer agreements referenced with an (*) or (**) on Schedule 4.6(a) to be renewed or
replaced promptly with a 2019 model year dealer agreement on substantially the same terms as the other dealer agreements listed on such schedule.

Section

6.18
     Representations
and
Warranties
by
Principals
. Each Principal represents and warrants to Purchaser, as to itself, that: (a) such
Principal has full right, capacity, power and authority to execute, deliver and perform this Agreement and each Ancillary Document to which such Principal
is party; (b) this Agreement and each such Ancillary Document constitute the valid and legally binding obligation of such Principal, enforceable against
such Principal in accordance with its terms; and (c) such execution, delivery and performance by such Principal of this Agreement and each Ancillary
Document to which such Principal is party will not breach or violate any Law, Order or material Contract to which such Principal is bound or subject or
require that such Principal give any notice, make any filing or obtain any authorization, consent or approval.

Section

6.19
     Termination
of
Affiliate
Agreements
. Effective as of the Closing, the amended and restated lease dated January 15, 2018 between
Gen123 and S2 related to the Florida Owned Real Property, and all rights and obligations thereunder, are hereby terminated and of no further force or effect.

Section

6.20
     Retained
Books
and
Records
. Sellers agree (a) to maintain all Retained Books and Records for at least seven years following the
Closing Date and (b) that all Retained Books and Records shall be made available for inspection by Purchaser and its representatives during regular
business hours upon reasonable prior written notice, and Purchaser, at its expense, may make such copies thereof as it may reasonably desire; provided ,
however , that such rights shall only be permitted to the extent related to or in respect of the Business, a Purchased Asset, or Assumed Liability.
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Section

6.21
     Audited
Carve-Out
Financials
. Sellers shall, at Purchaser’s sole cost and expense, use their commercially reasonable efforts to
obtain (i) as soon as reasonably practicable following the Agreement Date, an audited consolidated balance sheet, statement of income, statement of cash
flows and statement of stockholders’ equity of the Business as of and for the year ending July 29, 2017, together with the independent auditor’s unqualified
report thereon of BDO (collectively, the “ Audited Carve-Out Financials ”) and (ii) as of the Closing Date, an executed consent, in form and substance
reasonably satisfactory to Purchaser and dated as of the Closing Date, of BDO, for filing with the Securities and Exchange Commission of the Audited
Carve-Out Financials.

Section

6.22
     Separation
Support
. During the period commencing on the Agreement Date and terminating upon the earlier to occur of the
Closing and the termination of this Agreement pursuant to and in accordance with Section  8.1 , S2 and Purchaser agree to reasonably cooperate with each
other with respect to any activities necessary to prepare for the arrangements contemplated by, and the implementation of, the Transition Services
Agreement.

Section

6.23
     Floor
Plan
Financing
. Promptly following the Closing, Purchaser and Malibu shall take commercially reasonable efforts to replace
(or cause the replacement of) all dealer floor-plan financing arrangements for the Business with dealer floor-plan financing arrangements sponsored by
Malibu or Purchaser.

Section

6.24
     Contract
Build
Agreement
. From and after the Closing, during the period specified in Exhibit F , S2 shall manufacture and sell to
Purchaser, and Purchaser shall purchase from S2, the products specified in Exhibit F on, in accordance with, and subject to the terms and conditions set
forth in Exhibit F . The arrangement specified in Exhibit F is referred to as the “ Contract Build Agreement ”.

ARTICLE
7
CONDITIONS
TO
CLOSING

Section

7.1
     Conditions
to
Obligations
of
Purchaser
. The obligation of Purchaser and Malibu to consummate the Closing and the transactions to
be performed by them in connection with the Closing is subject to the satisfaction, fulfillment, or waiver by Purchaser, at or prior to the Closing, of each of
the following conditions:

(a)     Representations and Warranties . (i) The representations and warranties of Sellers and Principals contained herein (other than the
Fundamental Representations) that are not qualified by materiality or similar phrases shall be true and correct in all material respects and that are qualified
by materiality or similar phrases shall be true and correct in all respects, in each case, on and as of the Agreement Date and the Closing Date as if made on
the Closing Date (except to the extent such representations and warranties address matters as of particular dates, in which case, on and as of such dates); and
(ii) the Fundamental Representations of Sellers and Principals shall be true and correct in all respects on and as of the Agreement Date and the Closing Date
as if made on the Closing Date (except to the extent such representations and warranties address matters as of particular dates, in which case, on and as of
such dates).

(b)     Covenants . Each Seller and Principal shall have performed and complied in all material respects with all of its covenants and agreements
required to be performed by it pursuant to this Agreement on or prior to the Closing Date.

(c)     No Orders or Claims . There shall not be in effect any Order issued by any Governmental Entity that makes the transactions contemplated
by this Agreement illegal or otherwise restrains or prohibits the consummation of the transactions contemplated by this Agreement, and there shall not be
pending any Claim (except Claims initiated by Purchaser or its Affiliates) by or before any Governmental Entity challenging this Agreement or seeking to
delay, restrain or prohibit the transactions contemplated hereby or that, if adversely determined, would materially and adversely affect the Business, the
Purchased Assets or the Assumed Liabilities.
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(d)     Antitrust Approval . All applicable waiting periods (and extensions thereof) under the HSR Act relating to the transactions contemplated
by this Agreement shall have expired.

(e)     No Material Adverse Effect . Since the Agreement Date, there shall have been no Material Adverse Effect.

(f)     Liens . All Liens with respect to the Purchased Assets shall have been released and terminated of record, and Sellers shall have delivered
to Purchaser evidence thereof in form and substance reasonably acceptable to Purchaser.

(g)     Consents and Agreements . Sellers shall have received and delivered to Purchaser executed copies (each of which shall be in full force
and effect as of the Closing) of all of the consents of third parties in connection with the transactions contemplated by this Agreement that are described in
Items 1 and 2 on Schedule 7.1(g) and shall have entered into the agreements specified as Items 3 and 4 on Schedule 7.1(g) , in each case, in form and
substance reasonably acceptable to Purchaser; provided that any license fees, royalties, waiver fees, penalties or other sums charged by the licensor in
connection with obtaining the consent or agreement referenced in Items 2 and 3 on Schedule 7.1(g) shall be paid by Purchaser.

(h)     Audited Carve-Out Financials . Purchaser shall have received (i) the Audited Carve-Out Financials and (ii) an executed consent in form
and substance reasonably satisfactory to Purchaser dated as of the Closing Date, of BDO, for filing with the Securities and Exchange Commission of the
Audited Carve-Out Financials.

(i)     Employment Agreements . The Employment Agreements shall be in full force and effect.

(j)     Offer Letters . Purchaser shall have received offer letters, in the form prepared by Purchaser in accordance with Section  6.5 , which shall
be effective as of the Employment Inception Date, duly executed by least 80% of the current active Business Employees.

(k)     Closing Certificate . Purchaser shall have received a certificate dated as of the Closing Date executed by an authorized officer of each
Seller certifying that the conditions set forth in Section  7.1(a) , Section  7.1(b) and Section  7.1(e) are satisfied in all respects.

(l)     Other Closing Deliverables . Purchaser shall have received all of the documents, instruments and certificates required to be delivered to
Purchaser pursuant to Section  3.2(c) .

Section

7.2
     Conditions
to
Obligations
of
Sellers
. The obligation of Sellers and Principals to consummate the Closing and the transactions to be
performed by them in connection with the Closing is subject to the satisfaction, fulfillment, or waiver by S2, at or prior to the Closing, of each of the
following conditions:

(a)     Representations and Warranties . (i) The representations and warranties of Malibu and Purchaser contained herein (other than the
Fundamental Representations) that are not qualified by materiality or similar phrases shall be true and correct in all material respects and that are qualified
by materiality or similar phrases shall be true and correct in all respects, in each case, on and as of the Agreement Date and the Closing Date as if made on
the Closing Date (except to the extent such representations and warranties address matters as of particular dates, in which case, on and as of such dates)
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and (ii) the Fundamental Representations of Malibu and Purchaser shall be true and correct in all respects on and as of the Agreement Date and the Closing
Date as if made on the Closing Date (except to the extent such representations and warranties address matters as of particular dates, in which case, on and as
of such dates).

(b)     Covenants . Each of Malibu and Purchaser shall have performed and complied in all material respects with all of its covenants and
agreements required to be performed by it pursuant to this Agreement on or prior to the Closing Date.

(c)     No Orders or Claims . There shall not be in effect any Order issued by any Governmental Entity that makes the transactions contemplated
by this Agreement illegal or otherwise restrains or prohibits the consummation of the transactions contemplated by this Agreement, and there shall not be
pending any Claim (except Claims initiated by any Seller or Principal or any of their Affiliates) by or before any Governmental Entity challenging this
Agreement or seeking to delay, restrain or prohibit the transactions contemplated hereby.

(d)     Antitrust Approval . All applicable waiting periods (and extensions thereof) under the HSR Act relating to the transactions contemplated
by this Agreement shall have expired.

(e)     Closing Certificate . Sellers shall have received a certificate dated as of the Closing Date executed by an authorized officer of Malibu and
Purchaser certifying that the conditions set forth in Section  7.2(a) and Section  7.2(b) are satisfied in all respects.

(f)     Other Closing Deliverables . Sellers shall have received all of the documents, instruments and certificates required to be delivered to
Sellers pursuant to Section  3.2(d) .

ARTICLE
8
TERMINATION

Section

8.1
     Termination
. This Agreement may be terminated and the transactions contemplated hereby may be abandoned at any time prior to
the Closing:

(a)    by the mutual written consent of Purchaser and S2;

(b)    by Purchaser, by written notice to S2 if any Seller or Principal is in breach of any representation, warranty, covenant or agreement
contained in this Agreement, and such breach, individually or in combination with any other such breach, (i) would cause any of the conditions set forth in
Section  7.1 to be incapable of being satisfied and (ii) if curable, is not cured within 10 days after Purchaser has given S2 written notice of such breach;
provided , however , that the termination right in this Section  8.1(b) shall not be available to Purchaser if Purchaser or Malibu is at that time in material
breach of this Agreement;

(c)    by S2, by written notice to Purchaser if Purchaser is in breach of any representation, warranty, covenant or agreement contained in this
Agreement, and such breach, individually or in combination with any other such breach, (i) would cause any of the conditions set forth in Section  7.2 to be
incapable of being satisfied and (ii) if curable, is not cured within 10 days after S2 has given Purchaser written notice of such breach; provided , however ,
that the termination right in this Section  8.1(c) shall not be available to S2 if any Seller or Principal is at that time in material breach of this Agreement; or

(d)    by either Purchaser, on the one hand, or S2, on the other hand, by written notice to the other Party if the Closing shall not have occurred
on or before October 25, 2018 (the “ Outside Date ”); provided , however , that the termination right in this Section  8.1(d) shall not be available to any
Party (with
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Sellers and the Principals treated as a single Party for purposes hereof, and with Malibu and Purchaser treated as a single Party for purposes hereof) whose
breach of a representation, warranty, covenant or agreement made in this Agreement has prevented the consummation of the Closing on or prior to such
date.

Section

8.2
     Effect
of
Termination
. In the event of the valid termination of this Agreement and abandonment of the transactions contemplated
hereby pursuant to and in accordance with Section  8.1 , this Agreement shall forthwith become void and of no further force or effect whatsoever and there
shall be no Liability on the part of any Party to this Agreement; provided , however , that notwithstanding the foregoing, (a) nothing contained in this
Section  8.2 shall relieve any Party from any Liability resulting from or arising out of any material breach of this Agreement prior to such termination and
(b) the terms of this Section  8.2 and Article 10 shall survive any termination of this Agreement.

ARTICLE
9
SURVIVAL;
INDEMNIFICATION

Section

9.1
     Survival
. The representations and warranties contained in this Agreement or in any certificate delivered at Closing pursuant to this
Agreement shall survive the Closing and any investigation made by any Party until: (a) in the case of the Fundamental Representations, the expiration of the
applicable statute of limitations (and, in any event, until at least the sixth anniversary of the Closing Date); and (b) in the case of the other representations
and warranties contained in this Agreement, the 12-month anniversary of the Closing Date. All covenants and agreements set forth herein requiring
performance before the Closing shall survive the Closing until the 12-month anniversary of the Closing. All other covenants and agreements set forth herein
shall survive the Closing in accordance with their respective terms. Notwithstanding the foregoing, any claim with respect to a representation, warranty,
covenant or agreement made pursuant to this Agreement before the expiration of the applicable survival period shall survive until such claim is finally
resolved, notwithstanding the expiration of any such survival period, and nothing in this Section  9.1 shall limit any claim resulting from actual fraud by any
Seller or Principal, on the one hand, or Malibu or Purchaser, on the other hand.

Section

9.2
     Indemnification
by
Sellers
. Subject to the other provisions of this Article 9 , from and after the Closing, each Seller shall indemnify,
reimburse and hold harmless Malibu, Purchaser and their respective officers, directors, managers, employees, partners, members, Affiliates, agents and
representatives, and each of the heirs, executors, successors and assigns of any of the foregoing (each a “ Purchaser Indemnitee ”), from any and all Claims,
damages, losses, Liabilities, demands, settlements, judgments, awards, obligations, fines, penalties, Taxes, cost, interest or expenses (including reasonable
attorneys’ fees and expenses) (collectively, “ Losses ”) suffered or incurred by any of them, whether or not involving a Third Party Claim, to the extent that
such Losses arise out of, relate to or result from: (a) any breach of or inaccuracy in any representation or warranty made by any Seller in this Agreement as
of the Agreement Date, or as of the Closing Date as if such representations or warranties were made on and as of the Closing; (b) any breach by any Seller
of any of its covenants or agreements contained in this Agreement; or (c) any Excluded Liability.

Section

9.3
     Indemnification
by
Purchaser
. Subject to the other provisions of this Article 9 , from and after the Closing, Purchaser and Malibu
shall, jointly and severally, indemnify, reimburse and hold harmless each Seller and Principal and their respective officers, directors, managers, employees,
partners, members, Affiliates, agents and representatives, and each of the heirs, executors, successors and assigns of any of the foregoing (each a “ Seller
Indemnitee ”), from any Losses suffered or incurred by any of them, whether or not involving a Third Party Claim, to the extent that such Losses arise out
of, relate to or result from: (a) any breach of or inaccuracy in any representation or warranty made by Malibu or Purchaser in this Agreement as of the
Agreement Date, or as of the Closing Date as if such representations or warranties were made on and as of the Closing; (b) any breach by Malibu or
Purchaser of any of its covenants or agreements contained in this Agreement; or (c) any Assumed Liability.
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Section

9.4
     Procedures
for
Non-Third
Party
Claims
.

(a)    With respect to any indemnification sought under this Article 9 that does not involve a Third Party Claim, the Indemnified Party shall
provide written notice thereof to the Indemnifying Party (an “ Notice of Claim ”). The Notice of Claim shall describe in reasonable detail (based on
information then available to the Indemnified Party) the nature of the claim, the Indemnified Party’s best estimate of the amount of Losses attributable to
such claim and the basis of the Indemnified Party’s request for indemnification under this Article 9 .

(b)    If the Indemnifying Party notifies the Indemnified Party within 20 days from its receipt of the Indemnity Notice that the Indemnifying
Party disputes such claim (the “ Dispute Notice ”), the claim shall be resolved in accordance with Section  10.11 . If the Indemnifying Party does not timely
deliver a Dispute Notice, or delivers a Dispute Notice that does not object to all of the Losses set forth in the Indemnity Notice, (i) the Indemnifying Party
shall be deemed to have accepted and agreed with all or such unobjected-to portion of the claim, as applicable, and shall be conclusively deemed to have
consented to the recovery by the Indemnified Party of all or such unobjected-to portion of the Losses specified in the Indemnity Notice and (ii) any
objected-to portion of the claim shall be resolved in accordance with Section  10.11 .

Section

9.5
     Procedures
for
Third
Party
Claims
.

(a)    An Indemnified Party seeking indemnification under this Article 9 with respect to any Third Party Claim shall promptly provide a Notice
of Claim to the Indemnifying Party after receiving notice of such Third Party Claim; provided , however , that any failure to so notify or any delay in
notifying the Indemnifying Party shall not relieve the Indemnifying Party of its obligations hereunder except to the extent that the Indemnifying Party is
materially prejudiced by such failure or delay.

(b)     If the Indemnifying Party gives notice (the “ Notice of Assumption ”) to the Indemnified Party within 20 days after receipt of the
applicable Notice of Claim that the Indemnifying Party elects to assume the defense of the Third Party Claim and will indemnify the Indemnified Party
against such Third Party Claim, then the Indemnifying Party shall have the right to defend such Third Party Claim with counsel selected by such
Indemnifying Party and who is reasonably acceptable to the Indemnified Party, by all appropriate proceedings, which proceedings shall be defended by the
Indemnifying Party to a final conclusion or settled in accordance with this Section  9.5(b) . The Indemnifying Party shall have full control of such defense
and proceedings, including any compromise or settlement thereof; provided that the Indemnifying Party shall not consent to the entry of a judgment or enter
into any settlement without the written consent of the Indemnified Party. The Indemnified Party may participate in, but not control, any defense or
settlement of any Third Party Claim controlled by the Indemnifying Party pursuant to this Section  9.5(b) , and the Indemnified Party shall bear its own
costs and expenses with respect to such participation; provided that if the Indemnified Party has reasonably concluded that there is a conflict of interest
between the Indemnifying Party and the Indemnified Party, the Indemnifying Party shall bear the reasonable costs and expenses of counsel to the
Indemnified Party in connection with such defense.

(c)    Notwithstanding anything to the contrary herein, a Purchaser Indemnitee shall have the full right to control the defense, compromise and
settlement of any Third Party Claim at the expense of the Indemnifying Party if: (i) the claim seeks an injunction or other equitable relief against a
Purchaser Indemnitee; (ii) the claim involves a claim by any Governmental Entity, a criminal claim or a claim involving a significant dealer, distributor,
sales representative, supplier or other business partner of
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the Business; (iii) the claim involves claims for Losses in excess of the remaining portion of the Cap after reduction of all Losses previously recovered by
(or then being claimed pursuant to unresolved claims) by the Purchaser Indemnitees that count (or would count) towards the Cap (if the Cap is applicable to
such claim); or (iv) the Indemnifying Party fails to give the Notice of Assumption within 20 days after receipt of the applicable Notice of Claim or the
Indemnifying Party timely gives the Notice of Assumption but fails to promptly defend the Third Party Claim. Assumption by the Indemnified Party of
control of any such defense, compromise or settlement shall not be deemed a waiver by it of its right to indemnification hereunder. The Indemnifying Party
may participate in, but not control, any defense or settlement controlled by the Indemnified Party pursuant to this Section  9.5(c) , and the Indemnifying
Party shall bear its own costs and expenses with respect to such participation. If the Indemnifying Party elects not to (or is deemed to have elected not to)
assume the defense of a Third Party Claim, the determination of whether the Indemnified Party is entitled to indemnification hereunder shall be resolved in
accordance with Section  10.11 .

(d)    The Indemnified Party and the Indemnifying Party shall reasonably cooperate with each other in contesting any Third Party Claim.

(e)    Notwithstanding anything to the contrary set forth herein, the provisions hereof dealing with Third Party Claims shall be subject to the
terms and conditions of the RWI Policy.

Section

9.6
     Other
Indemnification
Matters
.

(a)    Absent actual fraud by any Seller or Principal: (i) Purchaser Indemnitees shall not be entitled to recover Losses for any individual claim
made pursuant to Section  9.2(a) unless the amount of Losses for such individual claim (or the aggregate amount of Losses for all claims arising from the
same or a related matter, event or circumstance) is at least $25,000; provided that any such disregarded Losses for claims made pursuant to Section  9.2(a)
shall nonetheless count towards the Basket under this Section  9.6(a) if such Basket has not then already been exceeded; (ii) Purchaser Indemnitees shall not
be entitled to recover Losses for claims made pursuant to Section  9.2(a) in respect of any breach of or inaccuracy in any representation or warranty (other
than the representations and warranties contained in Section  4.1(a) (Organization), Section  4.2(a) (Title to Assets), Section  4.3 (Authority), Section  4.15
(Tax Matters), Section  4.16 (Brokers), and Section  4.18 (Transactions with Affiliates)) until the aggregate amount of all such Losses thereunder exceeds
$500,000 (the “ Basket ”), at which point Purchaser Indemnitees shall, subject to the provisions of this Article 9 , be entitled to seek indemnification for all
such Losses thereunder in excess of the Basket (but not for the amount of the Basket); (iii) the aggregate liability of Sellers for claims made pursuant to
Section  9.2(a) in respect of breaches of or inaccuracies in representations or warranties other than Fundamental Representations shall not exceed $500,000
(the “ Cap ”); and (iv) the aggregate liability of Sellers for all claims made pursuant to Section  9.2 (including in respect of breaches of or inaccuracies in
Fundamental Representations) shall not exceed the Base Purchase Price.

(b)    Absent actual fraud by Malibu or Purchaser: (i) Seller Indemnitees shall not be entitled to recover Losses for any individual claim made
pursuant to Section  9.3(a) unless the amount of Losses for such individual claim (or the aggregate amount of Losses for all claims arising from the same or
a related matter, event or circumstance) is at least $25,000; provided that any such disregarded Losses for claims made pursuant to Section  9.3(a) shall
nonetheless count towards the Basket under this Section  9.6(b) if such Basket has not then already been exceeded; (ii) Seller Indemnitees shall not be
entitled to recover Losses for claims made pursuant to Section  9.3(a) in respect of any breach of or inaccuracy in any representation or warranty (other than
Fundamental Representations) until the aggregate amount of all such Losses thereunder exceeds the Basket, at which point Seller Indemnitees shall, subject
to the provisions of this Article 9 , be entitled to seek indemnification for all such Losses thereunder in excess of the Basket (but not for the amount of the
Basket); (iii) the aggregate liability of Purchaser and Malibu for claims made
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pursuant to Section  9.3(a) in respect of breaches of or inaccuracies in representations or warranties other than Fundamental Representations shall not
exceed 10% of the Base Purchase Price; and (iv) the aggregate liability of Purchaser and Malibu for all claims made pursuant to Section  9.3 (including in
respect of breaches of or inaccuracies in Fundamental Representations) shall not exceed the Base Purchase Price.

(c)    For purposes of determining the amount of any Losses arising out of, relating to or resulting from any breach of or inaccuracy in any
representation or warranty made in this Agreement, and for purposes of determining whether or not such breach or inaccuracy has occurred, such
representations and warranties shall be considered without giving effect to any limitation or qualification as to “material”, “materially”, “in all material
respects”, “Material Adverse Effect” or any other derivation of the word “material”, in any case, other than with respect to the use of the word “material” in
the term “Material Contract” itself.

(d)    None of the Principals or Sellers nor any of their respective members, managers, Affiliates, employees or agents (as applicable) shall have
any right of contribution, right of indemnity or other right or remedy against Purchaser or any other Person who owns, controls or operates the Purchased
Assets or the Business after the Closing in connection with any indemnification obligation or any other Liability to which it may become subject under or in
connection with this Agreement, it being understood and agreed that the representations, warranties, covenants and agreements of Sellers and Principals are
solely for the benefit of Purchaser and the other Purchaser Indemnitees.

(e)    Without limiting the other limitations of this Section  9.6 , to the extent that coverage is available under the RWI Policy in respect of a
claim for indemnification, no Seller will have any liability pursuant to Section  9.2(a) or Section  9.2(c) in respect of such claim, other than for the then
remaining portion of the Retention (as such term is defined in the RWI Policy), unless and until the Limit of Liability (as such term is defined in the RWI
Policy) is met or exceeded; provided that, for clarity, a notice of a claim under this Article 9 may nonetheless be given at any time under and in accordance
with (and subject to the requirements of) this Article 9 .

(f)    To the extent coverage is or may be available under the RWI Policy with respect to any particular Losses pursuant to Section  9.2 , the
Purchaser Indemnitee shall use commercially reasonable efforts to pursue such claim against the RWI Policy (but, for clarity, the Purchaser Indemnitee
shall not be under any obligation to institute any suit, action or other proceeding against the insurers under such RWI Policy).

(g)    The amount of any Losses for which indemnification is provided to a Purchaser Indemnitee under this Article 9 will be reduced by any
amounts actually received by Purchaser Indemnitee as a result of any indemnification, contribution, insurance, or other payment by any third party, net of
any actual, out-of-pocket expenses of any Purchaser Indemnitee related to the receipt of such amount, with respect to such Losses. The amount of any
Losses for which indemnification is provided to a Seller Indemnitee under this Article 9 will be reduced by any amounts actually received by the Seller
Indemnitee as a result of any indemnification, contribution, insurance, or other payment by any third party, net of any actual, out-of-pocket expenses of any
Seller Indemnitee related to the receipt of such amount, with respect to such Losses.

(h)    Each Party agrees to use commercially reasonable efforts in accordance with the requirements of applicable Law to mitigate Losses for
which another Party would otherwise be required to provide indemnification pursuant to the terms and conditions of this Article 9 .
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(i)    The right of any Purchaser Indemnitee to indemnification will not be affected by any investigation conducted with respect to, or any
knowledge acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing Date,
with respect to the accuracy or inaccuracy of or compliance with, any representation, warranty, covenant or agreement set forth in this Agreement.

(j)    The Parties agree to treat any indemnification payments made pursuant to this Agreement as an adjustment to the purchase price for all
Tax purposes, except to the extent otherwise required by applicable Law as reasonably determined by the Tax advisors of the Indemnified Party.

(k)    The Parties agree that, other than claims for specific performance, injunctive relief or other equitable remedies and claims for fraud and
other than claims in respect of post-Closing covenants, from and after the Closing, the remedies provided in this Article 9 shall be the sole and exclusive
remedies for a breach of representations, warranties or covenants of any Seller, Malibu or Purchaser contained in this Agreement. Notwithstanding the
foregoing, nothing in this Agreement shall limit the right of any Purchaser Indemnitee to make claims against the RWI Policy.

(l)    Notwithstanding anything to the contrary herein, for clarity, nothing in this Article 9 shall limit any claim resulting from actual fraud.

Section

9.7
     Satisfaction
of
Indemnification
Claims;
Escrow
. Any amount determined to be owed to any Purchaser Indemnitee or Seller
Indemnitee, as applicable, in satisfaction of any indemnification obligation pursuant to this Article 9 shall be effected by wire transfer of immediately
available funds from the applicable Person to an account designated in writing by the applicable Purchaser Indemnitee or Seller Indemnitee, as applicable,
within five Business Days after the determination thereof; provided that any indemnification owed by any Seller to a Purchaser Indemnitee for claims made
pursuant to Section  9.2 shall first be satisfied from any funds remaining in the Escrow Account to the extent of available funds in the Escrow Account.
Purchaser and S2 shall deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to make any such distributions from the Escrow
Account. As soon as reasonably practicable (but in any event within three Business Days) following the 12-month anniversary of the Closing Date,
Purchaser and S2 shall direct the Escrow Agent to release to S2 all of the remaining amounts in the Escrow Account, if any, in excess of an amount (if any)
(the “ Retained Amount ”) that equals the total Losses then subject to claims by Purchaser in all unresolved indemnification claims pursuant to this Article 9
, which Retained Amount shall instead be retained in the Escrow Account, and, as soon as reasonably practicable (but in any event within three Business
Days) following resolution of each such claim, Purchaser and S2 shall direct the Escrow Agent to release to S2 all of the remaining amounts in the Escrow
Account, if any, not then required to satisfy any such claims that are still unresolved.

ARTICLE
10
MISCELLANEOUS

Section

10.1
     Entire
Agreement;
Assignment
.

(a)    This Agreement (including the Schedules, Exhibits and the Ancillary Documents) constitutes the entire agreement among the Parties with
respect to the subject matter hereof and supersedes all other prior and contemporaneous agreements and understandings, both written and oral, among the
Parties with respect to the subject matter hereof.

(b)    This Agreement shall not be assigned by any Party (whether by operation of law or otherwise) without the prior written consent of
Purchaser and Seller; provided that, without such consent, Purchaser may assign this Agreement or any rights or obligations hereunder to any of its
Affiliates or lenders or financiers. Any attempted assignment of this Agreement not in accordance with the terms of this Section  10.1(b) shall be void.
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Section

10.2
     Notices
. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given by
delivery in person or electronic mail (with a non-automated confirmation of receipt) ( provided that, if given by electronic mail to any Party, it shall also be
given by one of the other methods as well), or by reputable overnight courier service (charges prepaid) and shall be deemed given when so delivered
personally, by electronic mail, or one Business Day after being sent by overnight courier, to the applicable Party as follows (or to such other address as the
Party to whom notice is given may have previously furnished to the other in writing in the manner set forth herein):

To Malibu or Purchaser :

c/o Malibu Boats, LLC
5075 Kimberly Way
Loudon, TN 37774
Attn: Wayne Wilson
Email: waynew@malibuboats.com

with a copy (which shall not constitute notice to Malibu or Purchaser) to:

O’Melveny & Myers LLP
1999 Avenue of the Stars, Suite 800
Los Angeles, California 90067
Attention: Eric Zabinski
E-mail: ezabinski@omm.com

To any Seller or Principal :

S2 Yachts, Inc.
725 E. 40 th Street
Holland, MI 49423
Attention: Tom Slikkers
E-mail: toms@s2yachts.com

with a copy (which shall not constitute notice to any Seller or Principal ) to:

Varnum LLP
Bridgewater Place
P.O. Box 352
Grand Rapids, Michigan 49501-0352
Attention: James M. Eardley, Esq.
E-mail: jmeardley@varnumlaw.com

Section

10.3
     Governing
Law
. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware
applicable to agreements made and to be performed entirely within such State.

Section

10.4
     Fees
and
Expenses
. Except as otherwise set forth in this Agreement, whether or not transactions contemplated by this Agreement
are consummated, all fees and expenses incurred in connection with this Agreement and the transactions contemplated by this Agreement, including the fees
and disbursements of counsel, financial advisors and accountants, shall be paid by the Party incurring such fees or expenses.
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Section

10.5
     Construction;
Interpretation
. The term “this Agreement” means this Asset Purchase Agreement together with all Schedules and
Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. The headings
contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement. No Party
hereto, nor its respective counsel, shall be deemed the drafter of this Agreement for purposes of construing the provisions hereof, and all provisions of this
Agreement shall be construed according to their fair meaning and not strictly for or against any party. The Parties waive the application of any law,
regulation, holding or rule of construction providing that ambiguities in an agreement or other document shall be construed against the party drafting such
agreement or document. Unless otherwise indicated to the contrary herein by the context or use thereof: (a) the words, “herein,” “hereto,” “hereof” and
words of similar import refer to this Agreement as a whole, including the Schedules and Exhibits, and not to any particular section, subsection paragraph,
subparagraph or clause contained in this Agreement; (b) masculine gender shall also include the feminine and neutral genders, and vice versa; (c) words
importing the singular shall also include the plural, and vice versa; (d) the words “include,” “includes,” “including” and “inclusive of” shall be deemed to be
followed by the words “without limitation”; (e) the word “will” shall be construed to have the same meaning as the word “shall”; (f) the term “or” shall not
be exclusive; (g) the words “ordinary course of business” shall be deemed to mean “ordinary course of business consistent with past practice”; and (h) a
document shall be “made available” Purchaser if it is was present (and available for viewing by Purchaser and its representatives) in the online data room
hosted by SmartRoom on behalf of Sellers for purposes of the transactions contemplated by this Agreement at least two Business Days before the
Agreement Date.

Section

10.6
     Parties
in
Interest
. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and
permitted assigns.

Section

10.7
     Severability
. If any provision of this Agreement, or the application thereof, shall for any reason and to any extent be invalid or
unenforceable, then the remainder of this Agreement and the application of such provision to other persons or circumstances shall be interpreted so as
reasonably to effect the intent of the Parties. The Parties further agree to replace such void or unenforceable provision of this Agreement with a valid and
enforceable provision that shall achieve, to the extent possible, the economic, business and other purposes of the void or unenforceable provision.

Section

10.8
     Amendment
. This Agreement may be amended or modified only by written agreement executed and delivered by S2 and
Purchaser, and any purported amendment by any Party or Parties effected in a manner which does not comply with this Section  10.8 shall be void.

Section

10.9
     Remedies
. Except as otherwise expressly provided herein, any and all remedies herein expressly conferred upon a Party hereunder
shall be deemed cumulative with and not exclusive of any other remedy conferred hereby or by law on such Party, and the exercise of any one remedy shall
not preclude the exercise of any other. The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled to seek an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement.

Section

10.10
     Counterparts;
Facsimile
Signatures
. This Agreement may be executed in one or more counterparts, each of which shall be
deemed to be an original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile or scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement.
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Section

10.11
     Dispute
Resolution
. Except as provided in Section  3.3 and Section  10.11(b) , any controversy, claim or dispute (including the
determination of the scope or applicability of this agreement to arbitrate) (“ Dispute ”) among the Parties arising out of or relating to this Agreement will be
resolved in accordance with the procedures specified in this Section  10.11 , which will be the sole and exclusive procedures for the resolution of any such
Dispute. The Parties intend that these provisions will be valid, binding, enforceable and irrevocable and will survive any termination of this Agreement.

(a)    Any Dispute will be submitted to final and binding arbitration with the Judicial Arbitration and Mediation Service in Chicago, Illinois
before a single arbitrator. The parties to any such arbitration proceeding may obtain discovery in aid of the arbitration to the fullest extent permitted by
applicable Law. All discovery disputes shall be resolved by the arbitrator. Costs of the arbitration, including the fees of the arbitrator, cost of any record or
transcript of the arbitration, administrative fees, and other fees and costs shall be borne one-half by Purchaser and one-half by Sellers. The arbitrator shall
have the authority to grant any equitable and legal remedies that would be available in any judicial proceeding instituted in the state and federal courts in
Delaware to resolve a disputed matter. The arbitrator has the power to award to the substantially prevailing party the reimbursement of such party’s
reasonable attorneys’ fees and costs (including, but not limited to, expert fees) as well as such administrative fees in connection with such arbitration. Any
dispute as to the reasonableness of any fee or cost will be resolved by the arbitrator. Except as may be necessary to enter judgment upon the award or to the
extent required by applicable law, all claims, defenses and proceedings (including, but not limited to, the existence of a controversy and the fact that there is
an arbitration proceeding) will be treated in a confidential manner by the arbitrator and all those involved in the proceeding. Any controversy relating to the
arbitration presented to a court will be filed under seal to the extent permitted by law. An arbitration award rendered pursuant to this Section  10.11 will be
final and binding on the parties and may be submitted to a court of competent jurisdiction for entry of a judgment thereon.

(b)    Notwithstanding the Parties’ agreement to submit all Disputes to final and binding arbitration and the right of the arbitrator to grant any
equitable remedies as provided in Section  10.11(a) , the Parties shall have the right to seek and obtain temporary or preliminary injunctive relief or specific
performance in any court of competent jurisdiction. Such courts shall have authority to, among other things, grant temporary or provisional injunctive relief
(with such relief effective until the arbitrator has rendered a final award) in order to protect any Party’s rights under this Agreement or otherwise.

Section

10.12
     Bulk
Sales
. Purchaser and Sellers each hereby waive compliance with the provisions of the “bulk sales,” “bulk transfer” or similar
laws of any state.

[ Signature Page to Follow ]
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IN
WITNESS
WHEREOF
, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above
written.
 

PURCHASER
:

PB
HOLDCO,
LLC

By:  /s/ Jack Springer
Name:  Jack Springer
Title:  Chief Executive Officer

MALIBU
:

MALIBU
BOATS,
LLC

By:  /s/ Jack Springer
Name:  Jack Springer
Title:  Chief Executive Officer

[ Signature Page to Asset Purchase Agreement ]



IN
WITNESS
WHEREOF
, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above
written.
 

SELLERS
:

S2
YACHTS,
INC.

By:  /s/ Thomas Slikkers
Name:  Thomas Slikkers
Title:  President and Chief Executive Officer

GEN
123
PROPERTIES,
LLC

By:  /s/ Thomas Slikkers
Name:  Thomas Slikkers
Title:  Manager

PRINCIPALS
:

LEON
SLIKKERS

By:  /s/ LEON SLIKKERS

DAVID
SLIKKERS

By:  /S/ DAVID SLIKKERS

ROBERT
SLIKKERS

By:  /S/ ROBERT SLIKKERS

THOMAS
SLIKKERS

By:  /S/ THOMAS SLIKKERS

SUSAN
SLIKKERS

By:  /S/ SUSAN SLIKKERS

[ Signature Page to Asset Purchase Agreement ]



Exhibit 10.1

FIRST INCREMENTAL FACILITY AMENDMENT AND FIRST AMENDMENT

dated as of August 21, 2018

to the

SECOND AMENDED AND RESTATED CREDIT AGREEMENT

dated as of June 28, 2017

among

MALIBU BOATS, LLC,
as the Borrower

MALIBU BOATS HOLDINGS, LLC,
as the Parent and a Guarantor

THE SUBSIDIARIES OF THE BORROWER IDENTIFIED HEREIN,
as the other Guarantors

THE LENDERS FROM TIME TO TIME PARTY HERETO,

JPMORGAN CHASE BANK, N.A.
as Syndication Agent

FIRST TENNESSEE BANK NATIONAL ASSOCIATION
and

REGIONS BANK,
as Co-Documentation Agents

and

SUNTRUST BANK,
as Administrative Agent, Swingline Lender and Issuing Bank

 
 

SUNTRUST ROBINSON HUMPHREY, INC.
and

JPMORGAN CHASE BANK, N.A.,
as Joint Lead Arrangers and Joint Bookrunners



FIRST INCREMENTAL FACILITY AMENDMENT AND FIRST AMENDMENT
TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT

THIS FIRST INCREMENTAL FACILITY AMENDMENT AND FIRST AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT
AGREEMENT (this “ Amendment ”) dated as of August 21, 2018 (the “ Effective Date ”) to the Credit Agreement referenced below is by and among
Malibu Boats, LLC, a Delaware limited liability company (the “ Borrower ”), Malibu Boats Holdings, LLC, a Delaware limited liability company (the “
Parent ”), the Guarantors identified on the signature pages hereto, the Incremental Lenders (defined below) and SunTrust Bank, in its capacity as
Administrative Agent (in such capacity, the “ Administrative Agent ”).

W I T N E S S E T H

WHEREAS, a revolving credit facility and term loan facility have been extended to the Borrower pursuant to the Second Amended and Restated
Credit Agreement (as further amended, modified, supplemented, increased and extended from time to time, the “ Credit Agreement ”) dated as of June 28,
2017 among the Borrower, the Parent, the Guarantors identified therein, the Lenders identified therein and the Administrative Agent;

WHEREAS, subject to the terms and conditions of the Credit Agreement, and pursuant to Section 2.23 of the Credit Agreement, the Borrower has
requested that (a) the financial institutions identified on the signature pages hereto as “Incremental Lenders” (collectively, the “ Incremental Lenders ”)
provide a portion of an increase to the Aggregate Revolving Commitments in an aggregate principal amount of $50,000,000 as set forth on Schedule I
attached hereto (the “ Incremental Revolving Commitments ”) and (b) the Credit Agreement be amended in the manner provided for herein; and

WHEREAS, each Incremental Lender has agreed to provide an Incremental Revolving Commitment and the Required Lenders have agreed to amend
the Credit Agreement, in each case on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1.     Defined Terms . Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit
Agreement as amended by this Amendment.

2.     Increase of Aggregate Revolving Commitments .

(a)    Each Incremental Lender severally agrees to make its portion of the increase in the Aggregate Revolving Commitments available to the
Borrower in an amount equal to its Incremental Revolving Commitment. The Incremental Revolving Commitments of the Incremental Lenders shall be as
set forth on Schedule I attached hereto. The existing Schedule I to the Credit Agreement shall be deemed to be amended to include the information set forth
on Schedule I attached hereto. Subject to the occurrence of the Incremental Revolving Commitment Availability Date, the Aggregate Revolving
Commitments shall be $85,000,000.

(b)    Subject to the terms and express conditions set forth herein, each Incremental Lender severally agrees to make its Incremental Revolving
Commitment available to the Borrower in Dollars commencing on the Business Day on which the conditions specified in Section  5 of this Amendment are
met (the “ Incremental Revolving Commitment Availability Date ”), which shall occur on or prior to October 25, 2018.



(c)    The proceeds of the initial Borrowing pursuant to the Incremental Revolving Commitments shall be used by the Borrower solely to pay (i) for
the acquisition by the Borrower, directly or indirectly through a wholly-owned Subsidiary, of substantially all of the assets of the business of S2 Yachts,
Inc., a Michigan corporation, operated under the “Pursuit” name brand and the related real property located in Ft. Pierce, Florida owned by Gen 123
Properties, LLC, a Michigan limited liability company (the “ Lake Tahoe Acquisition ”), pursuant to the Asset Purchase Agreement dated as of the date
hereof by and among the Borrower, Purchaser (as defined therein), Seller (as defined therein) and Principal (as defined therein) (the “ Lake Tahoe Purchase
Agreement ”; the assets, rights and properties acquired pursuant to the Lake Tahoe Purchase Agreement are referred to herein as the “ Lake Tahoe
Purchased Assets ”) and (ii) fees and expenses incurred in connection with the Lake Tahoe Acquisition, this Amendment and the Incremental Revolving
Commitments and any related transaction.

(d)    The Applicable Margin with respect to the Incremental Revolving Commitments shall be as set forth in the Credit Agreement.

(e)    The Commitment Fee with respect to the Incremental Revolving Commitments shall be as set forth in the Credit Agreement, and with respect to
the Incremental Revolving Commitments, shall be effective as of the Incremental Revolving Commitment Availability Date.

(f)    The Maturity Date with respect to the Incremental Revolving Commitments established pursuant to this Agreement shall be as set forth in the
Credit Agreement.

(g)    The obligation of each Incremental Lender to make the initial Borrowing under its Incremental Revolving Commitment is subject solely to
satisfaction or waiver of the conditions set forth in Section  5 of this Amendment. Each Incremental Lender hereby confirms that there are no other
conditions (express or implied) to the funding of the Incremental Revolving Commitments. For avoidance of doubt, any Incremental Revolving Loans
extended under the Incremental Revolving Commitments after the Initial Incremental Revolving Loan Funding Date shall be subject to the conditions in
Section  3.3 of the Credit Agreement.

(h)    The Borrower agrees to pay to the Administrative Agent for the account of each Incremental Lender (i) a ticking fee (the “ Incremental Ticking
Fee ”), which shall accrue at a rate of 0.30% per annum on the aggregate amount of the Incremental Revolving Commitments of such Lender during the
period beginning on August 21, 2018 and ending on the Incremental Revolving Availability Date. Accrued Incremental Ticking Fees shall be payable in
arrears on September 30, 2018 and on the Incremental Revolving Availability Date. For avoidance of doubt, the Incremental Ticking Fee shall cease to
accrue in the event that the Incremental Revolving Commitment Availability Date does not occur on or prior to October 25, 2018.

3.     Amendments to Credit Agreement .

(a)    Subject to the occurrence of the conditions set forth in Section  4 below:

(i)    Section 1.1 of the Credit Agreement is amended by adding the following definitions in the appropriate alphabetical order:

“ Beneficial Ownership Certification ” means a certification regarding beneficial ownership required by the Beneficial Ownership
Regulation.
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“ Beneficial Ownership Regulation ” means 31 C.F.R. § 1010.230.

“ First Incremental Facility Amendment and First Amendment ” shall mean that certain First Incremental Facility Amendment and First
Amendment to Credit Agreement dated as of August 21, 2018 among the Borrower, the Parent, the other Guarantors party thereto, the Lenders
from time to time party thereto and the Administrative Agent.

“ First Amendment Effective Date ” means the date on which the conditions set forth in Section 4 of the First Incremental Facility
Amendment and First Amendment have been met.

“ Incremental Revolving Commitment ” shall mean the Incremental Revolving Commitments provided by certain Lenders pursuant to the
First Incremental Facility Amendment and First Amendment.

“ Tahoe Sub ” shall mean PB Holdco, LLC, a Delaware limited liability company.

(ii)    In Section 1.1 the definition of “Excluded Account” is amended to read as follows:

“ Excluded Account ” shall mean (i) any zero-balance account that sweeps into another Excluded Account, (ii) any payroll account,
(iii) any withholding or other fiduciary account, (iv) any account that only includes deposits that are pledged as permitted under Sections 7.2(f),
(h) or (u) hereof, (v) any other account or accounts that collectively do not have more than $150,000 on deposit therein, (vi) any other account
or accounts of the Target held by JPMorgan Chase Bank, N.A. or an Affiliate of JPMorgan Chase Bank, N.A. on the Delayed Draw Term Loan
Funding Date, (vii) any other account or accounts of Tahoe Sub held by JPMorgan Chase Bank, N.A. or an Affiliate of JPMorgan Chase Bank,
N.A. on or following the First Amendment Effective Date, and (viii) any other accounts that the Administrative Agent, with the consent of the
Required Lenders, agrees to be designated as an Excluded Account.

(iii)    In Section 1.1 the definition of “Aggregate Revolving Commitments” is amended to read as follows:

“ Aggregate Revolving Commitments ” shall mean the Revolving Commitments of all the Lenders at any time outstanding. On the First
Amendment Effective Date, the aggregate amount of the Aggregate Revolving Commitments is $35,000,000; provided that, if the Incremental
Revolving Commitment Availability Date occurs, the Aggregate Revolving Commitments shall increase to $85,000,000.

(iv)    The last phrase of Section 2.23(c) of the Credit Agreement, beginning with “it being understood that”, is hereby amended to read as
follows:

it being understood that such supplement or joinder may provide for customary “certain funds provisions” as agreed to by the Borrower
and the Lenders providing an Incremental Term Loan Commitment or Incremental Revolving Commitment to the extent the proceeds of such
Incremental Term Loan or Loans under any Incremental Revolving Commitment are being used to fund any Permitted Acquisition or permitted
Investment.
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(v)    Clause (b) in Section 7.14 of the Credit Agreement is amended to read as follows:

(b) fail to provide (i) documentary and other evidence of the identity of the Loan Parties as may be requested by any Lender or the
Administrative Agent at any time to enable such Lender or the Administrative Agent to verify the identity of the Loan Parties or to comply with
any applicable law or regulation, including, without limitation, Section 326 of the Patriot Act at 31 U.S.C. Section 5318 or (ii) all
documentation and other information that the Administrative Agent or any Lender requests in order to comply with its ongoing obligations
under the Beneficial Ownership Regulation.

(b)    Subject to the occurrence of the conditions set forth in Sections 4 and 5 below:

(i)    Each reference to “$7,500,000” in the definition of “Real Estate Documents” in Section 1.1 of the Credit Agreement is amended to read
“$10,000,000”.

(ii)    Each reference to “$7,500,000” in clause (b) in Section 5.13 of the Credit Agreement is amended to read “$10,000,000”.

(iii)    The reference to “$7,500,000” in Section 5.14 of the Credit Agreement is amended to read “$10,000,000”.

(iv)    Clause (r) in Section 7.1 of the Credit Agreement is amended to read as follows:

(r) Indebtedness of the Borrower and the Loan Parties owed to (i) General Motors LLC or one or more of its Affiliates pursuant to the
transactions contemplated by that certain Supply Agreement, dated as of November 14, 2016 between Malibu Boats, LLC and General Motors LLC,
as amended, restated, supplemented or otherwise modified from time to time and (ii) Yamaha Motor Products or one or more of its Affiliates pursuant
to one or more supply or similar agreements to which the Borrower or another Loan Party is party to, as amended, restated, supplemented or
otherwise modified from time to time, in the case of clauses (i) and (ii) on a combined basis, not to exceed an aggregate principal amount of
$6,000,000 at any time outstanding;

(v)    The first full paragraph following the proviso to Section 11.2 is hereby amended to add the following clause (v) immediately following
clause (iv):

(v) only the consent of each Lender with an Incremental Revolving Commitment shall be required to waive any condition to the initial
Borrowing under the Incremental Revolving Commitments.

4.     Conditions Precedent to Effectiveness of Amendment . Sections 1 , 2 and 3(a) of this Amendment shall become effective as of the date hereof upon
satisfaction (or waiver by the Required Lenders and each Incremental Lender) of each of the following conditions precedent:

(a)     Amendment . Receipt by the Administrative Agent of counterparts of this Amendment executed by the Borrower, the Parent, the Guarantors,
the Required Lenders, each Incremental Lender and the Administrative Agent.

(b)     Authorizing Resolutions . Receipt by the Administrative Agent of resolutions of the board of directors (or equivalent governing body) of each
of the Loan Parties approving and authorizing the execution, delivery and performance of this Amendment, certified as of the date hereof, by such
Loan Party as being in full force and effect without modification or amendment.
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(c)     Lake Tahoe Acquisition . Receipt by the Administrative Agent of a copy of the Lake Tahoe Purchase Agreement (including, all schedules,
exhibits, annexes, amendments and modifications thereto or thereof), together with all other material documents related thereto, in form and substance
satisfactory to the Administrative Agent in all respects.

(d)     Opinions of Counsel . Receipt by the Administrative Agent of favorable written opinions of counsel to the Loan Parties addressed to the
Administrative Agent and each of the Incremental Lenders regarding, among other things, the binding effect and enforceability of this Amendment
and otherwise in form and substance reasonably satisfactory to the Administrative Agent.

(e)     Beneficial Ownership . If the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, the Administrative
Agent and each Incremental Lender shall have received a Beneficial Ownership Certification in relation to the Borrower.

(f)     Other Fees. All fees required to be paid on the date hereof and all reasonable out-of-pocket expenses required to be paid on the date hereof, to
the extent invoiced at least one Business Day prior to the date hereof, shall have been paid.

For purposes of determining whether the conditions set forth in this Section  4 have been satisfied, by releasing its signature page hereto, each
Incremental Lender shall be deemed to have consented to, approved, accepted or be satisfied with each document or other matter required hereunder
to be consented to or approved by, or acceptable or satisfactory to, such Incremental Lender.

5.     Conditions Precedent to Funding . Section 3(b) of this Amendment shall become effective and the obligation of each Incremental Lender to make its
portion of the initial Borrowing under the Incremental Revolving Commitments is subject to the satisfaction (or waiver by the Incremental Lenders) of
solely the following express conditions and no other conditions (the “ Initial Incremental Revolving Loan Funding Date ”):

(a)     Lake Tahoe Purchase Agreement Representations . The Lake Tahoe Purchase Agreement Representations (as defined herein) made by or with
respect to the Lake Tahoe Acquisition that are material to the interests of the Lenders are true and correct in all material respects (other than those
representations and warranties that are expressly qualified by a Material Adverse Effect or other materiality, in which case such representations and
warranties shall be true and correct in all respects), on and as of the Initial Incremental Revolving Loan Funding Date, in each case before and after
giving effect the funding of initial Borrowing under the Incremental Revolving Commitments, except to the extent that such representations and
warranties specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date (other than
those representations and warranties that are expressly qualified by a Material Adverse Effect or other materiality, in which case such representations
and warranties shall be true and correct in all respects, on and as of such earlier date).

(b)     Lake Tahoe Specified Representations . The representations in Sections 4.1, 4.2, 4.3 (subject to the Lake Tahoe Certain Funds Provision), 4.6,
4.7, 4.9, 4.15, 4.17 (subject to the Lake Tahoe Certain Funds Provision), 4.19 and 4.20 of the Credit Agreement (the “ Lake Tahoe Specified
Representations ”) shall be true and correct in all material respects (other than those representations and warranties that are expressly qualified by a
Material Adverse Effect or other
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materiality, in which case such representations and warranties shall be true and correct in all respects), on and as of the Initial Incremental Revolving
Loan Funding Date, in each case before and after giving effect to the funding of the initial Borrowing under Incremental Revolving Commitments.

(c)     Consummation of the Lake Tahoe Acquisition . The Lake Tahoe Acquisition shall have been consummated, or substantially simultaneously
with the initial Borrowing under the Incremental Revolving Commitments, shall be consummated substantially in accordance with the Lake Tahoe
Purchase Agreement submitted to the Administrative Agent on the Effective Date after giving effect to any waivers, amendments, supplements,
consents or modifications agreed upon by the Borrower other than those that are materially adverse to the interests of the Lenders to which the
Administrative Agent has not given prior consent (such consent not to be unreasonably withheld, delayed or conditioned); provided that (a) any
reduction in the purchase price for the Lake Tahoe Acquisition shall be deemed to be not materially adverse to the Lenders but any such reduction in
the cash component of the purchase price in excess of 10.0% of the purchase price shall be allocated Dollar-for-Dollar to reduce the Incremental
Revolving Commitments, (b) any increase in the purchase price shall be deemed to be not materially adverse to the Lenders so long as such increase
is not funded with Indebtedness, (c) the granting of any consent under the Lake Tahoe Acquisition Agreement that is not materially adverse to the
interests of the Lenders shall not otherwise constitute an amendment or waiver and (d) any amendment, waiver or other modification to the definition
of “Material Adverse Effect” set forth in the Lake Tahoe Acquisition Agreement without the prior written consent of the Administrative Agent (not to
be unreasonably withheld or delayed) shall be deemed to be materially adverse to the interests of the Lenders.

(d)     Required Consents and Approvals . The Loan Parties shall have received all governmental consents (including Hart-Scott-Rodino clearance and
other necessary governmental consents, if applicable), approvals, authorizations, registrations and filings and orders required to be made or obtained
under the Lake Tahoe Purchase Agreement for the closing of the Lake Tahoe Acquisition, and such consents, approvals, authorizations, registrations,
filings and orders shall be in full force and effect in all material respects and all applicable waiting periods shall have expired.

(e)     Officer’s Closing Certificate . Receipt by the Administrative Agent of a certificate, dated as of the Initial Incremental Revolving Loan Funding
Date and signed by a Responsible Officer certifying on behalf of the Loan Parties that (i) after giving effect to the Lake Tahoe Acquisition and the
funding of the initial Borrowing under the Incremental Revolving Commitments on the Initial Incremental Revolving Loan Funding Date (A) no
Event of Default shall have occurred and be continuing under Section 8.1(a), 8.1(b), 8.1(h), 8.1(j) or 8.1(i) of the Credit Agreement, (B) the
conditions specified in clauses (a)  and (b) above are satisfied as of the Initial Incremental Revolving Loan Funding Date, (C) the Loan Parties are in
compliance with the financial covenants set forth in Sections 6.1 and 6.2 of the Credit Agreement, on a Pro Forma Basis, recomputed as of the end of
the period of the four Fiscal Quarters most recently ended for which the Borrower has delivered financial statements under the Credit Agreement,
(D) the Consolidated Leverage Ratio of the Loan Parties is at least 0.25 less than the maximum Consolidated Leverage Ratio permitted to be
maintained under Section 6.2 of the Credit Agreement at such time, (E) there has been no event or circumstance since the First Amendment Effective
Date which has or could be reasonably expected to have a Material Adverse Effect (as defined in the Lake Tahoe Purchase Agreement) that results in
a failure of a condition precedent to the Borrower’s obligation to consummate the Lake Tahoe Acquisition or that gives the Borrower the right (taking
into account any applicable cure provisions) to terminate its
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obligations under the Lake Tahoe Acquisition Agreement and (F) the Borrower has at least $5,000,000 of the sum of cash on hand plus availability
existing under the Aggregate Revolving Commitments, (ii) the conditions specified in clauses (c)  and (d) above have been satisfied or will be
satisfied substantially simultaneously with the initial Borrowing under the Incremental Revolving Commitments and (iii) each Loan Party is Solvent
before and after giving effect to the initial Borrowing under the Incremental Revolving Commitments on the Incremental Revolving Loan Funding
Date, the Lake Tahoe Acquisition and the consummation of the other transactions contemplated herein.

(f)     Upfront Fee . Receipt by the Administrative Agent, for the account of each Incremental Lender, of an upfront fee equal to 35 basis points
(0.35%) of such Incremental Lender’s Incremental Revolving Commitment.

(g)     Sources and Uses . A duly executed (i) Notice of Revolving Borrowing (excluding the last paragraph thereof) and (ii) funds disbursement
agreement, together with a report setting forth the sources and uses of the proceeds of the initial Borrowing under the Incremental Revolving
Commitments.

Notwithstanding anything in this Agreement, any other Loan Document, the Lake Tahoe Purchase Agreement or any other letter agreement or other
undertaking concerning the transactions contemplated hereby to the contrary, the only representations and warranties related to the Lake Tahoe Purchased
Assets or any Seller or Principal (as such terms are defined in the Lake Tahoe Purchase Agreement) in the Loan Documents the accuracy of which shall be a
condition to the availability of the Incremental Revolving Commitments on the Initial Incremental Revolving Loan Funding Date shall be (a) such of the
representations made by or on behalf of the Lake Tahoe Purchased Assets or any such Seller or Principal in the Lake Tahoe Purchase Agreement a breach of
which would be materially adverse to the interests of the Lenders, but only to the extent that (x) such failure or breach results in a failure of a condition
precedent to the Borrower’s or the Purchaser’s (in its capacity as “Purchaser” under the Lake Tahoe Purchase Agreement) (or its affiliates) obligations to
effect the Lake Tahoe Acquisition under the Lake Tahoe Purchase Agreement or (y) Borrower or the Purchaser (in its capacity as “Purchaser” under the
Lake Tahoe Purchase Agreement) or its applicable affiliate has the right (after giving effect to any notice and cure provisions) to terminate its obligations
under the Lake Tahoe Purchase Agreement, or otherwise has the right to decline to consummate the Lake Tahoe Acquisition, as a result of a breach of such
representations in the Lake Tahoe Purchase Agreement (the “ Lake Tahoe Purchase Agreement Representations ”), and (b) the Lake Tahoe Specified
Representations. In addition, the terms of the Loan Documents shall not impair the availability of the Incremental Revolving Commitments on the Initial
Incremental Revolving Loan Funding Date if the conditions expressly set forth in this Section  5 are satisfied (or waived by the Lenders), it being
understood that, with respect to the grant and perfection of a security interest in any Collateral to secure the Obligations, to the extent a security interest in
such Collateral (the security interest in respect of which cannot be perfected by means of (1) the filing of a UCC financing statement (with respect to which
the Borrower’s sole obligation shall be to deliver, or cause to be delivered, to the Administrative Agent such information as is necessary to complete such
UCC financing statements and to authorize the Administrative Agent to file such UCC financing statements upon the initial Borrowing under the
Incremental Revolving Commitments) or (2) the delivery or possession of capital stock or other certificated securities (to the extent that such capital stock
or other securities are certificated on or prior to the Initial Incremental Revolving Loan Funding Date and in, or required pursuant to the Lake Tahoe
Purchase Agreement to be in, the Borrower’s actual possession on the Initial Incremental Revolving Loan Funding Date (in which case, the Borrower’s sole
obligation shall be to deliver, or cause to be delivered, to the Administrative Agent such certificates, together with undated powers thereto executed in
blank) is not able to be perfected on the Initial Incremental Revolving Loan Funding Date after the Borrower’s use of commercially reasonable efforts to do
so, the perfection of
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such security interest in such Collateral shall not constitute a condition precedent to the availability of the Incremental Revolving Commitments on the
Initial Incremental Revolving Loan Funding Date, but a security interest in such Collateral will be required to be perfected within ninety (90) days after the
Incremental Revolving Loan Funding Date (or such longer time as may be agreed by the Administrative Agent in its reasonable discretion) pursuant to
arrangements to be mutually agreed between the Borrower and the Administrative Agent. This paragraph, and the provisions herein, shall be referred to as
the “ Lake Tahoe Certain Funds Provision ”.

6.     Representations and Warranties; No Default . Each Loan Party represents and warrants that after giving effect to this Amendment (a) the
representations and warranties made by the Loan Parties in each Loan Document or in any other document, agreement, instrument or certificate furnished at
any time under or in connection therewith, are true and correct in all material respects (other than those representations and warranties that are expressly
qualified by a Material Adverse Effect or other materiality, in which case such representations and warranties are true and correct in all respects) on and as
of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case such representations and
warranties are true and correct in all material respects as of such earlier date, and (b) no Default or Event of Default has occurred and is continuing or would
result from the initial Borrowing under the Incremental Revolving Commitments.

7.     Reaffirmation of Obligations . Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of
its obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce
or discharge such Loan Party’s obligations under the Loan Documents.

8.     Reaffirmation of Security Interests . Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.

9.     Loan Document . This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other Loan
Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan Documents)
shall be deemed to include this Amendment.

10.     No Other Changes . Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.

11.     Counterparts; Delivery . This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which
shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment
by facsimile or other electronic imaging means shall be effective as an original.

12.     Governing Law . This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with and be
governed by the Law (without giving effect to the conflict of law principles thereof except for Sections 5-1401 and 5-1402 of the New York General
Obligations Law) of the State of New York.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this First Incremental Facility Amendment and First Amendment to
Second Amended and Restated Credit Agreement to be duly executed and delivered as of the date first written above.
 
BORROWER:

  
MALIBU BOATS, LLC,
a Delaware limited liability company

  By:  /s/ Wayne Wilson
  Name: Wayne Wilson
  Title:  Chief Financial Officer

PARENT:
  

MALIBU BOATS HOLDINGS, LLC,
a Delaware limited liability company

  By:  /s/ Wayne Wilson
  Name: Wayne Wilson
  Title:  Chief Financial Officer

GUARANTORS:   MALIBU AUSTRALIAN ACQUISITION CORP.,
  a Delaware corporation

  By:  /s/ Wayne Wilson
  Name: Wayne Wilson
  Title:  Chief Financial Officer

  
COBALT BOATS, LLC,
a Delaware limited liability company

  By:  /s/ Wayne Wilson
  Name: Wayne Wilson
  Title:  Chief Financial Officer

[SIGNATURE PAGES CONTINUE]
 

FIRST INCREMENTAL FACILITY AMENDMENT
MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:  /s/ Tesha Winslow
  Name: Tesha Winslow
  Title:  Director

INCREMENTAL LENDERS:
  

SunTrust Bank, as a Lender and an
Incremental Lender

  By:  /s/ Tesha Winslow
  Name: Tesha Winslow
  Title:  Director

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:   
  Name: 
  Title:  

INCREMENTAL LENDERS:
  

JP Morgan Chase Bank, N.A, as a Lender and an
Incremental Lender

  By:  /s/ Brandon Abney
  Name: Brandon Abney
  Title:  Authorized Officer

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:   
  Name: 
  Title:  

INCREMENTAL LENDERS:
  

FIRST TENNESSEE BANK NATIONAL ASSOCIATION, as a
Lender and an Incremental Lender

  By:  /s/ R. Andrew Beam
  Name: R. Andrew Beam
  Title:  Senior Vice President

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:   
  Name: 
  Title:  

INCREMENTAL LENDERS:
  

Regions Bank, as a Lender and an
Incremental Lender

  By:  /s/ Jason Goetz
  Name: Jason Goetz
  Title:  Senior Vice President

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:   
  Name: 
  Title:  

INCREMENTAL LENDERS:
  

MUFG Union Bank, N.A, as a Lender and an
Incremental Lender

  By:  /s/ Maria Iarriccio
  Name: Maria Iarriccio
  Title:  Director

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:   
  Name: 
  Title:  

INCREMENTAL LENDERS:
  

Wells Fargo Bank, National Association, as a Lender and an
Incremental Lender

  By:  /s/ Nicole Harrell
  Name: Nicole Harrell
  Title:  Vice President

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



ADMINISTRATIVE AGENT:   SUNTRUST BANK, as Administrative Agent

  By:   
  Name: 
  Title:  

INCREMENTAL LENDERS:
  

United Community Bank, as a Lender and an
Incremental Lender

  By:  /s/ Travis Baltz
  Name: Travis Baltz
  Title:  VP

 
FIRST INCREMENTAL FACILITY AMENDMENT

MALIBU BOATS, LLC



SCHEDULE I

COMMITMENT AMOUNTS
 

Lender   
Incremental Revolving

Commitments    

Pro Rata Share of 
Incremental 

Revolving Commitments  
Aggregate Revolving

Commitments    

Pro Rata Share of 
Aggregate 

Revolving Commitments 
SunTrust Bank   $ 10,256,410.27    20.512820543%  $ 17,435,897.46    20.512820543% 
JPMorgan Chase Bank   $ 8,974,358.97    17.948717943%  $ 15,256,410.25    17.948717943% 
First Tennessee Bank National Association   $ 7,692,307.69    15.384615371%  $ 13,076,923.07    15.384615371% 
Regions Bank   $ 7,692,307.69    15.384615371%  $ 13,076,923.07    15.384615371% 
MUFG Union Bank, N.A.   $ 5,769,230.77    11.538461543%  $ 9,807,692.31    11.538461543% 
Wells Fargo Bank, National Association   $ 5,769,230.77    11.538461543%  $ 9,807,692.31    11.538461543% 
United Community Bank   $ 3,846,153.84    7.692307686%  $ 6,538,461.53    7.692307686% 

Total:   $ 50,000,000.00    100.000000000%  $ 85,000,000.00    100.000000000% 
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Malibu
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Agreement
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the
Assets
of
Pursuit
Boats
from
S2
Yachts

Strategic transaction expands Malibu’s premium brand offering into the fast-growing saltwater outboard fishing market

Transaction
Highlights:
 

 •  Premium
brand
positioned
in
one
of
the
largest
and
fastest
growing
segments
in
the
marine
industry
 

 •  Broadens
Malibu’s
breadth
of
boat
offerings,
diversifies
end
markets,
and
boosts
growth
profile
 

 •  Ability
to
leverage
manufacturing,
design
expertise
and
distribution
to
accelerate
outboard
growth
 

 •  Transaction
expected
to
close
in
the
fourth
calendar
quarter
of
2018;
anticipated
to
be
immediately
accretive
to
earnings
per
share
in
FY19,
excluding
purchase
accounting
and
acquisition
costs

LOUDON, Tenn., August 22, 2018 (GLOBE NEWSWIRE) — Malibu Boats, Inc. (Nasdaq: MBUU) (“Malibu), a leading global manufacturer of
recreational fiberglass boats, announced today that it has entered into a definitive agreement with S2 Yachts, Inc. (“S2”) to acquire the assets of Pursuit
Boats (“Pursuit”) for a total consideration of $100 million. The transaction is expected to close in the fourth calendar quarter of 2018, subject to customary
closing conditions. Malibu will fund the transaction with cash on hand and a borrowing under an incremental revolving credit facility to be added to its
existing credit facility.

Pursuit, located in Fort Pierce, Florida, is a leader in the saltwater outboard fishing boat market through its offering of 15 models of offshore, dual console
and center console boats. The saltwater outboard fishing market is one of the largest and fastest growing segments in the marine industry. Pursuit’s premium
market position has been established over its 41-year history through a reputation for superior quality, performance and customer service. For the trailing
twelve months ended June 30, 2018, Pursuit generated approximately $124 million in net sales.

“As a leader in the saltwater outboard fishing segment, Pursuit is an incredible addition to the Malibu family. The Pursuit brand maintains a strong
reputation for luxurious appointments, innovation, and premium quality, and this highly complementary business creates strong strategic opportunities to
enhance product development across our portfolio of brands. Together, we have an opportunity to broaden our outboard offering, while leveraging the
manufacturing and design expertise of the respective teams to continue to deliver the premium products customers expect,” commented Jack Springer,
Chief Executive Officer of Malibu Boats.

“Over the past 41 years, Pursuit Boats has established a premium brand through our incredible dealer network and longstanding commitment to our
customers. As a trailblazer in its own right, Malibu is an ideal partner, as we maintain similar cultures with a shared passion for product and people, which
has driven our collective long-term success. This transaction is as much about the right partner to steward Pursuit’s future as it is about the sale price.
Malibu is that right partner. The Slikkers family will continue to own and operate Tiara Yachts and Tiara Sport under the S2 Yachts umbrella and we are
excited about that.” said Tom Slikkers, Chief Executive Officer of S2 Yachts.



Advisors

Raymond James & Associates, Inc. is acting as Malibu’s financial advisor and O’Melveny & Myers LLP is acting as Malibu’s legal counsel. Angle
Advisors, LLC. is acting as S2’s financial advisor and Varnum LLP is acting as S2’s legal counsel

Webcast
and
Conference
Call
Information

Malibu will host a conference call beginning at 8:30 AM EST on Wednesday, August 22, 2018. The conference call may be accessed by dialing
(855) 433-0928 or (484) 756-4263 and using Conference ID #2587177. Alternatively, interested parties can listen to a live webcast of the conference call by
logging on to the Investor Relations section of the Company’s website at http://investors.malibuboats.com/. A replay of the webcast will also be archived on
the Company’s website for a period of twelve months following the release.

About
Malibu
Boats

Based in Loudon, Tennessee, Malibu Boats, Inc. is a leading designer, manufacturer and marketer of a diverse range of recreational powerboats, including
performance sport boats, sterndrive and outboard boats. Malibu Boats has the #1 market share position in the United States in the performance sport boat
category through its Malibu and Axis Wake Research brands. Also, Malibu Boats has the #1 market share position in the United States in the 24’ – 29’
segment of the sterndrive category through its Cobalt brand. Since inception in 1982, Malibu Boats has been a consistent innovator in the powerboat
industry, designing products that appeal to an expanding range of recreational boaters and water sports enthusiasts whose passion for boating and water
sports is a key aspect of their lifestyle.

Forward-Looking
Statements

This press release includes forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of 1995). Forward-looking
statements can be identified by such words and phrases as “believes,” “anticipates,” “expects,” “intends,” “estimates,” “may,” “will,” “should,” “continue”
and similar expressions, comparable terminology or the negative thereof, and includes the statements in this press release regarding the expected timing for
the closing of the acquisition and the financing and the expected financial and business impact of the transaction, including the expected immediate
accretive impact to earnings per share for FY19, the expected opportunities to broaden our outboard offering and our expected ability to leverage the
manufacturing and design expertise of Pursuit and the existing Malibu brands and the expected performance of Pursuit.

Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the
forward-looking statements, including, but not limited to: the satisfaction of the closing conditions to the transaction and conditions for borrowing under our
amended revolving line of credit; our ability to efficiently integrate the operations and business of Pursuit upon completion of the transaction; general
industry, economic and business conditions; demand for our products; changes in consumer preferences;



competition within our industry; our reliance on our network of independent dealers; our ability to manage our manufacturing levels and our large fixed cost
base; the successful introduction of our new products; the success of our engines integration strategy; the impact of the Tax Cuts and Jobs Act of 2017; the
successful integration of Cobalt Boats, LLC into our business; and other factors affecting us detailed from time to time in our filings with the Securities and
Exchange Commission. Many of these risks and uncertainties are outside our control, and there may be other risks and uncertainties which we do not
currently anticipate because they relate to events and depend on circumstances that may or may not occur in the future. Although we believe that the
expectations reflected in any forward-looking statements are based on reasonable assumptions at the time made, we can give no assurance that our
expectations will be achieved. Undue reliance should not be placed on these forward-looking statements, which speak only as of the date hereof. We
undertake no obligation (and we expressly disclaim any obligation) to update or supplement any forward-looking statements that may become untrue
because of subsequent events, whether because of new information, future events, changes in assumptions or otherwise.

Investor
Contacts

Wayne Wilson, Chief Financial Officer
(865) 458-5478

Zac Lemons, Investor Relations
(865) 657-3671
InvestorRelations@MalibuBoats.com
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FORWARD LOOKING STATEMENTS This presentation includes forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of 1995). Forward-looking statements can be identified by such words and phrases as “believes,” “anticipates,” “expects,” “intends,” “estimates,” “may,” “will,” “should,” “continue” and similar expressions, comparable terminology or the negative thereof, and includes the statements in this presentation regarding the expected timing for closing of the transaction and financing, the expected financial and business impact of the transaction, including the expected impact on Malibu Boats, Inc.’s (“Malibu”) earnings per share for fiscal year 2019, the expected performance of Pursuit Boats (“Pursuit”), the anticipated tax benefits, the anticipated cost and operational synergies and the expected performance of the outboard offerings and the U.S. marine market. Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the forward- looking statements, including, but not limited to: the satisfaction of the closing conditions to the transaction and conditions for borrowing under our amended revolving line of credit, our ability to efficiently integrate the operations and business of Pursuit upon completion of the transaction, general industry, economic and business conditions, demand for our products, changes in consumer preferences, competition within our industry, our reliance on our network of independent dealers, our ability to manage our manufacturing levels and our large fixed cost base, the successful introduction of our new products, the success of our engine integration strategy, the impact of the Tax Cut and Jobs Act of 2017, the successful integration of Cobalt Boats, LLC into our business and other factors affecting us detailed from time to time in our filings with the Securities and Exchange Commission. Many of these risks and uncertainties are outside our control, and there may be other risks and uncertainties which we do not currently anticipate because they relate to events and depend oncircumstances that may or may not occur in the future. Although we believe that the expectations reflected in any forward-looking statements are based on reasonable assumptions at the time made, we can give no assurance that our expectations will be achieved. Undue reliance should not be placed on these forward-looking statements, which speak only as of the date hereof. We undertake no obligation (and we expressly disclaim any obligation) to update or supplement any forward-looking statements that may become untrue because of subsequent events, whether because of new information, future events, changes in assumptions or otherwise. THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 2 2FORWARD LOOKING STATEMENTS This presentation includes forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of 1995). Forward-looking statements can be identified by such words and phrases as “believes,” “anticipates,” “expects,” “intends,” “estimates,” “may,” “will,” “should,” “continue” and similar expressions, comparable terminology or the negative thereof, and includes the statements in this presentation regarding the expected timing for closing of the transaction and financing, the expected financial and business impact of the transaction, including the expected impact on Malibu Boats, Inc.’s (“Malibu”) earnings per share for fiscal year 2019, the expected performance of Pursuit Boats (“Pursuit”), the anticipated tax benefits, the anticipated cost and operational synergies and the expected performance of the outboard offerings and the U.S. marine market. Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the forward- looking statements, including, but not limited to: the satisfaction of the closing conditions to the transaction and conditions for borrowing under our amended revolving line of credit, our ability to efficiently integrate the operations and business of Pursuit upon completion of the transaction, general industry, economic and business conditions, demand forour products, changes in consumer preferences, competition within our industry, our reliance on our network of independent dealers, our ability to manage our manufacturing levels and our large fixed cost base, the successful introduction of our new products, the success of our engine integration strategy, the impact of the Tax Cut and Jobs Act of 2017, the successful integration of Cobalt Boats, LLC into our business and other factors affecting us detailed from time to time in our filings with the Securities and Exchange Commission. Many of these risks and uncertainties are outside our control, and there may be other risks and uncertainties which we do not currently anticipate because they relate to events and depend on circumstances that may or may not occur in the future. Although we believe that the expectations reflected in any forward-looking statements are based on reasonable assumptions at the time made, we can give no assurance that our expectations will be achieved. Undue reliance should not be placed on these forward-looking statements, which speak only as of the date hereof. We undertake no obligation (and we expressly disclaim any obligation) to update or supplement any forward-looking statements that may become untrue because of subsequent events, whether because of new information, future events, changes in assumptions or otherwise. THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 2 2



TRANSACTION ANNOUNCEMENT SUMMARY Acquire the assets of Pursuit Boats for $100 million Entry into one of the largest and fastest growing segments in the marine industry with a premium, proven brand Anticipated to be immediately accretive to FY19 (1) earnings per share (1) Excluding purchase accounting and acquisition costs THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 3 3TRANSACTION ANNOUNCEMENT SUMMARY Acquire the assets of Pursuit Boats for $100 million Entry into one of the largest and fastest growing segments in the marine industry with a premium, proven brand Anticipated to be immediately accretive to FY19 (1) earnings per share (1) Excluding purchase accounting and acquisition costs THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 3 3



COMPELLING INVESTMENT THESIS Strategic transaction expands Malibu’s premium brand offering into the saltwater outboard fishing market Saltwater outboard fishing market is one of the largest and fastest growing segments in the marine industry Broadens Malibu’s breadth of boat offerings, diversifies end markets and boosts growth profile Ability to leverage manufacturing, design expertise and distribution to accelerate outboard growth Anticipated to be immediately accretive transaction and aligned with Malibu’s M&A strategy THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 4 4COMPELLING INVESTMENT THESIS Strategic transaction expands Malibu’s premium brand offering into the saltwater outboard fishing market Saltwater outboard fishing market is one of the largest and fastest growing segments in the marine industry Broadens Malibu’s breadth of boat offerings, diversifies end markets and boosts growth profile Ability to leverage manufacturing, design expertise and distribution to accelerate outboard growth Anticipated to be immediately accretive transaction and aligned with Malibu’s M&A strategy THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 4 4



PURSUIT BOATS AT A GLANCE A Leader in the Saltwater Outboard Fishing Boat Market Proven Product Design Expertise Strong Reputation for Innovation and Quality High Growth Market with Momentum Numerous Opportunities for Growth and Profitability Enhancement Maintains a Loyal Customer Base THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 5 5PURSUIT BOATS AT A GLANCE A Leader in the Saltwater Outboard Fishing Boat Market Proven Product Design Expertise Strong Reputation for Innovation and Quality High Growth Market with Momentum Numerous Opportunities for Growth and Profitability Enhancement Maintains a Loyal Customer Base THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 5 5



PURSUIT EVOLUTION Key Statistics ($MM) Product Offering Company Overview TTM June 2018 • 1974: S2 Yachts, Inc. (“S2”), parent company, is $124 Net Sales founded o Privately-owned manufacturer of luxury # of Boat powerboats, including inboard power yachts, 15 cruising and sport fishing boats Models • 1977: Introduced the Pursuit series of fishing boats Center Console (24’ – 43’) • 1983: Built Ft. Pierce facility (75K sq. ft.) # of Dealers ~40 7 models • 2000, 2005 & 2018: Expanded Ft. Pierce facility • Customers value Pursuit’s strong brand, high quality, ~12+ broad availability, on-time delivery, customer service Length of Dealer and competitive prices Relationships years • Pursuit exclusively uses Yamaha outboard engines Offshore and is one of the largest purchasers of large Yamaha (25’ – 38’) Dedicated 3 models 3 and 5 liter engines 1 Facility Facility Size ~230k (Sq. ft.) Fort Pierce, FL Dual Console (23’ – 35’) 5 models THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 6 6PURSUIT EVOLUTION Key Statistics ($MM) Product Offering Company Overview TTM June 2018 • 1974: S2 Yachts, Inc. (“S2”), parent company, is $124 Net Sales founded o Privately-owned manufacturer of luxury # of Boat powerboats, including inboard power yachts, 15 cruising and sport fishing boats Models • 1977: Introduced the Pursuit series of fishing boats Center Console (24’ – 43’) • 1983: Built Ft. Pierce facility (75K sq. ft.) # of Dealers ~40 7 models • 2000, 2005 & 2018: Expanded Ft. Pierce facility • Customers value Pursuit’s strong brand, high quality, ~12+ broad availability, on-time delivery, customer service Length of Dealer and competitive prices Relationships years • Pursuit exclusively uses Yamaha outboard engines Offshore and is one of the largest purchasers of large Yamaha (25’ – 38’) Dedicated 3 models 3 and 5 liter engines 1 Facility Facility Size ~230k (Sq. ft.) Fort Pierce, FL Dual Console (23’ – 35’) 5 models THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 6 6



ROBUST PRODUCT OFFERING Center Console / Sport Dual Console • Central helm and open hull provide 360-degree • Superior seating on both sides of the boat provide access to the water comfortable lounge areas for many people • Ideal for fishing as anglers can walk from bow to • Versatile design ideal for casual cruising and stern without navigating around the console entertainment, but also make exceptional fishing boats • Sport models offer heightened comfort with luxury • ASP: ~$170k amenities and additional seating choices and social • Pursuit market share: ~9.3% areas • ASP: ~$250k • Pursuit market share: ~2.2% Offshore 2% • Combines seaworthiness and fishability with the luxury of cruisers • Designed for the conditions of the open sea and 30% 35% rigged with equipment for extended offshore fishing FY 2017 trips Dollar Sales • Complete cabin amenities, including sleeping areas • ASP: ~$320k • Pursuit market share: ~18.0% 33% Dual Console Offshore Source: SSI Calendar Year 2017 Center Console / Sport Sport Coupe Note: Fiscal year ending 7/31 Sport Coupe discontinued in MY17 THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 7 7ROBUST PRODUCT OFFERING Center Console / Sport Dual Console • Central helm and open hull provide 360-degree • Superior seating on both sides of the boat provide access to the water comfortable lounge areas for many people • Ideal for fishing as anglers can walk from bow to • Versatile design ideal for casual cruising and stern without navigating around the console entertainment, but also make exceptional fishing boats • Sport models offer heightened comfort with luxury • ASP: ~$170k amenities and additional seating choices and social • Pursuit market share: ~9.3% areas • ASP: ~$250k • Pursuit market share: ~2.2% Offshore 2% • Combines seaworthiness and fishability with the luxury of cruisers • Designed for the conditions of the open sea and 30% 35% rigged with equipment for extended offshore fishing FY 2017 trips Dollar Sales • Complete cabin amenities, including sleeping areas • ASP: ~$320k • Pursuit market share: ~18.0% 33%Dual Console Offshore Source: SSI Calendar Year 2017 Center Console / Sport Sport Coupe Note: Fiscal year ending 7/31 Sport Coupe discontinued in MY17 THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 7 7



A PORTFOLIO OF MARKET LEADING BRANDS Saltwater outboard fishing Performance sport boats Sterndrive and outboard Boat Segments Served boats Dual console: #4 Market Position Performance sport boats: #1 Center console (24’ – 43’): #15 Sterndrive (24’ – 29’): #1 (2017) Offshore: #2 Dual console: (+7%) Overall Market Growth Performance sport boats: +7% Center console (24’ – 43’): (+20%) Sterndrive (24’ – 29’): +5% (2017 vs. 2016) Offshore: (-2%) Product Portfolio 15 16 15 (# of unique boat models) 20’ – 25’ 23’ – 43’ Boat Size Range 20’ – 40’ ~4,000 Annual Boat Unit Volume 2,000+ 500+ ~$80K ~$225K Average Sales Price ~$75K 130+ Dealer Network 185+ 40+ Source: SSI Calendar Year 2017 THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 8 8A PORTFOLIO OF MARKET LEADING BRANDS Saltwater outboard fishing Performance sport boats Sterndrive and outboard Boat Segments Served boats Dual console: #4 Market Position Performance sport boats: #1 Center console (24’ – 43’): #15 Sterndrive (24’ – 29’): #1 (2017) Offshore: #2 Dual console: (+7%) Overall Market Growth Performance sport boats: +7% Center console (24’ – 43’): (+20%) Sterndrive (24’ – 29’): +5% (2017 vs. 2016) Offshore: (-2%) Product Portfolio 15 16 15 (# of unique boat models) 20’ – 25’ 23’ – 43’ Boat Size Range 20’ – 40’ ~4,000 Annual Boat Unit Volume 2,000+ 500+ ~$80K ~$225K Average Sales Price ~$75K 130+ Dealer Network 185+ 40+ Source: SSI Calendar Year 2017 THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 8 8
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FINANCIAL SUMMARY • Acquiring the assets of Pursuit Boats for $100 million PURCHASE PRICE • Attractive purchase price multiple of ~6.5x EBITDA • Accretive to EPS in FY2019, excluding purchase accounting, acquisition costs EARNINGS • Impact to FY2019 depends on closing date, expected to close in the fourth calendar quarter of 2018 • Asset basis step up in transaction provides an estimated $10 million TAXES NPV of future tax benefit • Funded through cash on hand and an incremental revolving credit FUNDING facility to be added to our existing credit facility • Pursuit to operate in Fort Pierce facility with strong, existing operational INTEGRATION team THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 10 10FINANCIAL SUMMARY • Acquiring the assets of Pursuit Boats for $100 million PURCHASE PRICE • Attractive purchase price multiple of ~6.5x EBITDA • Accretive to EPS in FY2019, excluding purchase accounting, acquisition costs EARNINGS • Impact to FY2019 depends on closing date, expected to close in the fourth calendar quarter of 2018 • Asset basis step up in transaction provides an estimated $10 million TAXES NPV of future tax benefit • Funded through cash on hand and an incremental revolving credit FUNDING facility to be added to our existing credit facility • Pursuit to operate in Fort Pierce facility with strong, existing operational INTEGRATION team THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 10 10



CLOSING COMMENTS • Acquisition of meaningful scale and opportunity • Premium brand in a large and fast-growing market segment • Consistent with our stated strategic acquisition approach • Further enhances and diversifies Malibu’s product offerings • Similar business model allows us to use our well developed playbook • Anticipate immediate accretion to FY2019 EPS, excluding purchase accounting and acquisition costs THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 11 11CLOSING COMMENTS • Acquisition of meaningful scale and opportunity • Premium brand in a large and fast-growing market segment • Consistent with our stated strategic acquisition approach • Further enhances and diversifies Malibu’s product offerings • Similar business model allows us to use our well developed playbook • Anticipate immediate accretion to FY2019 EPS, excluding purchase accounting and acquisition costs THREE ICONIC BRANDS, ONE GREAT MALIBU BOATS INC. COMPANY 11 11


