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ASSET PURCHASE AGREEMENT
by and between
SCHULMERICH CARILLONS, INC.,
SCOTT ¥. SCHUMACKER,
MARY ELIZABETH SCHUMACKER,
OSTROGOTH LL.C
and

CARILLON HILL, L.P.

Dated as of July 31, 2012
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT, dated as of July 31, 2012, is entered into by
and ameng SCHULMERICH CARILLONS, INC., a Pennsylvania corporation {the “Seller”™).
Scott F, Schumacker and Mary Elizabeth Schumacker, individuals who are cach the beneficianes
of trusts that own a majority of the issued and ouistanding shares of Seller (the “Major
Shareholder Representatives” and together with the Seller, the “Seller Patties”), OSTROGOTH
LLC, a Delaware limited lability company {“Buver”) and CARILLON HILL, L.P., a
Pennsylvania houted partnership (“"Carillon Hill” and together with Buyer, the “Buyer Parties™).

BACKGROUND

A The Seller 15 engaged in the business of the sale and manuofacture, servicing and
repatr of musical hand bells, carilion systems and related equipment (the “Business”).

B. Buyer wishes to purchase and acquire and the Seller desires to sell to Buyer,
certain assets of the Seller used or held for use in the Business on and subject to the terms and

conditions of this Agreement.

AGREEMENT

It consuderation of the premises, and the mutual representations, warranties, covenanis
and agreements hereinafter set forth, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.01 Definitions. The following terms, as used in this Agreement, have the foilowing
meanings;

(2]
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“Intellectual Property” means the following: (i} all patents, patent applications,
and docketed mventions {(including all related continuations, contimuations-in-part, divisionals,
reissues and reexaminations); (i) registered trademarks and service marks, Internet domain
names, URLs, websites, corporate names and doing business designations and all registrations
and applications for registration of the foregoing, common law and unregistered trademarks and
service marks and trade dress, trade names, and all goodwill in the foregoing (collectively, the
- “Trademark Rights™); (ii1) copyrights, data and database rights and registrations and applications
for registration thereof, {iv) mask works and registrations and applications for registration
thereof, (v) inventions, invention disclosures, statutory invention registrations, designs, trade
secrets, confidential business information, proprictary business information, know-how.
processes and techniques (including, without limitation, manufacturing and product processes),
research and development information, engineering, drawings, plans and product specifications,
software, fmancial, marketing and business data, pricing and cost information, business and
marketing plans, customer, supplier, vendor and distributor lists and information, and all other
intellectual property, in cach case, whether patentable or nonpatentable, whether copyrightable or
noncopyrightable and whether or not reduced to practice; and (vi) all other proprietary rights
relating to any of the foregoing {including remedics against infringement thercof and nights of
protection of interest therein under the laws of all jurisdictions).
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1,62 Other Defined Terms. Other capitalized terms used herein shall have the
meanings given to tham elsewhere in this Agreement,

ARTICLE 1
PURCHASE AND SALE

2,01  Purchase of Assets, Subjeet to the tenns and conditions of this Agreement, at the
Closing. the Seller shall sell, transfer, convey, assign and deliver to the Buyer Parties, and the
Buyer Parlfies shall purchase and acquire from the Seller, free and clear of all Liens, all of its
right, title and interest in and to all of the assets, properties and rights of the Seller used or held
for use in the Business, but excepting the Excluded Assets, wherever located, and whether or not
reflected on the books of the Seller (the “Acquired Assets”), including, without limitation, the
folowing:

~
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{d} all Real Property owned by Seller, which shall be conveyed by the Seller
to Carillon Hill;

(i) all Tntellectual Property owned or purported to be owned by the Seller
{including, without limitation, all Trademark Rights and other rights in and to the Business name
and brand, all websites, intemet domains and telephone and facsimile numbers), or that is
licensed to the Seller by a third party, that 15 used or held for use in the Business, including,
withowt limitation, the Intellectual Property idenmtified on Schedule 4.10(a) (the “Acguired
Intellectual Property™):

)} the goodwill of Seller relating to the Business;

{m} any rights with respect to the corporate name “Schulmerich Carillons,
Inc.™;
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IN WITNESS WHEREQF, the parties hereto have caused this Asset Purchase
Agreement fo be duly executed by their respeetive authorized officers as of the day end vear first
abave written,

SELLER PARTIES:
SCHULMERICH CARILLONS, INC,

o Mo f LS

Name: Nevin H. Scholl
Title; President

Beott F, Schumacker

oy Sl Sodo do

Mary/Elizabeth Schwmacker

RPARTIES:
OSTROGOTH, LLC
By:
Namre: Jonathan Goldstein
Title: President and CRO
CARILLON HILL, LP

By: Cariflen Hill Manager, L1C, its general pariner

By:
Name; Jonathan Goldstein
Title: President and OBO
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IN WITNESS WHEREOV. the parties hereto have caused this Asset Pure
Agreement o be duly executed by thek respective authorized officers as of the day and yeu

above written.

SELLER PARTIES:

SCHULMERICH CARILLONS, INC,

By,

Name: Nevin H. Schelt

»“r :
et &
o L
o . R

Scott . Schumacker T -

Mary Elizabeth Schumacker

BUYER PARTIES:

OSTROGOTH, LLC

By
Wame: Jonathan Goldstein
Vitie: President and CEO

CARILLONHILL, LP
By: Carillon Hill Manager, LLC, its general pariner

Name: Jonathan Goldstemn
e President and CEQ

— W

PATENT
REEL: 037260 FRAME: 0959




IN WITNESS WHEREOF, the parties hereto have caused this Asset Purchase
Agreement to be duly executed by their respective authorized officers as of the day and year first

shove written,

RECORDED: 12/10/2015

SELLER PARTIES:

SCHULMERICH CARILLONS, INC,

By:
Name:
Title:

Scott F. Sehumacker

Mary Elizabeth Schumacker

BUYYER PARTIES:

OSTROGOTH/LLC 7/

By - e
i\é’me: Jémathan Goldstein
Thtle: Pyesident and CEC

!

C&RII;LON HILL, LP

§

f
B}’:\ﬁat'jiion Hilh Managey, EDC, jts general partner

By e
Ngns: Jnélf?%han Groldstein
F’fmc; Prgsident and CEQ
/
\
\h— £

PATENT
REEL: 037260 FRAME: 0960



