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ASSET PURCHASNE AGREEMENT

This Asset Purchase Apreement (this “Agreemeny™) is entered o on Apiil 9, 2014, by and

LE CYLINDER SERVICE, INC,, a Pennsyleania corporation (.27, THE MAURICE A,
RYMAN LIVING TRUST, Mawice A, Ryman and Jackie L. Ryman as co-Trustees {“M4R
Living Trusr™y, THE JACKIE L. RYMAN LIVING TRUSTY, Jackie L. Ryman and Maurice A,
Ryman as co-Trustees (“JLR Livieg Trug™), THE MAURICE A, RYMAN INHERITANCE
TRUST, Rebecca L. Ryman and Christopher M. Ryman as co-Trustees (“8dR _Inheritance
Trugd™, THE JACKIE L. RYMAN INHERITANCE TRUST, Rebecca L. Ryman and
Christopher M. Ryman as co-Trustess (“JLR fbheriignee Trust”™ together with the MAR Living
Trust, the JLR Living Trust and the MAR Inheritance Trust, colicctively the “Shareliolders™),
THE MAURICE A, RYMAN ALASKA INHERITANCE TRUST ("MAR Alaske Trust™,
THE JACKIE L. RYMAN ALASKA INHERITANCE TRUSTY (“JLE dlagka Trust” ogether
with MAR Alaska Trost, collectively the “Houre 434 Sie Sellers™y and SHOHOLA
COMMERCIAL PROPERTY, LLC, a Pennsylvania limited Hability corapany (“Shefiola™); the
Ruyer, L.P,, the Sharcholders, the Route 434 Site Sellers and Shohola ave referred fo individually
as a “Parhy” or collectively heretn as the “Fargies™

This Agreement eontemplates a transantion in which Buyer will purchase all of the assets (and
assume certain of the labilities) of L.P., patents from Ryman, and certain real estate held by the
Route 434 Site Sellers and Shoheda in retum for cash and promissory notes.

Nivw, therefore, in considerstion of the promises and the mutun! promises herein made, and iy
Nuow, therefore, in considerstion of the premises and the mutual pronudses hercin made, and in
consideration of the representations, warranties, and covenants herein contained, the Parties agree
ax foilows.

$i. Definitions.

3

Avguired desets” means the Acquired LP. Assets, the Acquired Reals 434 Site Assets and
the Acguired Shohola Assety.

Aoguired LP. dspees” means all vight, ttle, and interest in and to all of the asssis of L.P.,
including all of itz (8) Owned Real Property snd Leased Real Property, (b) tangible personal
property {such as machinery, equipment, inventories of raw materials and supphies, manuthetured
and purchased pavts; goods in process and fnished goods, furniiure, avtomobiles, frucks, taactors,
tratlers, tools, Jigs, and dies), (¢} Intelleotand Property, goodwill associated therewtth, Heenses,
subdicenses, agresments, covenants not to aue, and pormissions granted and obtained with respect
theretn, and rights thereunder, remedies against past, present, and fubwe infringements therest,
and rights to protection of past, present, and future intorests thereln under the laws of all

jurisdictions, {d) loases, sobleases, and rights thereunder, (o) agresments, contracts, indenturss,
morigages, instruments, Liens, guaranties, other similar arvangements, and rights thersunder, ()
accounts, notes, and other recervables, (@) claims, deposits, prepayments, refunds {other than tax
refands), causes of action, choses in sction, vights of recovery, rights of set-off, and rights of
recouproent, () franchises, approvals, permits, licenses, orders, registrations, cerfificates,
variances, and similar rights obtained from governments and governunental agencies, {1} books,
reoorids, ledgers, files, documents, correspondence, Hsts, plats, archifectural plans, drawings, and
spesifications, creative materials, advertising and promotional materials, studies, veports, and other
printed or wrilten materials, and {§) Casly, provided, however, that the Acquired L.P, Assets shall
not include (1) the corporate charter, qualifications to conduct business as a foreign corporation,
arcangemnents with registered agents relating to forsipn qualifications, taxpayer and other
identification numbers, sealy, minute books, stock trapsfer books, blank stock certificates, and

<
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“Data Laws” means Jaws, regulations, goidelines, and roles tn any jurisdiction (fedeval, state,
ocal, and pon-1LS0 appli able to data puwcv data seow ;i ¥, .mdfw personal Wnformation,
including the Federal Trade Comassion’s Falr Information Principles, as well as industry
standards applicable to L.P,

*IHsclosure Schedule” has the meaning set forth in §3 below.

“Employee Bengfit Plan”™ means any mnp}gyﬁe benefit plan” {as such ferm is delined in
ERISA §3(3)) and any other material employee benefit plan, program or arrangement of any kind.

“Emplovee Peasion Benegfit Plan” has the meaning set forth in ERISA §3(2).
“Employee Welfure Bengfit Plow” has the meaning set forth in ERISA §3(1),

“Ercumbrance Documents™ has the meaning set forth in §3{0) below.

N

Environmenial, Health, nnd Safely Requirements” moans, whenever in effect, all fedel,
state, local, and 11011~US statutes, regulations, ordinances, and oim: provisions having the force
or effect of law, all mhcm} and administeative orders and determunations, all contractnal
obligations, and sll common law concermning public health and safoty, worker health and safety,
potlution, or protection of the ’m‘n‘m‘n‘nem, nm?ndwn without limitation, all those relating to the
presence, use, pxmiui“}{‘n‘ generation, handing, transportation, {restmwend, storage, dispossi,
distribution, labeling, testing, processing, discharge, release, threatened release, control, exposure
to, or cleanup of any E::z?arﬁ..«ms niaterialg, substances, wastes, chemieal substances, muxtures,
pesticides, poliutants, contarminants, toxic chemicals, atmle*zm products ar byproducts, sshestos,
pelychiorinated biphenyls, nuise, Mm, mold, or radiation.

“ERISA” meuans the BEmployes Retirement Income Security Act of 1974, as amended.

CERISA Afilie™ yoeans each entily that is treated as a single employer with L.P. for purposes
Codde §414,

“Evtoppel Certificates”™ hag the meaning set forth in §7(a) below,

“fxeluded Assets” means with respect to L.P., the Roule 434 Site Sellers and Shobola: {a) al
clarms for tax refund; (B all insurance palicies and any rights thersunder; and () the assets fisted on
§ 2(a)(2ii) of the Disclosure Schedule.

“Fiduciary” has the meaning set forth in ERISA §3(21).

*Einoancial Statesments” has the meaning set forth 1o §3(g) below,
FIRPTA x{zf;‘ida\sif” has the meaning set forth in §7¢(a) below,
“Force Mafeure Event” has the mzaning set forth in §3{aa below,

“GAAP means United States generally sceepted accounting principles as in effect from time
1 time, consistently applied.

“Dmprovemen:s”™ has the meaning set forth in §3(1) helow.

SPaellecrual Froperty” means all of the following in any jurisdiction throughout the world: ()
all inventions (whether patentable or unpatentable am‘i whether or not veduced to practics), sl
unpm\*emcn‘as thereto, and all pa‘tt‘nis patent dppEiL ns, and patent disclosures, together wi thall
reissugnices, coutinuations, divisions, continn gzuummm--pam revisions, extensions,  and
resxanunations thereof, (b all rademarks, servive marks, trade dress, logos, slogans, trade names,
corporate names, Internet domain nanes, other soures zacnﬁﬁezsg and rights in telephone numbers,
together with all translations, adaptations, derivations, and combinations thereof and including all
goodwill associated there mh and all applcations, registrations, sad renewals in comnection
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N WITNERS WHEREOF, the Parties hereto have executed thiv Agresment on the date
frst above writlen.

[BUYER]
QUALITY STEEL PENNSYLVANIA, WC.
Byt N T

Sean Weasel, President
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[ROUTE 434 SITE SELLERS:]

SHOROLA

THE MAURICE A RYMAN ALASKA INHERFTANCE
TRUST
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By: T WA g‘ ]
Travy L{ Badgley, Distribugtion Trustee
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THE JACKIE L. RYMAN ALASKA INHERITANCE TRUST
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Tracy L. Badgley, Distribution Trostae
; :
—
A4

SHOHDLA COMMERCIAL PROPERYY, LLC
By its Manager, MIRC Munagament Corp.l

By:

Maurice &, Ryman, President
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BOUTE 434 STTE SELLERS:]

THE MAURICE A RYMAN ALASKA INHERITANCE
TRUSY

©

Y ¢
B3y

Tracy L. Badpley, Distribution Trustee

THE JACKIE L. RYMAN ALASKA INHERITANCE TRUST

By

Tracy L, Badgley, Distribotion Trustes
ISHOHOLA

SHOHOLA COMMERCIAL PROPERTY, LLC
By s ‘s\/ianﬁger, MJRC}('?;&mgsmmi Corpa

e lj
oy Vo AL
Matlros A. Rygftan, President

Stanutuss Pageg - APA
PATENT
REEL: 049646 FRAME: 0759




Disclosurs Schodule 3y Inelectind Bropesty - Gwined

Patents
Patent Numbsr Owner - Date Acquired Note
LS Design Patent No, LF Cylinder Service, | 04/05/2019 Assignment of Rights
5720738 ine. Attached
627 Route 434
- Shohols, PA 18458
US Dresign Patent No. LP Cylnder Service, | 04/05/2018 Assignment of Rights
B e Ine, Attached
627 Route 434
Shohola, PA 18438
(a3 Unregistersd Trademarks, Service Marks, Logos, Slogave, Trade Names, Corporate Names,

O Other Source Identifiers;

Logos:

Your Bespeir and Resacdifinstiaon Bpscisiiss

Slogss

*Your Repair and Recertification Specialist”

Carporate Name:

LP Cylinder Service, Ine.

{b} Internet Donain Names

Domaia Name: LBCYLINDER.COM

Registered Holder: LP Cylinder Service, Inc,

Registry Domain ID: 54026966 _DOMAIN_COM-VRAN
Registrar WHOIS Server; whois,godaddy.com

Registrar URL: http/iwww. godaddy.com

Registry Expiry Date: 2020-01-24T20:09:242

Registrar: GoDaddy.com, 1AL

{c} Computer Software

[ Proprietary software to track eylinder serial numbers and sssociate purts installed

{0753204 15v8 110
4846-4804-0326.1
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