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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“this Agreement”) dated as of April /8
2024 (the “Effective Date”), is entered into by and among Leesona .Corp, a North Carolina
corporation (the “Purchaser”), and J.J. Jenkins, Incorporated, a North Carolina corporation

(referred to herein as the "Seller" or the “Company™). The Purchaser and the Seller are sometimes"

referred to herein coliectively as the “Parties” and individually as a “Party.”

WHEREAS, the Company is engaged in the Business (as hereafter defined); and

WHEREAS, the Company wishes to sell to the Purchaser, and the Purchaser wishes to
purchase from the Company, substantially all of the assets relating to the Business, all upon the

terms and subject to the conditions set forth herein, free and clear of all Liens other than Permitted
Liens.

NOW, THEREFORE, in consideration of the promises and the mutual agreements and

covenants hereinafter set forth, and intending to be legally bound, the Seller and the Purchaser
hereby agree as follows: ) :

ARTICLEI
DEFINITIONS; CONSTRUCTION

1.1 Definitions, When used in this Agreement, the following terms shall have the
respective meanings set forth below,

¢

‘Agreement” has the meaning set forth in the preamble hereto.

3

“Ancillary Agreements” means the Consulting Agreement, Bill of Sale,
Assignment and Assumption Agreement, Restrictive Covenant Agreement of Joseph J. Jenkins,
Jr., Restrictive Covenant Agreement of J.J. Jenkins, Incorporated, the Lease Agreement and
Manufacturing Services Agreement listed on the Index of Exhibits and attached hereto and the
other agreements, instruments and documents delivered at the Closing.

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

“Books and Records” means books and records of account (including electronic
records), general, financial, warranty and shipping records, invoices, supplier lists, customer lists,
correspondence, engineering, maintenance, operating and production records, advertising and
promotional materials and credit records of customers.

“Business” means supplying extruder equipment, godet-roll draw stands, hot air

ovens, water quenching equipment, and other systems to the synthetic fiber, film fiber and
monofilament industries.

“Business Day” means a day other than a Saturday, Sunday, and banking holidays -

recognized by the Federal Reserve Bank located in New York, New York.
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“Business Premises” means that certam real p1operty located at 3379 Smith Farm
Rmd Stallings, North Carolina.

“Cash” means the sum of the Company’s cash and cash eqmvalents plus all
deposited but uncleared bank dcposﬂs, in each case as of the Effective Time.

' “Closing Staiemenl” means the statement 10 be cxecuied at the Closing as set forth
in Section 2.5 |

“Code” means 1he Internal Revenue Code of 1986, as amended

Company has the meaning set forth in the p1eamble hereto

~ “Company Contract” means any Contract (a) under which the Company has or may
acquire any rights or benefits; (b) under which the Company has or may become subject to any
obligation. or liability; or (c) by which the Company, or any of the assets owned or used by the

~ Company, is or may become bound.

“Contract” means any agreement, contract, lease, consensual obligation, promise
or undertaking (whether written or oral and whether express or implied, together wnh all
amendments and other modifications thereto).

“Customer Deposits” means all sums held by the Company at the Closing as
deposns from customers of the Company to be applied to sums due from the customer to the
Company.

“Bffective Time” means 12:01 AM, Raleigh, North Carolina tlme on the Effecuve
Date and “Effective Date” has the meaning ascribed thereto in the preamble hereto.

‘ “Entity” means any general partnership, limited partnership, corporation, limited
liability company, joint venture, business trust, cooperative or association, foreign trust, foreign
organization, or other entity, a trust (other than a business or foreign trust), or a decedent’s estate.

“Governmental Entity” means any entity or body exercising executive, legislative,

judicial, regulatory or administrative functions of or pertaining to United States federal, state, local,

or municipal government, foreign, international, multinational or other government, including any
department, commission, board, agency, bureau, official or other regulatory, administrative or
judicial authority thereof,

“Indebtedness” means as to any Person at any time: (a) obligations of such Person
for borrowed money; (b) obligations of such Person evidenced by bonds, notes, debentures or other
similar instruments; (c) obligations of such Person to pay the deferred purchase price of property
or services (including obligations under noncompete, consulting or similar arrangements and earn-
out payment obligations); (d) indebtedness or other obligations of others guaranteed by such
Person; (e) obligations secured by a Lien (other than a Permitted Lien) existing on any property or
asset owned by such Person; (f) reimbursement obligations of such Persons relating to letters of
credit, bankers' acceptances, surety or other bonds or similar instruments; (g) Liabilities of such



Person relating to unfunded, vested. benefits under any benefit plan; and (h) net p'tyment
obligations incurred by such Person pursuant to any credit derivative agreement.

“Intellectual Property” means-all of the following used in the Business anywhere
Jin Lhe world and all legal right, title or interest in the following arising under Law: (a) patents and
applications for patents and all related reissues, teexaminations, divisions, renewals, extensions,
provisionals, continuations and continuations in part; (b) copyright registrations and applications,
copyrightable works and all other cortesponding rights; (c) trade dress and trade names, logos;
Internet addresses and domain names, trademarks and service marks and related registrations and
applications, including any intent to use applications, supplemental registrations and any renewals
.or extensions, all other indicia of commercial source or origin and all goodwill associated with any
of the foregoing; (d) inventions (whether patentable or unpatentable and whether or not reduced
to practice), know how, technology, technical data, trade secrets, confidential business
information, manufacturing and production processes and techniques, marketing and business
data, advertising and promotional materials, and other proprietary ‘information; (¢) computer
software (including source and object code), firmware, development tools, algorithms, files,

records, technical drawings and related documentation, data and manuals and (f) databases and
data collections,
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~ “Law” means any law, statitte, ordinance, rule or regulation of any Governmental
Enﬁty. ' ! . Y e T . } .

“Legal Pr oceedlng;” means any judicial, administrative or arbltral act1ons
investigations, suits, inquiries, heanngs or ploceedmgs (pubhc or p11vate) by or befole a
Governmental Authority.

“Legal Requ1rement” means and includes. any ‘federal, ‘state, provincial, local,
mumicipal, foreign, international or multinational, judicial Orders and determinations or other
administrative Orders and determinations, constitution, law, ordinance, regulation or similar
provision having the force or effect of law, rule or principle of common law, regula’uon statute, or
treaiy, as the same are in effect or enacted on or prlor to the Clos1ng Date.

'

“L1ab111t1es” means any and a11 debts, expenses 11ab111t1es and obllgatlons of any

kind, character or description, whether accrued or unacerued, fixed or contingent, liquidated or
unliquidated, direct or indirect, known or unknown, disputed or undisputed, due or to become due,
vested or unvested, joint or several, secured or unsecured, executory, matured or unmatured,

determined or deiernnnable inchoate or otherwise (whether or not the same is required to be

acctued on the financial statements of any Person).

“Licensed Intellectual Property” 1neans any Iniellectual Plopeliy owned by any
Person other than the Company.

“Lien” means, with respect to any property or asset, any mottgage, lien, pledge,
charge, security interest or other restriction or encumbrance in respect of such property or asset.
“Material Adverse Effect” means any result, occurrence, fact, change, event or effect that has, or

“Latest Balance Sheet” means the balance sheet of the Company as of Deeenibef”



could reasonably be expected to have, a material adverse effect: (i) on the assets, liabilities,

capitalization, condition (financial or other), operations, results of operations, or prospects of the

Company or the Business, or (ii) on the Seller's ability to consummate the transactions.
contemplated hereby. For the purpose of this definition, a sum, individually or in the aggregate, in

excess of Twen'ty~Five Thousand Dollars ($25,000) shall be deemed to be “material.”

“Qrder” means any order, award, injunction, judgment, decree, ruling or verdict or
other decision issued, promulgated or entered by or with any Governmental Entity of competent
jurisdiction. ’

“Owned Intellectual Property” means all Intellectual Propérty owned by the
Company, including the right to sue for and collect damages for infringements, misappropriations,
or other violations relating thereto occurring prior to the Effective Time and thereafter.

“Permit” means any permit, authorization, approval, consent, license or franchise
rermit y > PP
of or from any Governmental Entity or pursuant to any Law.

“Permitted Liens” means (a) Liens for Taxes and other governmental charges and
assessments which are not yet due and payable, (b) landlords', workers', carriers' and mechanics'
or other like Liens incurted in the ordinary course of the Business with respect to amounts that are
not past due, and (c) zoning, building and land use Laws, ordinances, orders, decrees, restrictions
and conditions imposed by any Governmental Entity that do not interfere with the present or

. proposed use of the properties they affect.

“Person” means any individual, corporation, limited liability company, partnership,
association, joint stock company, trust, estate, joint venture, unincorporated entity, Governmental
Entity or any other entity of any kind.

“Purchased Assets” has the meaning set forth in Section 2.1 hereof.

“Purchase Price” has the meaning set forth in Section 2.5 hereof.

“Related to the Business” means used, held for use, or acquired or developed for

use, in the Business or otherw1se 1elat1ng to, or ar1s1ng out of 111e operauon or conduct of the
Business: - S UV i i R o

“Tax Returns” means any return, declaration, report, claim for refund, or
information return or statement relating to Taxes, including any schedule or attachment thereto,
and including any amendment thereof.

“Taxes” means any and all federal, state, local, or foreign net or gross income, gross

© receipts, net proceeds, sales, use, ad valorem, value added, franchise, bank shares, withholding,

payroll, employment, excise, property, transfer, real property transfer, deed, stamp, recording,
documentary, registration, stock, alternative or add-on minimum, environmental, profits, windfall
profits, transaction, license, lease, service, service use, occupation, severance, energy,
unemployment, social security, workers' compensation, capital, premium and other taxes, together
with interest or penalties. :



“Taxing Authority” means the Internal Revenue Service and any other Govern-
mental Authority responsible for the administration of any Tax. : :

;‘ﬁ” means United States dollats.

"Wotk in Progress:" To the extend required for clarification purposes and with
respect to the Assigned Customer Contracts, the term "Work in Progress" shall mean amounts
properly chargeablé to the customer for work performed and components purchased (including

~goods in transit) through the period ending' on the day prior to the Closing Date (assuming then
chargeable) in accordance with historical practices consistently applied and in accordance with
. contract terms less amounts paid by the customer (either directly or through the application .of
customer deposits) through the period ending on the day prior to the Closing Date. The net amount
of Work in Progress is set forth on the Schedule (including materials and agreed upon direct and
* indirect overhead) hereto through the date specified on said schedule and shall be'brought forward
to the day immediately prior to the Closing Date in accordance with the principles set forth therein
- and herein.” : ‘ '

12 Construction. For the purposes of this Agreement, except as otherwise expressly
provided herein or unless the context otherwise requires: (a) words using the singular or plaral
" number also include the plutal or singular number, respectively, and the use of any gender herein
shall be deemed to include the other genders; (b) references herein to “Articles,” “Sections,”
“subsections™ and other subdivisions, and to Exhibits, Schedules, Annexes and other attachments,
without reference to a document are to the specified Articles, Sections, subsections and other
subdivisions of, and Exhibits, Schedules, Annexes and other attachments to, this Agreement; (c) a
reference to a subsection or other subdivision without further reference to a Section is a reference
to such subsection or subdivision as contained in the same Section in which the reference appears;
(d) the words “herein,” “hereof,” “hereunder,” “hereby,” and. other words of similar import refer
to this Agreement as a whole and not to any particular provision; (e) the words’ “include,”
“includes” and “including” are deemed to be followed by the phrase “without limitation”; and ()
the word “or” means “and/or.”

ARTICLE I
CONVEYANCE AND CONTRIBUTION

2.1 Conveyance of the Company Assets. Upon the terms and subject to the conditions
of this Agreement, at the Closing, the Company shall sell, assign, transfer, convey and deliver to
the Purchaser, and the Purchaser shall purchase, acquite and accept from the Company, free and
clear of all Liens other than Permitted Liens, all of the assets, properties and rights of the Company
Related to the Business (the “Purchased Assets), including the following, but, excluding the
Excluded Assets and Jenkins shall join in the conveyance of the Purchased Assets to the Purchaser

for the purpose of conveying to the Purchaser any right, title or interest which he may have in and
to the Purchased Assets (excluding the Excluded Assets). '

(a)  allraw materials from work-in-process, including all such iterns (i) located
on the Business Premises and (ii) in transit from suppliers of the Business excluding therefrom
those items which Purchaser shall identify as not being used or usable in the conduct of the of the
Acquired Business (the “Excluded Materials Ttems”);




the *Fixed Assets™);

(b)  all roll arbors with roll arbor stands, oven temperature T/C test rigs, Roll
TIR stands and dial indicators with mounts, chrome thickness checking gauge, tachometers,
pressure transducer port drills, reamers and taps, test ovens (multi and single pass), TAR for
multipass ovens and riefenhouse roll stands and server.and all engineering computers (exclusive
of those assigned to Mr. Jenkins, Ms. Wilda Mitchell and the accounting department (collectwely,

()  all Owned Intellectual Property (including, in each case, any goodwill
associated therewith), including: the name “J.J. Jenkins, Incorporated,” all related logos,
www jjjenkins.com, www.jjjjenkinsinc.com, all content of websites and any other domain names
owned by the Company, and email addresses of the Company and Company employees, excluding
personal email addresses of Company employees not provided by the Company;

(@  all Company Contracts with customers set forth on'Schedule 2.1 (d)
attached hereto providing for the provision of goods or services by the Company on and after the
Effective Time including all rights to payment of any sums due or to become due thereunder (the
“Assigned Customer Contracts™);

(e)  all Company Contracts with suppliers set forth on Schedule 2.1 (e) with
suppliers providing for the provision of goods or services to the Company on or after the Effective
Time including all prepaid deposits with respect thereto (the “Assigned Supplier Contracts™);

®H all Company Contracts set forth on Schedule 2.1(f) (the “Addluonal
Contracts™); (the Assigned Customer Contracts, the Assigned Supplier Contracts and the
Additional Contracts are collectively referred to herein as the “Assigned Contracts™);

(g2) to the extent permitted by applicable Law, all Books and Records that are
not Excluded Assets including all job file archives and paper drawing archive and all drawings-
current and historical-in electronic and paper form, customer project files-current and historical
(paper and electronic), part numbers (paper and electronic), job numbers. (current and historical,
papet and electronic), standard operating procedures (where available), bills of materials (where
available) shipping and receiving data (historical and current), all customer and supplier contact
information);all job file archive and paper drawing archive;

-

(h)  all claims; causes of-action, chosesin-action, rights of recovery and rights

under all warranties, representations and guarantees made by suppliers of products, materials or

equipment, or components thereof;

) all rights to refunds from customers and suppliers and all prepaid expenses
and prepaid deposits; ! ‘ -

) () . all sales, advertising, promotional and marketing information and
materials;

(k)  all rights of the Company to causes of action, lawsuits, judgments, claims
and demands of any nature and all counterclaims, rights of setoff, rights of indemnification and
affirmative defenses to any claims that may be brought against the Purchaser by third parties, in



each case to the extent that they can be assigned, and that they relate to 1he Busmess 1he
Purohased Assets or Assumed Liabilities; and | :

@ .all goodwill.

2.2, Excluded Assets. Notwithstanding anythmg to the contrary contamed herein, the

Purchased Assets do not include, and the Company is not selhng, assigning, transferring,

conveying or delivering, and the Purchaser is not purchasing, acquiring or accepting from the

Company, any of the following assets, properties or nghts of the Company {(collectively, the
“Bxcluded Assets™): ‘

(a) Call Company Contracts wh1ch are not listed on Schedule 2.1 (d), (e) or (f)
(the “Excluded Contracts™);

(b) the corpomte seals, minute books, stock books, tax 1e001ds and tax returns,
or other records having to do Wlﬂl the corporate organization or taxes of the Company;

(© the Excluded Materrals and the Exoluded Fixed Assets;
(@  all vehicles, furniture, furnishings and fixtures, manufacturmg equipment

“which is not used in connection with the operation of the business being acquiting hereby and the
assets listed on Schedule 2.2(d) (the “Additional Excluded Assets”)

(e) the rrghts Wthh accme or w111 accrue to any Seller under thrs Agreement
and thc Ancillary Agreements;

- account receivables (other than sums due from customers or supphers),
{g) busrness 11Censes and permlts(h) a11 bank acoounts of 1he Company;

@ a11 assets 1e1at1ng to or owned by and all rlghts in and to, any benefit plans
(whether held in trust or otherwme) S

)] "the‘lease for the Business Prernises and leasehold imptovements;
(k) FCashf (otherthan the Oli‘stomeereposits)' and "

) all Tax related 1ef11nds and/or credlts and clalms for Tax 1efunds and/or
credits relatrng to any period prior to the Effective Date.

23 Assumed Liabilities. Upon the terms and subject to the conditions of this

Agreemem, at the Closing the Purchaser shall assume, and from and after the Effective Time the |

Purchaser shall pay, discharge or perform when due, the following, and only the following
specrﬁed Liabilities of the Company (collectively, the “Assumed Liabilities™):

(a)  the trade accounts payable only to the extent that such trade accounts

payable are included in the computation of the Closing Statement and in any event excluding any
amounts payable or other Liabilities resulting from or related to any Indebtedness, legal,



accounting, financial advisory, consulting and all other professional fees and expenses, breach of
contract, breach of wartanty, tort, infiingement or violation of Law:;

'(b)  Liabilities of the Company in respect of the Assigned Contracts to the extent
arising from the conduct of the Business by Purchaser after the Effective Time (and, for the
avoidance of doubt, excluding any and all Liabilities resulting from or related to a breach of the
Assigned Contracts prior to the Effective Time or any other acts or omissions occurring, or
products or services provided, prior to the Effective Time or any other acts or omissions by the
Seller); and

(¢)  Customer Deposits as of the Effective Time.

provided that the Assumed Liabilities shall not include any Excluded Liability set forth in Sections
2.4(a) through (m). ‘ ;

2.4 Excluded Liabilities. Notwithstanding anything in this Agteement to the contrary,
except for the Assumed Liabilities the Purchaser shall not assume any Liabilities of the Company
or the Shareholder, all of which the Company or the Shareholder shall pay, discharge or perform
when due (the “Excluded Liabilities”). Notwithstanding anything in this Agreement to the
conirary, the Purchaser shall not assume or be liable for any of the following obligations or
Liabilities of the Company or the Shareholder (all of which shall also constitute Excluded
Liabilities, but which are not the only Excluded Liabilities):

(@)  all Liabilities of the Company or the Shareholder under this Agreement and
the Ancillary Agreements except as and to the extent expressly set forth in this Agreement;

(b)  all Indebtedness;

() all product or service Liability, watranty and similar claims for damages or
injury to person or property which arise out of or are based upon any events occurting or actions
taken or omitted to be taken, or products or services provided, by the Company, or, otherwise
arising out of or incurred in connection with the conduct of the Business before the Effective Time;

(d)  any and all Liabilities (i) for salaty, hourly wages, bonuses or payroll taxes
or (if) under or in connection with any and all benefit plans or otherwise relating to workers'
compensation, unemployment benefits, pension benefits, employee stock option or profit-sharing
plans, health care plans or benefits, vacation, paid time off, sick days, or any other employee plans
or benefits of any kind for the Company's employees;

(e any attorneys', accountants, financial advisory, consulting, business
broker's, finder's, or other professional fees or expenses of the Company incurred in connection
with the Business, this Agreement, any transactions hereunder, the dissolution and liquidation of
the Company, or otherwise; “

H all Liabilities to indemnify any person by reason of the fact that such person
was a director, officer, shareholder, employee or agent of the Company;

(&)  all Liabilities under or with respect to any environmental law;



A ‘(h) all Liabilities in respect of the Excluded Contracts and other Excluded
Assets; ‘

@ all Liabilities rehted to any accounts payable that are not expressly assumed

(pursuant to Section 2.3(a);
@ all Liabilities related to any errors in payroll tax accruals;

(k)  allLiabilities related to outstanding Company checks (or related to any wire
or automated clearing house (ACH) transfers initiated by the Company;

()  any Liabilities or obligations 1esult1ng from any past, current or future
lawsuit or other ploceedmg relatmg to the Business arising out of transactions, events; actions or
omissions occurting prior to the Closing (and any other Liabilities resulting from or related to a
breach of the Assigned Contracts prior to the Closing Date or any other acts or omissions
(111c1ud1ng any breach of coniract, breach of warranty, tort, infringement or violation of Law)
occurting, or products or services provided, prior to the Closing Date);

(m)  all Liabilities for Taxes, including Taxes (i) relating to the Busmess or 1he

Purchased Assets for any Tax Period or portion thereof endmg before the Closing Date, or (ii)

attributable to any gain and income of the Company or the Shareholder from the sale of the
- Purchased Assets contemplated thereunder;

(n)  other than in respect of the Assumed L1ab1l1ues all Liabilities resulting
&om or arising out of the conduct of the Business prior to the Closing; and

(0)  any other Liability of the Company other than the Assumed Liabilities.

2.5  Purchage Price. The “Purchase Price” for the Purchased Assets shall be One Million
Two Hundred Fifty Thousand Dollars ($1,250,000),(the "Basic Purchase Price") 7payable by the
Seller retaining said sum from the Customer Deposits and the Purchaser being responsible for the
Customer Deposits actually transferted to the Purchaser, plus the Basic Purchase Price retained by

Seller from the Customer Deposits. At the Closing, the Purchase Price shall be calculated and paid
as follows: ‘

@ Customm Deposiis refers to the deposns pa:Ld by customers for three (3)

projects, which are currently in production: two 2 p1oduc110n 11nes from Honeywell and one (1)

production line from Ethicon.

(b)  The Basic Purchase Price is the agreed upon sum of One M11110n Two

Hundred Fifty Thousand Dollars ($1,250,000.00) and will be paid by Seller retaining, wholly or

primarily, that amount from Customer Deposits.

(© "Transaction Amount” is the Basic Purchase Price to be p'ud at Closing,
subject to the following:



) If the Transaction Amount has a positive value, the Seller will

transfer the remaining funds from Customer Deposits to the Purchaser.

() - Provided, however, if the Transaction Amount has a negative value,
(i) this represents a deficiency in the amount of funds remaining in Customer Deposits for the

* Seller to retain in payment of the Basic Purchase Price; and (i) the Purchaser will pay the deficit

Transaction Amount to the Sellet to ensure that the Basic Purchase Price is paid in full.
(d  Transaction Amount Summarized:

The Transaction Amount = Customer Deposits — Cost of Work in
Progress — Sale Price

2.6~ Allocation of Purchase Price. Purchaser shall prepare an allocation (the “Allocation
Schedule”) of the Purchase Price (and all other capitalized costs) among the Purchased Assets in
accordance with Section 1060, of the Internal Revenue Code of 1986, as amended (the “Code”)
and the Treasury Regulations thereunder (and any similar provision of state, local, or non-U.S.
law, as appropriate), which Allocation Schedule shall be binding upon Seller except as hereinafter
set forth. Purchaser shall deliver such Allocation Schedule to Sellet not later than sixty (60) days
after the Closing Date. Purchaser and Seller shall report, act, and file all applicable tax returns
(including, but not limited to IRS Form 8594) in all respects and for all purposes consistent with

-such Allocation Schedule prepated by Purchaser. Seller shall timely and properly prepare, execute,

file-and deliver all such documents, forms and other information as Purchaser may reasonably
request to prepare such Allocation Schedule. Neither Purchaser nor Seller shall take any position
(whether in audits, tax returns or otherwise) that is inconsistent with such Allocation Schedule
unless required to do so by applicable law. -

If Seller provides a notice of objections (the “Notice of Objections”) to Purchaser
within fifteen (15) Business Days of receipt of the Allocation Schedule, Seller and Purchaser shall
negotiate in good faith to resolve the objections raised by Seller in the Notice of Objections, If
Purchaser and Seller fail to resolve the objections raised by Seller within thirty (30) days after
receipt of the Notice of Objections, then the dispute shall be resolved by an independent certified
public accountant selected by the Parties. Purchaser, on the one hand, and Seller, on the other hand,
shall share equally the fees and- expenses-of the independent accountant for this purpose. The
Parties shall report the tax consequences of the transactions contemplated by this Agreement in a
mannet consistent with the Allocation Schedule, as originally provided by Purchaser (if Seller does
not provide a timely Notice of Objections), as agreed to by Purchaser and Sellers, or as determined
by the independent accountant, as the case may be (in each case, the “Final Allocation Schedule”),
and shall not take any action or position that is inconsistent therewith. The Parties shall update the
Final Allocation Schedule to reflect any further adjustments to the Purchase Price in.a manner
consistent with the principles used to create the Final Allocation Schedule, and the Patties shall
report the Tax consequences of the transactions contemplated by this Agreement in a manner
consistent with the Final Allocation Schedule, as revised, and shall not take any action or position
that is inconsistent therewith.

ARTICLE IIL
CLOSING

10



3.1 The Closing Consummation. The closing of the transactions contemplated by this
Agreement (the “Closing™) shall -take place on the earliest practicable date after which all
conditions to the obligations of the parties set forth in Sections 3.4 have been satisfied or waived.
by the party.entitled to waive the same (other than those conditions which, by their terms, ate to
be satisfied or waived at the Closing, but subject to thé satisfaction or waiver of such conditions)
or on such other date as Purchaser and Seller (which, for this purpose and the provisions of this
Article III, shall include Joseph J. Jenkins, Jr and Saundra Jenkins, as applicable, who are referred
to herein as Mr. and Mrs. Jenkins) may mutually agree upon in writing on the date hereof (the
“Closing Date”). Provided, if Closing does not occur prior to June 30, 2024, and unless extended
by agreement of the Parties, this Agreement shall terminate and be deemed null and void and of
no further effect. The Closing shall take place at the offices of the Seller, which the parties may
participate in electronically and/or telephonically, unless another time, date or place is agreed to
in writing by the parties and with the patties exchanging all sighature pages to the documents
specified herein via email delivery and with the originals to follow by overnight delivery or such
other method as may be agreed to by the Parties. The date on which the Closing occurs is referred
to herein as the “Closing Date,” and the Closing will be deemed effective as of 12:01 AM, Raleigh,
North Carolina, on the Closing Date (the “Effective Time”). :

3.2 Deliveries by Seller at the Closing. At Closing, Seller shall deliver to the Purchaser
the following: ‘ ' ' '

(a)  The Customer Deposits less that amount retained by Seller to be applied to, .
but not in reduction of, the Purchase Price; ;

(b)  the Ancillary Agreements to which the Company and its sole Shareholder,
Joseph J. Jenkins Jr. ("Jenkins") (and in the case of the Lease Agreement, Saundra J enkins) are a
party, duly executed by the Company and/or Jenkins, as applicable;

: (¢)  a certificate of the Secretary of the Company, in a form reasonably
acceptable to the Purchaser, certifying the organizational documents (articles of incorporation and
bylaws) of the Company and the resolutions necessary to authorize the execution, delivery and
performance of this Agreement and the Ancillary Agreements, and an officer's certificate, in a
form reasonably acceptable to the Purchaser; ‘

s (d) - goodstanding orsimilar certificates 6f the Compatty from its jurisdiction of
formation dated within twenty (20) days prior to the Closing Date;

, ()  evidence reasonably satisfactory to the Purchaser that all consents or
approvals to the transactions set forth herein have been obtained and remain in full force and effect
as of the Closing Date; '

® evidence reasonably satisfactory to the Purchaser that all Liens (other than
Permitted Liens) on any of the Purchased Assets shall have been released, discharged and
terminated in full, including the results of a UCC, fixture filings, judgment and tax lien search
(certified and uncertified search), with copies of any filings (active or inactive), with searches done
at the North Carolina and Union County levels, as applicable; and

11



(g)  such other certificates, instruments and documents as shall be necessary in
connection with the transactions contemplaied under this Agreement or any Ancillary Agreement
or as may be requested by the Pmchaser in form and substance 1easo11ab1y satisfactory to the
Purchaser, - :

3 3 - Deliveries by the Purchaser at the Closing, At Closing, unless otherwise waived in
writing by the Company, the Purchaser shall deliver to the Company the following:

(@  the Ancillary Agreements to which the Purchaser is a party, duly executed
by the Purchaser, oo :

(b) the deﬁcﬂ in 1he Basic Purchase Price, 1f any, in 1nnned1ately ava11ab1e
funds by wire transfer to an account designated by Company;

(c) a certificate of the Secretary. of the Purchaser, in a form reasonably
acceptable to the Company, certifying the organizational documents (articles of incorporation and
bylaws) of the Purchaser and the resolutions necessary to authorize the execution, delivery and
performance of this Agreement and the Ancillary Agreements, and an officer's cert1ﬁcate ina
f01m reftsonably acceptable to the Company; v ‘

(d) good standing or similar certificates of the Purchaser from its jurisdiction
of formation dated within twenty (20) days prlor to the Closmg Date; -

(e)  evidence 1cc1sonab1y sausfactmy to .the Company that all consents or
approvals to the transactions set forth herein have been obtained and remain in full force and effect
as of the Closing Date; and :

® such. other certificates, instruments and documents as shall be necessary in
connection with the transactions contcmplated under this Agreement or any Ancillary Agreement
or as may be requested by the Purchaser in form and substance reasonably saushctory to the
Company

3.4 Conditions to Ciosihg.

_(a)._..... Conditions. to_ Purchaser’s. Obligations.. .The obligations of Purchaser to
complele 1he irfmsacuons. contemplatcd in.this Agreement are conditioned upon fulfillment, on or
before the Closing, or waiver in writing by the Purchaser, of each of the following conditions:

@ Representations and Warranties True. The representations and
warranties made by the Company in this Agreement shall be true and correct as of the date of this
Agreement, and true and correct in all material respects on and as of the Closing Date as though
such representations and warranties were made on the Closing Date, except for such
representations and warranties made as of a particular d'tte which shall be true and correct as of
such particular date.

(i)  Obligations Performed. Company (and Joseph J. Jenkins, Jr. and
Saundra Jenkins, as applicable) shall have performed and complied in all material respects with
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all obligations and agreements requned by this Agrcement to be pe1fo1med or comphed with by it
prior to or at the Closing,. ‘

(iiiy No Adverse Litigation. As oJT the Effective Tnne no action, su1t
proceedmg, statute, rule, regulation, order, injunction, decree or judgment shall be pending,
threatened, issued, enacted promulgated or enforced that is reasonably likely to (a) have a Material
Adverse Effect on the Company or the Business, or (b) materially and adversely affect, or prevent,
proh1b1t or make illegal the consummation of, the transactions contemplated here1n

(1v) Regulatorv Approval, (A) Purchaser and Company shall have
received any necessaty regulatory approva'ls of the transactions provided in this Agreement and
such regulatory approvals shall remain in full force and effect, all notice and waiting periods
required by law to pass shall have expired or terminated, o proceeding to enjoin, restrain, prohibit

or invalidate such transactions shall have been instituted or threatened, and any conditions of any .

regulatory approval shall have been met; and (B) such approvals shall not have 1mposed any
condrtlon that is materially d1sadvantageous ot burdensome to the Purchase1 o

\ (v)  Third Party Consents Consents of all affected parues to the
Ass1gned Contracts will have been obtained and will be in full force and effect, .in a form
acceptable to Purchaser. (More specifically, the consents of Honeywell International, Inc. and
Ethicon, Inc. are required as a condition to Closing, which can only be waived by the Seller, in its
discretion, upon the Purchaser presenting to the Seller a contract of indemnity whereby the
Purchaser completely indemnifies the Seller, Joseph J. Jenkins, Jr., and Saundra D. Jenkins from

any and all liabilities related to the Purchase1 ] assurnptron of the Honeywell International, Inc

and Ethicon, Inc. contracts.)

(vi) No Material Adverse Effect. There shall not have ocourred any
Material Adverse Effect with respect to the Company or the Business from' the date of thrs-

Agreement to-the Closmg 1nclud1ng relationships with custoniers of the Busmess

(v11) Ordrnary Course. Except for the consummatmn of the transacuons

contemplated hereby, the Company shall have conducted its Busmess in the ordmary course
consistent with past practices;

~(yiii)- Purchaser-and.Seller. shall have- agreed to-the contracts const1tut1ng
the Ass1gned Conuacts ‘ : e

(b) Co11d1t1ons 10 Ob11gat1ons of Company and Joseph I. Jenkms, J1 and
Saundra Jenkins. The obligations of Company (and Mr. and Mrs. Jenkins) to complete the

<transaotlons contemplated in this Agreement are conditioned upon fulfillment, on or before the
Closing, or waiver in wntlng by the Company and Mr, and Mrs. Jenkins, of each of the following

conditions:

()  Representations and Warranties True. The representations and

‘warranties made by the Purchaser in this Agreement shall be true and correct as of the date of this
Agreement, and true and correct in all material respects on and as of the Closing Date as though
such representations and warranties were made on the Closing Date, except for such
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representations and warranties made as of a pélrticular date which shall be true and correct as of
such particular date.

(i)  Obligations Performed. Purchaser shall have performed and
complied in all material respects with all obligations and agreements required by this Agreement
to be performed or complied with by it prior to or at the Closing. :

(i) No Adverse Litigation, As of the Effective Time, no action, suit,
proceeding, statute, rule, regulation, order, injunction, decree or judgment shall be pending,
threatened, issued, enacted, promulgated or enforced that is reasonably likely to materially and
adversely affect, or prevent, prohibit or make illegal the consummation of, the transactions
contemplated herein,

(iv)  Regulatory Approval. Purchaser and Company shall have received
any necessary regulatory applovals of the transactions provided in this Agreement and such
regulatory approvals shall remain in full force and effect, all notice and wzutmg periods required
by law to pass shall have expired or terminated, no proceeding to enjoin, restrain, prohibit or
invalidate such transactions shall have been 1nst1tuted or threatened, and any conditions of any
regulatory app1ova1 shall have been met.

(v)  Third Party Consents. Consents of all affected parties to the
Assigned Contracts will have been obtained and will be in full force and effect, in a form

“ acceptable to Company,

(vi)  Purchaser and Seller shall have agreed to the conttacts constituting
the Assigned Contracts.

(vii) ‘Purchaser shall fund any deficit to pay, in full, the Basic Purchase
Price.

3.5 Termination.

(a) __ Methods of Termination. This Agr eemeni may be terminated at any time
pr1or to the Closing Date in any of the J.“ollowmg ways:

) by Purchaser, if the Company shall have breached in any material
respect any of the representations or warranties of the Company set forth in this Agreement or in
any certificate delivered pursuant to this Agreement or if the Company shall have failed to perform
any covenant or agreement on the part of the Company set forth in this Agreement (including an
obligation to consummate the Closing) in any material respect, or if any other event shall have
occurred or failed to occur, such that such breach or failure to perform, or such occurrence or
failure of occurrence, as applicable, would result in a failure of a condition to Closing to be
satisfied;

(i) by Company, if the Purchaser shall have breached in any material
respect any of the representations or warranties of the Putchaser set forth in this Agreement or in
any certificate delivered pursuant to this Agreement or if the Purchaser shall have failed to perform
any covenant or agreement on the part of the Purchaser set forth in this Agreement (including an
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obligation to' consummate the Closing) in any material tespect, or if any other event shall have
occurred or failed to oceur, such that such breach or failure to perform, or such occurrence of
failure of occurrence, as applicable, Would result in a failure of a condition to Closing;

(i) by either Purchnser or Company, in writing five (5) calendar days in

advance of such termination, if the Closing has not occurred by June 30, 2024 (provided that the
right to terminate this Agreement under this Section (iii) shall not be avaﬂable to any party whose
action or failure to act has been the cause of or resulted in the failure of the Closing to occur on or
before such date and such action or failure to act constitutes a br each of this Agteement);

- . (iv)  inthe event of material da.mage to or destruction of all or any portlon
of the Purchased Assets by fire or other casualty prior to the Closing; and

(v) . by the mutual consent in writing of Purchaser and Company.

(b) __ Procedure Upon Termination., In the event of termination pursuant to Section
3.5(a), and except as otherwise stated therein, written notice thereof shall be given to the other other
patty, and this Agreement shall terminate immediately upon receipt of such notice unless an
extension is consented to by the party having the right to terminate.

(c) Consequences of Termination in Accordance with Section 3.6, If this Agreement
is terminated as provided herein, no party to this Agreement shall have any liability or further
- obligation hereunder to the other party hereto, except that (a) this Section 3.6 (Termination) and

Article VIII (Miscellaneous) shall survive any termination of this Agreement and (b)
notwithstanding anything to the contrary in this Agreement, termination will not relieve a
breaching party from liability for any willful breach of any provision of this Agreement or from
its obligations under a non-disclosure agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLER
Unless otherwise stated, the Company and Jenkins, jointly and severally, represent and
warrant to the Purchaser that each statement contained in this Article IV is true and correct as of
the date hereof and will be true and correct on the Closing Date,

4.1  Organization and Good Standing. The Company is a cotporation duly organized

and existing under the Laws of the State of North Carolina, has all requisite powei and authority:

to own, lease and operate its properties and to carry on its business as now being conducted, and

is duly qualified to do business and is in good standing in North Carolina, which is the only state -

in which it owns or leases property or conducts any business so as to require such qualification.
The Company does not and since its formation has not engaged in any business or professional
activity, other than the Business. All Company assets are located in North Carolina.

4.2 Authority and Enforceability. The Company and Jenkins have all requisite power,
right, capacity, and authority, as applicable, to enter into this Agreement and each Ancillary
Agreement to which it/he is a party and to consummate the transactions and perform its obligations
contemplated hereby and thereby. The execution and delivery by the Company and Jenkins of this
Agreement and each Ancillary Agreement to which it is a party, and the consummation of the
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transactions contemplated hereby and thereby have been duly authorized by all necessary
corporate or other action, as applicable, on the part of the Company or Jenkins. This Agteement
has been, and upon exocution the Ancillary Agreements will be, duly and validly executed and
assuming the due authorization, execution and delivery hereof and thereof by the Purchaser, this
Agreement constitutes, and upon execution the Ancillary Agreements to which the Company and
Jenkins, as applicable, are a party will constitute, legal, valid, and binding obligations of the
Company and the Shareholder, enforceable against the Company and the Shareholder, as.
applicable, in accordance with their respective terms, except as such enforceability may be limited
by (i) bankruptey, insolvency and similar Laws affecting creditors’ rights and relief of debtors
genemlly, and (ii) the effect of general principles of equity, including general principles of equity
governing specific performance, injunctive relief and other equitable remedies (regardless of
whether such enforceability is (.onsldered in a proceeding in equity or at law) (the “Enforceability
Exceptions™).

4

4.3  Noncontravention. The execution, delivery and performance of this Agreement and
the Ancillary Agreements by the Company and Jenkins, as applicable, does not and will not: (a)
conflict with the articles of incorporation, by-laws or other organizational documents, as
applicable, of the Company or Jenkins, or any resolution adopted by the directors or shareholders
of the Company, if applicable, (b) violate any Law or any Order of any Governmental Entity to

which the Company is subject, (c) result in any breach of, constitute a default under or give to any

Person any rights of termination, acceleration or cancellation of any Contract to which the
Company is a party ot is subject, or (d) result in the creation of any Lien upon the Purchased Assets
or permit the acceleration of the maturity of any indebtedness secured by the Purchased Assets.

44  Governmental Approvals. No Permit or Order of, registration, declaration or filing
with, or notice to, any Governmental Entity is required by the Company or Jenkins in connection
with the execution and delivery of this Agreement and the Ancillary Agreements and the
consummation of the transactions contemplated hereby and thereby.

4.5  Capitalization. Jenkins is the sole holder of all of the issued and outstanding equity
securities of the Company.and has sole voting power and sole power to agree to all of the matters
set forth in the Agreement with no limitations, qualifications or restrictions on such rights and
powers, and such Person has not granted and will not grant such rights and powers to any other
Person. The Company has no (and since its formation has not had any) subsidiaries or investments
in, or partnerships with, any other Person.

4.6  Absence of Undlscloscd Liabilities..The Company has no Liabilities other than: (i)
those that are adcquaiely reflected or reserved against in the Latest Balance Sheet; (11) those which
have been incurred since the Latest Financial Statement Date in the ordinary course of business
and consistent with past practice, none of which resulted from or related to any breach of contract,
breach of warranty, tort, infringement, or violation of Law, and none of which is, individually or
in the aggregate, material; (iii) executory obligations or liabilities under any applicable Assigned
Contract; and (iv) obligations under this Agreement and the Ancillary Agreements. The Company
will, after giving effect to the transactions contemplated by this Agreement, be solvent and capable
of meeting its obligations as they become due, have total assets exceeding its total liabilities and
have a reasonable amount of capital.
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4.7 Compliance with Law The Company has conducted and is conducung the
Business in compliance with all applicable Laws :

4.8 - Title to Personal Properties. The Company has good and marketable title to all
pelsonal p1operty and assets (including all tangible and intangible property and fixtures)
.comprising the Purchased Assets, free and clear of all Liens except for Permitted L1ens The
Company is not in possession of any inventory not owned by the Company.
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4.9 Intellectual Property.

(2) The Company owns or has a valid right to use, pursuant to a license,
sublicense, agreement or permission, all of the Intellectual Property that is used in or held for use
in connection with the Business and, with respect to the Intellectual Property that it owns, if any,
is free from any Liens (other than Permitted Liens) and free from any requirement of any past,
present or future royalty payments, license fees, charges or other payments, or conditions or .
restrictions whatsoever. The Company has taken all necessary and prudent action to maintain and
protect the Owned Intellectual Property.

(b)  For a period of two (2) years following the Effective Time, the Corhpany
agrees to cooperate with Purchaser and any successors-in-interest or assignees of the Purchaser, at
the expense of Purchaser or such successors-in-interest or assignees, in any efforts of Purchaser or
such successors-in-interest or assignees to apply for, register, perfect, confitm, protect, and/ot

enforce any Owned Intellectual Property.

(¢)  No current or former equity holder, officer, director, or employee of the
Company has any valid claim, right, or interest to or in any Intellectual Property used in the
Business.

(d)  The Company is not a party to any license held by third parties that permit
such third parties to use Owned Intellectual Property of the Company. No Person has 1nﬁ1nged
or violated any Owned Intellectual Property of the Company.

()  All Licensed Intellectual Property of the Company used in connection with
the Purchased Assets (“In-Bound Licenses™) is valid, subsisting and binding, except as such
enforceability may be limited by the Enforceability Exceptions and, to the knowledge of the
Company, no party thereto is in breach or other violation of any such In-Bound License.

® The Company has not infringed upon or otherwise violated the Intellectual
Property rights of any third party and the Company has not received any notice alleging any such
violation, infringement or other conflict, nor, to the Company's Knowledge, is there a threatened
claim or reasonable basis for any such claim.

(g)  The Owned Intellectual Property and the-Licensed Tntellectual Property
constitute all Intellectual Property rights used or necessary to conduct the Company's business as
presently conducted.

(h)  The ﬁrovisions set forth in this Section 4.9 shall not be construed to imply
that the Company owns any Intellectual Property other than that which is identified in Axticle II
hereinabove.

4.10  Contracts. The Company is in compliance with all applicable terms and require-
ments of each Assigned Contract. No event has occurred or circumstance exists that (with or
without notice or lapse of time) may contravene, conflict with or result in a breach of, or give the
Company or other Person the right to declare a default or exercise any remedy under, or to
accelerate the maturity or performance of, or payment under, or to cancel, terminate or modify,
any Assigned Contract. No event has occurred or circumstance exists under or by virtue of any
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Contract that (with or without notme or lapse of time) would cause the creation of any Lien (other
than a Permitted Lien) affecting any of the Purchased Assets. The Company has not given to or
received from any other Person, at any time since January 1, 2023, any notice or other
communication (whether oral or written) regarding any actual, ﬂlleged possible or potential
violation or breach of, or default undet, any Assigned Contract. There are no renegotiations of or
attempts o renegotiate any matetial amounts paid or payable to the Company under any Asmgned
Conuacts and no Po1son has made a demand for such 1enegot1at1on

4.11 Litigation. There is no acuon, suit, ploceedlng, cl'tlm, arbitration or 11t1gat1on (each
an “Action”), pending or to the knowledge of the Seller, threatened against the Company or the
Shateholder. No event has oceurred or circutmstance exists that would reasonably be expected to
give rise to or serve as a basis for the commencement of any such Action.

4.12  Material Customer. There has not been (i) any material change in the business
relationship of the Business with any material customer, or (i) any change in any material term
(including credit terms) of the Contract or related agreements with any material customer. No
matetial customer has given the Company notice that it intends to cease or substantially reduce its
payment or reimbursements or seek to substantially adversely change the terms and conditions of
such payment or reimbursements. During the past three years, the Company has not received any
written material customer complaint concerning the setvices ot practices of the Business.

4,13 Suppliers. Since January 1, 2023, the Company has not entered into or made any
Contract or commitment for the purchase of goods or services other than in the ordinary course of
business consistent with past practice. No material supplier to the Company has given the
Company notice that it intends to cease or substantially decrease the supply of or substantmlly
increase the price of or substantially adversely change the terms of sale of the goods and services
currently purchased by the Business from such supplier.

4.14  Warranty and Product Liability Matters. The Company's products have no design,
warning, or manufacturing defects which individually or in the aggregate would be material, and

such products comply in all material respects with, and meet in all material respects the current

standards (to the extent applicable to the Company) of, Law dealing with such products No claims,

including product or service warranty, liability, strict liability, or negligence claims, in respect of

the Company's ploducts or services are pending or, to the Knowledge of the Company, threatened
which-individually-or in- the aggregate would be matenal :

4.15 D1sclosu1e The representations, W'lrrantles and other staternents contained in this
Article IV and the schedules attached hereto do not contain any unirue statement of a Material Fact
or omit to state a Material Fact necessary to make any of them, i in 11ght of the clrcu:rnstances in
which they are made, not 1msle'1d1ng ‘ :

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE PURCIIASER

'The Purchaser represents and warrants to the Seller that each statement contained in this
Article V is true and correct as of the date hereof and will be true and correct on the Closing Date.

&
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5,1  Binding and Enforceable Agteement. The Purchaser is a cotporation, duly
organized and existing under the Laws of the State of North Carolina. The Purchaser has the
requisite power, right and atithority to enter into this Agreement and each Ancillary Agreement
and perform its obligations contemplated by this Agreement and the Ancillary Agreement. The
execution and delivery of this Agteement and the Ancillary Agreements to which the Purchaser is
a party and the consummation of the transactions contemplated hereby and thereby have been duly
authorized by all necessaty corporate action on the part of the Purchaser. This Agreement has been, .
and upon execution the Ancillary Agreements will be, duly executed and delivered by the
Purchaser and, assuming the due authorization, execution and delivery hereof and thereof by the
Seller, this Agreement constitutes, and upon execution the Ancillary Agreements will constitute,
legal, valid and binding obligations of the Purchaser, enforceable againist the Purchaser in
accordance with their respective terms, except as such enforceability may be limited by the
Enforceability Exceptions. 4 " o R '

.52 Litigation. There is no Action pending or, to the knowledge of the Purchaser,
thteatened against the Purchaser that (a) challenges or seeks to enjoin, alter or materially delay the
consummation of the transactions contemplated by this Agreement, or (b) would reasonably be
expected to have a material adverse effect on the Purchaser or the Purchaser's ability to
consummate the transactions contemplated hereby and by the Ancillary Agreements. '

ARTICLE VI
COVENANTS

6.1  Accessto Books and Records. The Company and the Purchaser shall preserve for
a period consistent with the Company's record-retention policies and practices cutrently in effect
all records possessed or to be possessed by such party relating to any of the assets, Liabilities or
business of the Business prior to the Closing. After the Closing Date, where there is a legitimate
business purpose, such party shall provide the other party with access, upon prior reasonable
written request specifying the need therefor, during regular business hours, to (a) the officers and
employees of such party and (b) the books of account and records of such party, but, in each case,
only to the extent relating to the assets, Liabilities or business of the Business priot to the Closing,
and the other party and its representatives shall have the right to make copies of such books and
records at their sole cost; provided, however, that the foregoing right of access shall not be
exercisable in such a manner as to interfere unreasonably with the normal opetations and business
of such party. Such tecords may nevertheless be destroyed by a party if such party sends to the
other party written notice of its intent to destroy records, specifying with reasonable particularity
the contents of the records to be destroyed. Such records may then be destroyed after the 30th day
after such notice is given unless the other party objects to the destruction, in which case the party
seeking to destroy the records shall deliver such records to the objecting party at the objecting
party's cost.

6.2  Consents. This Agreement will not constitute an assignment, attempted assighment
or agreement to assign any Contract or Permit to the extent that any attempted assignment or
agreement to assign such Contract or Permit without the consent of any Person would constitute a
breach thereof or would impair the rights of the Company or the Purchaser thereunder and such
consent is not obtained. If any such consent is not obtained prior to or at the Closing, then the
Company will use its best efforls to obtain such consent; provided, however, that the Seller shall
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not be required to make any payment in order to obtain such consent. Until such consent is
obtained, or the Contract or Permit to which such consent relates is novated or terminated, to.the
extent permissible under such Contract or Permit, the Purchaser will be entitled to receive all of
the Company's benefits under such Contract or Permit and, to the extent it receives such benefits,

will perform all of the obligations of the Company under such Contract or Permit. The Company
will, at the Purchaser's request, do all such acts and things as the Purchaser may reasonably request
to enable due performance of such Contract or Permit and to provide the Purchaser the benefits,
subject to the obligations, of such Contract or Permit. Without limiting the generality of the
foregoing, the Company will provide all reasonable assistance to the Purchaser (at the Purchaser's

request) to enable the Purchaser to enforce its rights under each Conuact or Permit for whlch a’

consent to assignment has not been obtained.

6.3 Mail and Receivables. The Company hereby irrevocably authorizes the Purchaser
to receive and open all mail and other communications received by the Purchaser and addressed
or directed to the Company and, to the extent relating to the Business (other than that relating to
the Excluded Assets and the Excluded Li'tbilities), the Purchased Assets or the Assumed
Liabilities, to act with respect to such communications in such manner as the Purchaser may elect.
The Company will promptly deliver to the Purchaser the original of any mail or other
communication received by the Company that relates to the Business (other than that relating to
the Excluded Assets and the Excluded Liabilities), the Purchased Assets or the Assumed
Liabilities. The Company hereby irrevocably authorizes the Purchaser after the Closing to

endorse, without recourse, the name of the Company on any check or any. other evidence of .

indebtedness received by the Purchaser on account of any of the Purchased Assets or the Business
(other than that relating to the Excluded Assets and the Excluded Liabilities). If requested by the
Purchaser, the Company will give one or more Persons designated by the Purchaser signing
authority and funds transfer authority with respect to any bank account of the Company which
receives any payment relating to the Business or the Purchased Assets (including payments for
services provided on or after the Effective Time). The Company will, and the Shareholder will
cause the Company to, promptly remit to the Purchaser any payment relating to the Business (other
than that relating to the Excluded Assets or the Excluded Liabilities) or the Purchased Assets that
the Company receives after the Effective Time. :

6.4  Further Assurances: Overlooked Contract Assignments.

(@)  The Purchaser and the Company shall execute such documents and other
instruments and take such further actions as may be reasonably required or desirable to carry out
the provisions of this Agreement and the Ancillary Agreements and to consummate the
transactions contemplated hereby and thereby. Upon the terms and subject to the conditions
hereof, the Purchaser and the Company shall use their reasonable best efforts to take or cause to
be taken all actions and to do or cause to be done all other things necessary, proper or advisable to
consummate and make effective as promptly as practicable the transactions contemplated by this
Agreement and the Ancillaty Agreements. If requested by the Company, the Purchaser will
provide written confirmation to the other parties to any Assigned Contract of the Purchaser's
assumption thereof in the form reasonably agreed to by the Purchaser and the parties to such
Assigned Contract.
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(b) At any time on or before the six-month anniversary of the Closing, the
Purchaser may provide written notice to the Company identifying one or more Excluded Contracts
that are Related to the Business that the Purchaser determines relate to the Business in such a
manner that they should be assigned to the Purchaser (an “Overlooked Contract”). Promptly
following receipt of any such notice, the Company shall assign to the Purchaser (pursuant to a
form. of assignment prepared by the Purchaser and reasonably acceptable to the Company) any
such Overlooked Contract, and any proceeds or rights thereto identified by the Purchaser, with
such assignment deemed to be effective as of the Effective Time or such later date as the Purchaser
shall specify. From and after the effective time of such assignment of any such Overlooked
Contract, such Overlooked Contract shall be deemed not to be an Excluded Contract but rather to
be an Assigned Contract and part of the Company. - :

~6:5 - Use of Names; Change of Company Name. Adfter the Closing, neither the Seller,
nor any of its respective Affiliates, will use or operate under the name “J.J. Jenkins, Incorporated”
or any other name that has been used by the Company in connection with the Business or any logo
associated therewith, any variation or modification thereof or any confusingly similar trade or
assiimed name, trade or service mark, logo, copyright, slogan, domain name or URL. Within ten

" (10)days of the Closing Date, the Company will have caused its name to be changed to a name
.that is not similar to or in any manner subject to confusion with its present name or any other name

that has been used by the Company in connection with the Business.

6.6  Litigation Support. If any Party is evaluating, pursuing, contesting or defending

- against any Action (other than any Action for which a Party is entitled to indemnification) in

connection with (a) the transactions contemplated by this Agreement or (b) any fact, situation,
circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure
to act, or transaction prior to the Closing Date involving any Party hereto, each other Party will
cooperate with such Party and such Party's counsel in the evaluation, pursuit, contest or defense,
make available its personnel, and provide such testimony and access to its Books and Records as .
may be necessary in connection therewith. The evaluating, pursuing, contesting or defending Party
will reimburse each other Party for its out-of-pocket expenses related to such cooperation (unless
the contesting or defending Party is entitled to indemnification under this Agreement).

6.7  Material Customer and Other Business Relationships. After the Closing, the Seller
and Jenkins shall reasonably cooperate with the Purchaser in its efforts to continue and maintain
for the benefit of the Purchaser relationships existing prior to the Closing 1e1at1ng to the Business,
including relationships with lessors, employees, independent contractors, regulatory authorities,
licensors, customers, suppliers, payors and others, and the Seller will satisfy the Excluded
Liabilities in.a manner that is not detrimental to any of such relationships. The Seller will refer to
the Purchaser all inquiries relating to the Business. Neither any Seller nor any of its respective
Affiliates, officers, employees, agents or the Shareholder shall take any action that would tend to
diminish the value of the Purchased Assets, the Business or the Purchaser after the Closing or
would interfere with the Business after the Closing, including disparaging the name or business of
the Purchaser to any lessor, employee, independent contractor, regulatory authority, licensor,
customer, supplier, payor, or other Person with or through whom Purchaser does or may conduct
the Business.
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ARTICLE VII
' INDEMNIFICATION

7.1 Indemnification by the Seller. Subject to the limitations set forth herein, following
the Closing the Seller shall indemnify and defend the Purchaser against, and shall release and hold
the Purchaser harmless from, any loss, liability, claim, demand, Order, penalty, fine, settlement
payment, Liability, Tax, encumbrance, diminution in value, charge, action, suit, proceedmg,
damage or expense (including any reasonable altorneys', fees and. expenses), whether or not

1nvolv1ng a th1rd—pa1 ty claim. (collectively, “Losses™) 1ncuued by the Purchaser 1esu1t1ng from of
arising out of:’ | : ; :

(8 any breach or inaccur acy of any 1ep1esentatron and Warranty made by the
Seller or Jenkins contained in this Aglcement -or in any-Ancillary Agreement (other than an
Employment Agreement), :

(b) any breach of or failure of the Seller to pcrtorm any covenant or agreement
or obligation of the Seller contained in this Agreement or in any Ancillary Agleernent (othc1 than
an Employment Agreement); ,

(c) any(Excluded Assets or Excluded Liahilities; and

(d)  any claim of a third party to any rights in the Purchased Assets which arises
out of the transfer of the Purchased Assets by the Company to the Purchaser.

7.2, Indemnification by the Purchaser. Subject to the 111nrtat1ons set forth herein,
following the Closing the Purchaser shall indemnify and defend the Seller agamst and shall hold
the Seller harnrless from, any Loss 1ncurred by the Seller resulting from or arising out of?

(@  any breach or 1naccuracy of any rcplesentauon ‘and warranty of the
Purchaser contained i in th1s Agreemcnt or in any Ancillary Ag1 eement (other than an E1nploy1nent
Agreement); ‘

(b)  any breach of, or failure of the Purchaser to perform, any covenant or
agreement of the Purchaser contained in this Agreement or in any Anc111ary Agleernent 'tnd

T T - ot . -~ s

,(”C) any - Assumed L1ab111ty

7.3 Survival' and Limitations, A11 rcplcsentauons watranties, covenants and

agreements contained in this Agreement shall survive (and not be affected in any respect by) the' :

Closing for the applicable statute of 11m1tat1ons

7.4 Jenkins' Indemnification. J enkins is agreeing to indemnify the Purchaser only with
respect to those matters which Jenkms is specifically referred to as being a respons1b1e Party

ARTICLE VIII
MISCELLANEOUS
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8.1  Notices. Any notice, request, demand, waiver, consent, approval or other
communication which is required ot permitted hereunder shall be in writing and shall be deemed
given (a) on the date established by the sender as having been delivered personally, (b) on the date
delivered by a private courier as established by the sender by evidence obtained from the courier,
() if delivered by email, on the date indicted by the confirmation of receipt received by the sender,
ot, if no such confirmation of receipt is received by the sender, then the date that the rec1p1ent
actually receives the email (email that is received by a so called “spam filter” or similar filter shall
not be deemed received unless and uniil the recipient actually views the emmail in such filter or such
email is delivered to the intended email address), or (d) on the fifth day after the date mailed, by
certified or registered mail, return receipt 1equested postage prepaid. Such cormnumcauons to
be valid, must be addressed as follows: - .

If to J.J. Jenkins, Incorpdrated or Jenkins -

Mr. Joseph J. Jenkins, Jr.
3380 Smith Farm Road
Stallings, North Carolina 28104

If to Purchaser:

Leesona Corp

2727 Tucker Street

Burlington, North Carolina 272 15
Attention: Matt Clark

- or to such other address or to the atiention of such Person or Persons as the recipient party has
specified by prior written notice to the sending party (or in the case of counsel, to such other readily
ascertainable business address as such counsel may hereafter maintain). If more than one method
for sending notice as set forth above is used, the earliest notice date established as set forth above
shall control.

8.2  Amendments and Waivers. Any provision of this Agreement may be amended or
waived if, and only if, such amendment or waiver is in writing and is signed, in the case of an
amendment, by each party to this Agreement, or in the case ofa waiver, by the party agamst whom
the waiver is to be effective. No failure or delay by any party in exercising any right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege.

8.3 Expenses. Except as expressly set forth herein, each party hereto shall bear its own.
costs and expenses in connection with this Agreement, the Ancillary Agreements and the
transactions contemplated heteby and thereby, including all legal, accounting, financial advisory,
consulting and all other fees and expenses of third parties, whether or not the transactions
contemplated by this Agreement are consummated.

8.4  Successors and Assigns. This Agreement may not be assigned by any party hereto
without the prior written consent of the other parties hereto; provided, howevet, that the Purchaser
may assign any or all of its rights or interests, or delegate any or all of its obligations (so long as
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the Purchaser remnains liable for all of its ob11gauons u:nder this Agreement, which the parties
acknowledge shall occur as a matter of law if Purchaser merges with and into another Person), in
this Agreement and the Ancillary’ Agreements to (a) any successor to the Purchaser or any acquirer
of a material portion of the business or assets of the Purchaser, (b) one or more of the Purchaser's
Affiliates, or (c) any lender to the Purchaser ot its Affiliates as security for obligations to such
‘lender. Subject to the foregoing, all of the terms and provisions of this Agreement shall inute to
the benefit of and be binding upon the parties hereto and their respective executors he1rs petsonal
representatives, successors and perm1tted ass1gns

8.5 Govermng Law. Thls Agreement shall be governed by and mterpreted and
enforced in accordance with the Laws of the State of North Carolina, without giving effect to any
choice of Law or conflict of Laws rules or provisions (whether of the State of North Carolina or

any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than
the State of North Carolina,

8.6 . Arbitration; Submission to Jurisdiction; Consent to Service of Process; Waiver of
ury Trial,

(@  If a dispute arises out of or relating to this Agreement, or its breach, the
Partres shall endeavor to settle the dispute first through direct discussions. Except with respect to
disputes involving injunctive relief, if the dispute cannot be settled through direct discussions, the
Parties shall endeavor.to settle the dispute through mediation pursuant to the Commercial
Mediation Rules of the American Arbitration Association before having recourse to arbitration.
The Parties agree to conclude such mediation within forty-five (45) days of the filing of the
Request for Mediation. Any dispute not resolved by mediation (except with respect to disputes
involving injunctive relief) shall be decided by arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association.' Bach Party shall be entitled to
reasonable discovery rights, and issues as to d1scovery shall be determined by the arbitral panel
.. applying the laws of the State of North Carolina without regard to conflicts of laws. Judgment on'

- the Arbitration Award rendered by the arbitrator(s) may be entered in any Court having jurisdiction

thereof. The location of any mednuon or arbitration shall be Charlotte, North Carolina.

(b)  For disputes not addressed in ; ecuon 8.6(a), the Part1eS hereby irrevocably

submit to the non-exclusivé jurisdiction of ‘any federal or state courts located within Mecklenburg

Coutity in the State of North Carolina over any disputé arising otit of or relating t6 this Agreement
or any of the transactions contemplated hereby, and each Party hereby irrevocably agrees that all
claims in respect of such dispute or any suit, action or ploceed111g related thereto may be heard and
determined in such courts.. The Parties hereby irrevocably waive, to the fullest extent permitted

by applicable law, any objection which they may now or hereafter have to the laying of venue of -

any such dispute brought in such. court or any defense of inconvenient forum for the maintenance
of such dispute. Each of the Parties agrees that a judgment in any such dispute may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by law.

(c)  Each ofthe Parties hereby consents to process being served by any party to

this Agleement in any suit, action, or proceeding by delivery of a  copy thereof in accordance with
the provisions of Section 8.1.
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(d)  THE PARTIES TO THIS AGREEMENT EACH HEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (i) ARISING UNDER THIS
AGREEMENT; OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL
TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS- AGREEMENT OR
ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, .
OR OTHERWISE. THE PARTIES TO THIS AGREEMENT EACH HEREBY AGREES AND

 CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION

SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES
TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

8.7  Counterparts, T h1s Agreement may be executed in one or more counterparts, and . .
by the different parties hereto in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same
agreetnent. Delivery of an executed counterpart of a signature page to this Agreement by facsimile,
email, or other electronic transmission shall be effective ag delivery of a manually executed
counterpart to this Agreement.

8.8  No Third Party Beneficiaries. The terms and provisions of this Agreement and the
Ancillary Agreements are intended solely for the benefit of the parties and their respective
successors and permitted assigns, and it is not the intention of the parties to confer third-party
beneficiary 11g111s and this Agreement does not confer any such 11ghts, upon any other Person.

8.9  Entire Agreement. This Agreement, the Ancillary Agreements, the Schedules and
the other documents, instruments and agreements specifically referred to herein or therein or

- delivered pursuant hereto or thereto set forth the entire understanding of the parties 1’16161.0 with

respect to the transactions contemplated hereby and thereby.

8. 10 Captions. All captions contained in this Agreement are for convenience of
reference only, do not form a part of this Agreement and shall not affect in- any way the meaning

~ or interpretation of this Agreement,

8.11  Severability. Whenever possible, each provision, term, clause and phrase of this
Agreement will be interpreted in such manner as to be effective and valid under applicable law.
Any provision, term, clause or phrase of this Agreement which is invalid or unenforceable in any
jurisdiction shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions, terms, clauses and phrases
hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision, terms, clause or phrase in any other jurisdiction.

8.12  Specific Performance. Each Party agrees that irreparable damage would occur in
the event that any of the provisions of this Agreement were not performed by it in accordance with
the terms hereof, and that each party shall be entitled to specific performance of the terms hereof
in addition to any other remedy available at Law or in equity.
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8.13  Interpretation.

(@  Unless otherwise explessly p10V1ded, for purposes of this Agreemeni the
following rules of interpretation shall apply: .

) Calculation of Time Period. When calculatmg the period of time
before wh1ch, within which or following which any act is to be done or step taken pursuant to this
Agreement, the date that is the referencé date in calculating such period shall be excluded. If the
last day of such period is a non-Business Day, the period in question -shall end on the next
succeeding Business Day. ~ : ‘ |

(i)  Exhibits/Schedules. The Exhibits and Schedules to this Agreement
are hereby incorporated and made a part hereof and are an integral part of this Agreement. All
Exhibits and Schedules annexed hereto ot referred to herein are hereby incorporated in and made
a patt of this Agreement as if set forth in full herein. Any capitalized terms used in any Schedule
or Exhibit but not otherwise defined therein shall be defined as set forth in this Agreement. Any

matter set forth on any of the Schedules hereto shall be deemed set forth in all other Schedules to -
the extent there is a specific cross-reference or to the extent the relevance of such matter to another -

Schedule is readily apparent from the face of the disclosure. The information contained in this
Agreement, the Schedules and Exhibits is disclosed solely for purposes of this Agreement, and no
information contained herein or therein shall be deemed to be an admission by any party hereto to

any third party oI any matter whatsoever (including any violation of apphcable Law or breach of
contract).

a (iif) Gender and Number, Any referénce in tEis Agreémént»‘to gender
shall include all genders, and words 11npa111ng the singular nuraber only shall include the plural
and vice versa.

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

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

(vi)  Including, The word “including” or any vatiation thereof means
“including, without limitation” and shall not be construed to limit any general statement that it
follows to the specific or s11n11f|r items or matters immediately following it.

.(by  The Parties have pa1’tlc1pa'ted jointly in the negotiation and drafting of this
Agreement and the Ancillary Agreements and, in the event that an ambiguity or question of intent
or interpretation arises, this Agreement and the Ancillary Agreements shall be consirued as if
drafted jointly by the Parties and no presumption or burden of p1oof shall arise favoring or
disfavoring any Party by virtue of the authorship of any.of the provisions of this Agreement or any
Ancillary Agreement.
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[Signature Page Follows]
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IN WITNESS WHEREOTF, the parties hereto have duly executed this Agreement as of the
date first written above,
PURCHASER:
'LEESONA CORP

YA g

Name /I%r;%ew L. Clark
Title: _ Lyesideaf v L0

COMPANY:

J.J. JENKINS, INCORPORATED

By: | AL g [
Name: :&;se'h 713, Savlkiu\% 5.
Title: R €s1pEY ,

Jenkins is executing this Agleement solely for the purpose of agreeing to be contractually
responsible for the matters set forth herein which specifically refer to Jenkins as a respon&uble

party for the representation being made.
Jogeph J. Tenkt "‘J% /’ ‘

This /8 day ofApril, 2024,

[Asset Purchase Agreement Signature Page]



