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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of January 31, 2019 and
effective as of 12:01 am. February 1, 2019, is entered into by and between IMPULSE NC
LEC, a North  Carolina  hmited  lLiability  company  {he “Seller”), and  AFL

TELECOMMUNICATIONS LLC, a Delaware limited Hability company ("Buyer”).

RECITALS

WHERFEAS, Seller is engaged 1o a business which designs and manuofactures catenary
overhead contact system hardware for the mass transit industry {excluding wire and cable and
associated termination devices) {collectively, the “Bugsiness”) and is based in Mt Olive, North
Carolina,

WHERFEAS, Seller wishes to sell, transter, convey and assign to Buyer, and Buyer
wishes to purchase and assume from Seller, the rights and obligations of Seller to the Purchased
Assets {as defined herein), subject to the terms and conditions set forth herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreements
herenafier set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLEL
PURCHASE AND SALE OF ASSETS

Section 1.1 Purchase and Sale of Assets. Subject to the terms and conditions set forth
in this Agreement and in reliance upon the representations and warranties contained herein, at
the Closing {as defined herein), Seller shall sell) assign, transfer, convey and deliver to Buyer,
and Buyer shall purchase from Seller, all of Seller’s right, title and interest in the assets set forth
on Exhibit A attached hereto, except the Excluded Assets {as defined herein) {collectively, the
“Purchased Assets”), free and clear of any pledge, lien, security interest, or other encumbrance of
any kind {individually an “Encumbrance” and collectively, “Hncumbrances”).

Section 1.2 Assumption of Liabiliiies.

{(a) On and subject to the terms and conditions of this Agreement, at the
Closing, Buyer agrees to assume and become responsible for the future payment and
performance of the following in accordance with their respective terms and as reflected on the
Closing Balance Sheet and as set forth on Exhibit € (collectively, the “Assumed Liabilities™),
pursuant to an Assignment and Assumption Agreeroent 1n the form of Exhibit G attached hereto:

{1} The trade payables and accounis liabilities and payables disclosed
in reasonable detail on Schedule Section 1 2{a)1) (the “Assumed Trade Payables™);

(11}  Post-Closing obligations {excluding any uncured defaults for
periods prior to the Closing and unpaid amounts that are due as of the Closing) under the
Assigned Coniracts;
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(111} Al Liabilities for any Taxes relating to the Purchased Assets, the
Business, or the Transferred Employees of Seller for a Post-Closing Tax Period, and fifty percent
{50%) of all Laabilities for any Transfer Taxes.

(b} Buyer shall not be liable for or assume any claims arising from Seller’s
assignment and Buyer's assumption of the Assurmed Liabilities, uncured defaults in performance
of the Assumed Liabilities for periods prior to the (losing or unpaid amounts in respect of the
Assurned Liabilities that are due as of the Closing for periods prior to Closing (unless an
Assumed Liability). For the avoidance of doubt, any loans entered into by the Seller shall not be
an Assumed Liability,

{c} {Other than the Assumed Liabilities, Buyer shall not assume or otherwise
become hable for any Liability or obligation of Seiler, whether fixed or contingent, known or
unknown.

Section 1.3 Excluded Assets. Notwithstanding the foregoing, the Purchased Assets
shall not include, and Seller shall not be obligated to sell, transfer or convey to Purchaser, and
Purchaser shall not be obligated to Purchase, the excluded assets of Seller set forth on Exdubit B
attached hereto {collectively, the “Excluded Assets”). The Excluded Assets are not part of the
sale and purchase contemplated hereunder and are exchuded from the Purchased Assets and shall
remain the property of Seller atter the Closing.

Section 1.4 Excluded Liabiliies. Except for the Assumed Liabilities, Buver shall not
assume or become liable for, and Seller shall not be deemed to have transferred to Buyer, any of
the “Excluded Liabilities” (including those listed on Exhibit B3). Notwithstanding anything to the
contrary in this Agreement, Excluded Liabilities shall exclude all Liabilities ncluded in the
computation of Net Working Capital, as finally determined.

Section 1.5 Purchase Pr rth bel
purchase price shall be (i)

, and (i1} the amount of Closing Net Working Capital (the “Purchase Price”}.

stment

{a) Subject to the terms and subject to the conditions set forth in this
Agreement, in reliance upon the representations and warranties of the Seller set forth herein, the
purchase price payable hereunder at the time of the Closing to Seller in exchange for the Assets
subiect to the adiustments set forth in Section 1.6 below, 15 an aggregate amount equal to (&
=, and (it} the amount of Estimated Net Working

Japi

{b) At the Closing, on the terms and subject to the conditions set forth 1n this
Agreement, Buyer shall pay to Seller an aggregate amount of cash equal to the Estimated
Purchase Price (the “Closing Pavment”}.

Secuion 1.6 Hstimated Net Working Capital: Closing Net Workine Capital.

{a} Estimated Net Working Capital and the Closing Net Working Capital shall
consist of Net Working Capital, calculated in accordance with Section 1.6. Prior to the Closing
Daate, Selier shall deliver to Buyer a calculation of the Estimated Net Working Capital current as
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of the end of business that day. Seller shall prepare the calculation of the Estimated Net Working
Capital in good faith based upon Seller’s review of financial information then available fo 1t

{b}  No later than ninety {90} days following the Closing, Buyer will prepare,
or cause to be prepared, and deliver to Seller, Buyer's calculation of the Closing Net Working
Capital. Disputes with respect to the Closing Net Working Capital will be resolved as follows:

(1} Seller will have thirty (30) days after receipt of Buyer’s calculation
of the Closing Net Working Capital (the “Review Period”) to assert that any of the amounis
reflected on the Buyer's calculation of the Closing Net Working Capital are not correct or that
Buver’s calculation of the Closing Net Working Capital was arrived at other than in accordance
with the provisions of this Section 1.6 (8 “Closing Bispute”™). If Seller destres to assert a Closing
Dispute, then 1t will give Buyer written notice of such dispute (a “Closing Dispute Notige™)
within the Review Period, setting forth in reasonable detatl the items with which Seller disagrees,
together with supporting calculations.

{1y  Within thirty (30} days after delivery of a Closing Dspute Notice,
if Buyer and Seller are unable, despite their reasonable efforts, to resolve the dispute set forth in
the Closing Pispute Notice, Buyer and Seller will jointly retain Grant Thornton LLP, the cost of
which will be borne fifty percent {50%) by Buyer and fifty percent {(50%) by Seller. Such
independent firm will review the Buyer’s calculation of the Closing Net Working Capital (and, if
fiecessary of appropriate in its judgment, any related work papers of Buyer), and the Closing
Dispute Notice, and will, as promptly as practicable and in no event later than forty-five (45)
days following the date of its engagement, deliver to Buyer and Seller a report {the “Closing
Adiustment Report”) setting forth in reasonable detail, its determination with respect to all of the
disputed amounts specified w the Closing Dispute Notice, and the revisions, if any, to be made
to the calculation of the Cleosing Net Working Capital to reflect such determination, together with
supporting calculations {such final amounts are the “Closing Values”). Such independent firm
shall address only the issues in dispute and shall not have the authonity to address any other
matters relating to Closing Net Working Capital or any other Claim. The Closing Adjustment
Report will be final and binding upon Buyer, Seller and the Members,

{11}y  If Seller does not deliver a Closing Dispute Notice to Buyer within
the Review Period, the Closing Net Working Capital caleulation delivered by Buyer will be
deemed to have been accepted by Selier in the form in which it was delivered by Buyer and will
be final and binding upon Buyer and Seller .

{c} Upon final determination of the Closing Net Working Capital pursuant to
Section 1.6(b), the Purchase Price will be adjusted as tollows:

(i) fn the event that the Closing Net Working Capital 13 greater than
the Estimated Net Working Capital, then the Purchase Price will be increased on a dolar-for-
doliar basis (the “Hxcess Amount”} The Excess Amount, if any, will be paid by Buyer to Seller,
without interest, by wire transter of immediately available tunds within ten (10) business days
after the final determination of the Closing Values.

Lod
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{11y  In the event that the Closing Net Working Capital is less than the
Estimated Net Working Capital, then the Purchase Price will be reduced on a dollar-for-doliar
basis {the “Deficit_ Amount”). The Deficit Amount, if any, will be paid by Seller to Buyer,
without interest, by wire transfer of immediately available funds within ten {10) business days
after the final determination of the Closing Values.

Section 1.7 Allocation_of Purchase Price. Seller and Buyer agree to aliocate the
Purchase Price {and Assumed Liabilities and other relevant lems treated as consideration for
U.S. federal income Tax purposes} among the Purchased Assets for all purposes {including tax
and financial accounting) in accordance with Exhibit E attached bereto (the “Asset Allocation™).
Buver and Seller shall file all Tax Returns (including amended Tax Rewrns and claims for
refund) and information reports in a3 manner consistent with the Asset Allocation. The parties
hereto shall make appropriate adjustments fo the Asset Allocation to reflect any adjustments {0
the Purchase Price {or Assumed Liabilities or other relevant items treated as consideration for
U.S. federal income Tax purposes}.

RESERVED]

Section 1.8

ARTICLE §1
CLOSING

Section 2.1 Closing. The closing of the transactions contemplated by this Agreement
{the “Closing”) shall take place simultaneously with the execution of this Agreement on the date
of this Agreement and be effective as of 12:01 am. February 1, 2019 {(the “Closing Date”} at the
offices of Stites & Harbison PLLC, 401 Commerce Street, Suite 800, Nashviile, Tennessee
37219, The Closing may be handled by mail or electronic means, including the electronic
transmission of documents. The consummation of the transactions contemplated by this
Time”y All proceedings to take place at the Closing shall take place simultaneously, and no
delivery shall be considered to have been made until all such proceedings have been completed.

Section 2.2 {Closing Deliverables.

{a) At the Closing, Seller shall deliver to Buyer the following:
(i}  [RESERVEDI

(11} a Bill of Sale in the form of Exhibit F attached hereto (the “Bill of
Sale”y and duly executed by Seller, transferring the Purchased Assets to Buyer,

(111} an Assignment and Assumption Agreement in the form of
Exhibit & attached hereto (the “Assignment Agresment” ) and duly executed by Seller, effecting
the assignment to Buyer of the Purchased Assets;

(iv} copies of all consents, approvals, waivers and authorizations
referred to in Schedule 3.2 of the Disclosure Schedules, if any;
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(v} a certificate, executed by a duly authorized officer of Seller
certifying true and corvect copies of  resolutions of its board of directors authonizing the
transactions contemplated by this Agreement;

{(vi}  such other customary nstruments of transfer, assurmption, filings
or documents, in form and substance reasonably satisfactory to Buyer, as may be required to give
effect to this Agresment; and

{vii} the calculation of the Estimated Net Working Capital in

(b} At the Closing, Buyer shall deliver to Seller the following:
(i} the Closing Payment,
(11}  the Assignment Agreement duly executed by Buyer;

(it}  any resale certificates or other documents as may be required or
contemplated by the laws of any jurisdiction in order to avoid imposition of sales or use tax with
respect to Purchased Assets {including, but not limited to, North Carolina Form E-5903;

{iv} a certificate, executed by a duly authorized officer of Buyer
certifying true and correct copies of resolutions of its board of directors authorizing the
transactions contemplated by this Agreement; and

{v} such other customary instruments of transfer, assumption, filings

or documents, in form and substance reasonably satisfactory to Seller, as may be required to give
effect to this Agreement.

ARTICLE Y
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that the statements contained in this Article I

“knowledge of Seller” and any similar phrases shall mean the actual knowledge of Jared Argyle.

Section 3.1 Qrganization and Authornity_of Seller, Enforceability. Seller 15 a himited
fiabiltty company duly organized, validly existing and in good standing under the laws of the
State of North Carolina. Seller has all necessary power and authority {0 enter into this Agreement
and the documents to be delivered hereunder, to carry out its obligations hereunder and to
consummate the transactions contemplated hereby. The execution, delivery and performance by
Seller of this Agreement and the documentis to be delivered hereunder and the consuromation of
the transactions contemplated hereby have been duly authorized by all requisite corporate action
on the part of Seller. This Agreement and the documents to be deltvered hereunder have been
duly executed and delivered by Seller, and {(assuming due authorization, execution and delivery
by Buver) this Agreement and the documents to be delivered hereunder constitute legal, valid
and binding obligations of Seller, enforceable against Seller in accordance with their respective
terms, except as such enforceability may be limited by applicable laws relating to bankruptcy,
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msolvency, reorganization, moratorium or other similar law relating to or atfecting creditors’
rights generally and except as such enforceability is subject to general principles of equity
{regardless of whether entorceability 15 considered in a proceeding 1n equity or at law}.

Section 3.2 No_Conftlicts; Cousents. The execution, delivery and performance by
Seller of this Agreement and the docurents to which 1t is a party to be delivered hereunder, and
the consummation of the transactions contemplated hereby, do not and will not: {a) viclate or
conflict with the charter, bylaws or other organizational documents of Seller; (b} violate or
conflict with any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to
Neller, except where such violation or conflict would not have a Material Adverse Effect; {¢)
conflict with, or result in {with or without notice or lapse of time or both) any violation of] or
default under, or give rise to a right of termination, acceleration or modification of any obligation
or loss of any benefit under any contract or other instrument to which Seller is a party or o
which any of the Purchased Assets are subject, except where the foregoing would not have a
Material Adverse Effect; or {d) result in the creation or imposition of any Encumbrance on the
Purchased Assets. Except as set forth on Schedule 3.2 of the disclosure schedules {each a
“Disclosure Schedule” and collectively, the “Disclosure Schedules™) (but excluding Assigned
Contracts addressed in Section 3.16 of this Agreement), no consent, approval, waiver or
authorization 1s required to be obtained by Seller from any person or entity (including any
governmental authority) in connection with the execution, delivery and performance by Seller of
this Agreement and the consummation of the trausactions conteroplated hereby, except where
such failure to obtain consent, approval, waiver or authorization would not have a Matenal
Adverse Effect.

Section 3.3 Title to Purchased Assets. Seller owns and has good title to the Purchased
Assets, free and clear of any and all Encumbrances. Seller has the right to sell, assign, convey
and deliver the Purchased Assets to Buver as contemplated hereby and the delivery to Buyer of
the instruments of transfer of ownership contemplated by this Agreement will transfer good and
marketable title to the Purchased Assets in Buyer, free and clear of all Encumbrances.

Section 3.4 Condition of Assets. Except as set forth in this Article IT, the Purchased
Assets are being sold, assigned, conveyed, delivered and transferred to Buyer “AS IS, WHERE
IS, WITH ALL FAULTS” The Purchased Assets are all those assets used by Seller in the
operation of the Business as conducted durning the twelve mouth peried prior to Closing.

Section 3.5 Invemtory. Except as set forth o this Asticle IH, all inventory, finished
goods, raw materials, work in progress, packaging, supplies, parts and other inventories included
in the Purchased Assets are being sold, assigned, conveyed, delivered and transferred to Buyer

“ASIS, WHERE IS, WITH ALL FAULTS”

Section 3.6 Intellectual Property. Schedule 3.6 hists all registered and applied for
patents, trademarks, service marks, and copyrights {collectively the “Inteliectyal Property”) used
by Seiler in the operation of the Business. “Inteliectual Property” shall also include all
unregistered frademarks, trade names, trade dress, copynghts, trade secrets, inventions, or other
protectable information, whether or not described on a Disclosure Schedule, used by Seller in the
operation of the Business. Except as would not have a Material Adverse Effect, 1o Seller’s
knowledge, the Seller owns or has a valid license to use all of the software, techunology,
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manufacturing processes and formulations that are material to the Business as historically
conducted during the twelve months prior to Closing. To Seller’s knowledge, there is no pending
or threatened claim of violation or winingement by Seller of any intellectual property righis,
including without limitation any patents, copyrights, trademarks, trade names and trade secrets,
owned by any third person. (ther than the foregoing, all Intellectual Property is being sold,
assigned and transferred to Buyer “AS IS, WITH ALL FAULTS” without representation or
watranty of any type, nature, kind or description including, without limitation, with respect to
vahidity, enforceability and nou-nfringement.

Section 3.7 Satisfaction of Excluded Liabilittes. Other than the Assumed Liabilities
and any item included within the Estimated Net Working Capital, the Closing Net Working
Capital and/or Net Working Capital, Seller will pay or otherwise satisty the Excluded Liabilities.

Section 3.8 Taxes. Selier has filed all federal, state and local income Tax Returns and
other material Tax Returns for the Business required to be filed by it through the date hereof
covering the period ended as of the Closing Date, and has paid all income Taxes and other
material Taxes due and payable therefrom. Seller has not signed any extension agreement for the
Business with any taxing auvthority and knows of no open or questionable matiers for any prior
periods. No deficiency for any Taxes has been proposed, asserted or assessed against Seller that
has not been resolved or paid in full No audits or administrative proceedings or court
procecdings are currently pending with regard to any material Tax or Tax Returns of Seller.
Notwithstanding anything to the contrary in this Agreement, the representations and warranties
set forth in this Section 3.8 and, solely with respect to Taxes, Section 3.12 are Seller's sole and
exclusive representations and warranties regarding Tax matters, including any representations or
warranties regarding compliance with Tax Laws, Liability for Taxes, the filing of Tax Returns,
and the accrual and reserves for Taxes oun any financial statements or books and records of
Selter.

Section 3.9 Financial Statements. Seller has furnished Buyver a copy of its unaudited
income statements {profit and loss account}) and balance sheet for the vear ended December 31,
2018 {collectively, the “Financial Statements”). The Financial Statements are accurate and fairly
present in all material respects the financial position of the Business as of the dates thereof] all in
accordance with generally accepted accounting principles, as in effect in the United States of
Axerica, from time to time and applied on a consistent basis.

Section 3.10  Compliance With Laws. Seller has complied, and 18 now complying, with
all applicable federal, state and local laws, rules and regulations applicable to ownership and use
of the Purchased Assets and the operation of the Business, except where such faihure to comply
would not have a Matenial Adverse Effect.

Schedules, there is no claim, action, suit, proceeding or governmental investigation (“Action”) of
any nature pending or, to Selier’s knowledge, threatened against or by Seller {(a) relating to or
affecting the Business or the Purchased Assets; or (b) that challenges or seeks to prevent, enjoin
or otherwise delay the transactions contemplated by this Agreement, which if determined
adversely to Seller would result in a Material Adverse Effect. To Seller’s knowledge, no event

Section 3.11  Legal Proceedings Except as histed on Schedule 3.11 of the Disclosure

~
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has occurred or circumstances exist that may give rise to, or serve as a basis for, any such
Action,

Section 3.12  Emplovees. Schedule 312 of the Disclosure Schedules lists all employees
to be offered positions by Buyer (the “Transferred Emplovees”) and 1099 independent
contractors  of  Seller with respect to the Business and their titles, date of
employment/engagement, amount of compensation {current monthly salary, hourly wage or
commission} and benefits (including accrued vacation and personal leave). With respect to the
Business and Seller, (i} proper and accurate Taxes have been withheld by Seller from its
employees for all periods in full and complete compliance with the tax withholding provisions of
all applicable laws, (11} proper and accurate Tax Returns have been filed by Seller for all periods
for which returns were previously due with respect to employee income tax withholdings, social
security and unemployment Taxes, and the Taxes shown thereon to be due and payable have
been paid in full or will be paid on the Closing Date, and (111} hours worked by and payments
made to the employees and independent contractors of Seller have not been in violation of any
applicable laws,

Section 3.13

RESERVEDI]

Section 3. 14

Section 3.15  Absence of Certain Changes and Events. Since the date of the Financial
Staternents, there has not been any:

{a) material 1ocrease 1 any cowpensation or commission payable to any
member, director, officer, employee or consultant of the Business;

{b} adoption of or change in any employee benefit plan related to the
Business, except as reguired by law;

{c} change in accounting methods, principles or practice with respect to the
Business followed by Seller; or

{d} agreement, whether or not in writing, to do any of the foregoing.

Section 3.16  Contracts. Schedule 3.10 contains a list of ali of the material customer
related Assigned Contracts {the “"Material Coniracts”). Seller has heretofore delivered to Buyer
true, correct and complete copies of all Material Contracts. To Seller’s Knowledge, the Maternial
Contracts are valid and binding obligations of Seller, are in full force and effect and are
entorceable by or against Seller and, to the knowledge of Seller, are enforceable by or against the
other party or parties thereto in accordance with their terms. To Seller’s Knowledge, no event
has cecurred {excluding the execution, delivery and performance of this Agreement and the
consurmmation of the transactions contemplated hereby), which (whether with or without notice,
lapse of time or both} would constitute a defauit under any Material Contract or be reasonably
fikely to result tn any indemuoity or reimbusrsernent obligation under any Material Coutract. Seller
has not received any notice that Seller 15 in default under any Assigned Contract. No other party
to any of the Material Contracis has notified the Seller of its intent to terminate s agreement(s)
with respect thereto, or adversely change the volume of business done thereunder, or seek
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reimbursement or indemnity thereunder. Except as expressiy set forth on Schedule 3.16 hereto,
noune of the Material Contracts requires consent to the assignment to and assumption by Buyer,
and Selier will cooperate with Buyer to obiatun any required consents for Material Contracts.
Section 3.17  Products Ligbiliv, Warranties. Except as set forth in Schedule 3.17

the date hereof, to Seller’s knowledge, there is no threatened action, suit, proceeding or
investigation by or before any court or governmental or regulatory or administrative agency or
commission relating to (i) any breach of any express or mplied product warranty or (1t} any
product alleged to have been fabricated, manufactured, distributed or sold by Seller that was
allegedly defective or improperly designed, manufactured or fabricated. Since December 31,
2016, to Seller’s knowledge, Seller has not received any notice of any liability arising out of any
injury to any person of property as a result of the ownership, possession or use of any product
manufactured, sold, leased or delivered by Seller. To the knowledge of Seller, there 15 no basis
for any proceeding against Seiler giving rise to any liability for replacement or repair thereof or
other damages in connection therewith.

Section 3.18  No_Brokers. No broker, finder or investment banker is entitled to any
brokerage, findet’s or other fee or commission in connection with the transactions conternplated
by this Agreement based upon arrangements made by or on behalf of Seller.

Section 3.19  No Other Representations and Warranties. Except for the representations
and warranties contained in this Article IH (including the related portions of the Disclosure
Schedules), neither Seller nor any other person or entity has made or makes any other express
representation or warranty, either written or oral, on behalf of Seller and Seller hereby disclaims
any and all implied warranties, including, without limtiation, any representation or warranty as to
the accuracy ot completeness of any information regarding the Busiuess and the Purchased
Assets furnished or made available to Buyer and its agents, employees and representatives, or as
to the future revenue, profitability or success of the Business, or any represeniation of warranty
arising from statute or otherwise in law.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the staternents contained in this Article IV
are true and correct as of the Closing Date.

Section4.1  Qreanization and Authority of Buver; Hoforceability. Buver is a limited
Hability corapany duly organieed, validly existing and w0 good standing under the laws of the
State of Delaware. Buyer has full limited hability company power and authority to enter into this
Agreement and the documents to be delivered hereunder, to carry out its obligations hereunder
and to consummate the transactions conteruplated hereby. The execution, delivery and
performance by Buyer of this Agreement and the documents o be delivered hereunder and the
consummation of the transactions contemplated hereby have been duly authorized by all
requisite corporate action on the part of Buyer. This Agreement and the documents to be
delivered hereunder have been duly executed and delivered by Buyer, and {(assuming due
authorization, execution and delivery by Seller) this Agreement and the documents to be
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delivered hereunder constitute legal, valid and binding obligations of Buyer enforceable against
Buyer in accordance with their respective terms.

Section 4.2  Ng Conflicts; Consents. The execution, delivery and performance by
Buyer of this Agreement and the documents to be delivered hereunder, and the consummation of
the transactions contemplated hereby, do not and will not: (a) viclate or contlict with the
certificate of tncorporation, by-laws or other organizational documents of Buver, or {b) violate or
conflict with any judgment, order, decree, statute, law, ordinance, rule or regulation applicable o
Buyer. No consent, approval, waiver or authorization is required to be obtained by Buyer from
any person or euntity {including any governmental austhority) in counection with the execution,
delivery and performance by Buyer of this Agreement and the consummation of the transactions
contemplated hereby.

Section 4.3 Legal Proceedings. There 1s no action of any nature pending or, to Buyer's
knowledge, threatened against or by Buver that challenges or seeks to prevent, enjoin or
otherwise delay the transactions contermplated by this Agreement. No event has occurred or
circumstances exist that may give rise to, or serve as a basis for, any such action.

Section4.4  Nop Hrokers. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by or on behalt of Buyer.

Section 4.5 Independent Investigation. Buver acknowledges and agrees o and its
employees, agents and representatives have been provided adequate access to the personnel,
properties, assets, premises, books and records, and other documents and data of Seller to
conduct and have conducted its own independent investigation, review and analysis of the
Business and the Purchased Assets. Buver acknowledges and agrees that (a) in making its
decision to enter into this Agreement and to consummate the tfransactions contemplated hereby,
Buyer has relied solely upon its own investigation and the express representations and warranties
of Seller set forth in Article I of this Agreement {including related portions of the Disclosure
Schedules); and (b} neither Seller nor any other person or entity has made any represeniation ot
warranty as to Seller, the Business, the Purchased Assets or this Agreement, except as expressly
set forth wn Article TH of this Agreement (including the related porticus of the Disclosure
Schedules).

ARTICLE YV
COVENANTS
Section 5.1 [RESERVED].
Section 5.2 Transfer Taxes.
{a) Al transfer, documentary, sales, use, stamp, registration, value added and

other such Taxes and fees (including any penalties and interest) {collectively, “Transfer Taxes”}
incurred in connection with this Agreement and the documents to be delivered hereunder shall be
borne and paid by Buyer and Seller, with Buyer being responsible for 50% of any such Taxes
and Seller being responsible for 30% of any such Taxes. The party required pursuant to
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applicable law shall timely file or cause to be filed all necessary documentation and Tax Retumns
with respect to such Transfer Taxes and provide copies thereof to the other party.

{b} Seller shall pay all sales and use Taxes with respect to the Purchased
Assets arising or accruing prior to the Closing Date.

Section 53 Bulk Sales Laws The parties hereby waive compliance with the
provisions of any bulk sales, bulk transter, tax clearance or similar laws of any jurisdiction that
may otherwise be applicable with respect to the transactions contemplated by this Agreement.

Section 5.4 RESERVED

Section 5.5 Cooperation Buyer and Seller shall provide each other with such
assistance as may reasonably be requested by the other tn connection with the preparation of any
Tax Return or report of Taxes, any audit or other examination by any governmental authority, ot
any judicial or administrative proceeding relating to Habilities for Taxes. Such assistance shall
include making employees available on a mutually convenient basis to provide additional
information or explanation of material provided hereunder and shall include providing copies of
relevant tax returns and supporting material,

Section 5.6 Tax Refunds Any Tax refund, credit or similar benefit {whether in the
form of cash received or a credit against Taxes otherwise payable) {(a “Tax Retund™} with respect
to the operation of the Business and the ownership of the Purchased Assets for a Pre-Closing Tax
Period shall be the property of Seller. To the extent Buyer receives a Tax Refund that is the
property of Seller, Buyer shall pay over to the Seller the amount of such Tax Refund (and
interest received from the governmental authority with respect to such Tax Refund) within ten
{10) days after receipt or filing the applicable Tax Return claiming such Tax Refund.

Section 5.7  Suaddie Period All Taxes that relate to a Straddle Period shall be
allocated between the Pre-Closing Tax Period and Post-Closing Tax Period as follows:

{a} fn the case of the amount of property Taxes and other similar Taxes
imposed on a periodic basis, the amount that is attributable to the portion of the Straddle Period
ending on the Closing Date shall be deemed to equal the amount of such Taxes for the entire
Straddle Period multiplied by a fraction, the numerator of which 15 the number of days wn the
Straddle Peried ending on the Closing Date and the denominator of which is the number of days
in the entire Straddie Period;

{b}  In the case of all other Taxes (including income Taxes, employment
Taxes, and sales and use Taxes) the amount that s attributable to the portion of the Siraddle
Period ending on the Closing Date shall be determined as if Seller filed a separate Tax Return
with respect to such Taxes for the portion of the Straddle Period ending on as of the end of the
day on the Closing Date using a “closing of the books methodology.” For purposes of clause (b},
any item determined on an annual or periedic basis (including amortization and depreciation
deductions} shall be allocated to the portion of the Straddie Period ending on the Closing Date
based on the mechanics set forth in clause {a) for periodic Taxes.

{c) This Section 3.7 does not apply to Transter Taxes.
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Section 5.8 Transition Services. For a period of ninety (90} days after the Closing
Daate or such other period mutually agreed upon in writing by the Parties, Seller will reasonably
cooperate and assist Buyer to effectively transter the Purchased Assets and transition the
Business to Buyer, including (i} coordinating with Buyer to assist with the collection of accounts
receivable and, to the exient Neller receives any accounts receivable payments which are to be
retained or received by Buyer, Seller shall promptly forward such check or the amount of such
accounts receivable pavments actually received to Buyer; and (i1) Seller shall assist with building
services transition to the extent that Buyer canvot immediately transfer such services, and such
transition shall include power, telephone lines and sinular items.  To the extent Seller incurs
costs with respect 1o any such building transition services, Buyer promptly, upon request, will
reimburse Selter for such actual costs incurred by Seller including for provation of any bills for
any partial months, THE PARTIES ACKNOWLEDGE THAT ALL SERVICES PROVIDED
UNDER THIS SECTION ARE PROVIDED “AS {87 WITHOUT ANY WARRANTY.

Section 5.9 Use of Name. Seller covenants and agrees not to use the name “IMPulse
NC LLC” or any derivatives ot acronyms thereof or confusingly similar names after the date of
the Closing, and within ten business days of the Closing, Selier shall change its name to a name
which is not simtlar to its current name and provide evidence of such name change to Buyer.
Buyer covenants and agrees that it will remove any and all references to “Marmon” and ifs
affiliates (including, without limitation, Berkshire Hathaway) from the facility and all websites,
materials and otherwise within thirty (30} days of the Closing Date and provide evidence of same
to Seller.

Section 5,10 Covenants_of Seller and of Buver. Seller shall have fully compensated
each Selier employee and 1099 independent contractors before the Closing Date or as of the next
regular pay period posi-Closing for any compensation benefits (salary, hourly, commission or
otherwise}, workers’ compensation benetits, sick time, vacation fime, vacation benefits,
sabbatical benefits or other paid time off used by any such employee or independent contractor
through the Closing Date. In addition, as of the Closing Date, Seller shall pay all accrued
vacation obligations of employees of the Business through the Closing Date. Buyer shall offer to
hire all emplovees of the Business except Jeffrey Wharton and Sandy Facello (known as the
“Transferred Emplovees”) on substantially similar terms and conditions of employment as while
employed by Seller immediately prior to the Closing Date. Buyer shall provide employees of the
Business vacation time under Buver’s standard policies and procedures, comrencing as of the
Closing Date. Buyer agrees to honor the seniority date for employees of the Business for
purposes of administering Buyet’s benefit plans after the Closing Date. Buyer and Seller intend
that the transactions contemplated by this Agreement should not coustitute a separation,
termination or severance of employment of any employee who accepts an employment offer by
Buyer that is consistent with the requirements in this Agreement.

Section 5,11 Agreements with Respect to Warranty _Claims. To the extent that any
warranty claios relating to products sold and delivered or installed by Seller prior to the Closing
are brought by any person or eniity after the Closing {8 “Warranty Claim”y, Buyer agrees to
remedy and satisfy any product defect or replace any product (o the extent such warranty clainy is
within the relevant warranty terms and warranty period for any such product. Upon Buyer’s
receipt of a Warranty Claim, Buyer shall provide written notice to Seller including all relevant
detaiis whereupon the parties shall discuss same and determine whether the Warranty Claim i

12
14173N:183185: 13201875 NASHVILLE

72647747 Final

PATENT
REEL: 065217 FRAME: 0574



both tmely and within the terms of the warranty for such product. ¥ 1t is determined that the
Warranty Claim ts valid, then upon the written request of Buyer (which shall provide reasonable
details of the costs wncurred to remedy such product deficiency or defect), Seller shall, withiu ten
{10) days of its receipt of any written request from the Buyer, reimburse the Buyer in full for the
costs incurred by the Buyer (from the first dollar and not subject to the Basket) in remedying or
resolving such Warranty Claim. It 15 the intention and agreement of the Seller and the Buyer that
all costs related to any such Warranty Claim shall be borne by the Seller, but the Buyer
covenants and agrees to perform any such warranty or replacement work to the extent there are
any such requests or claims from a third party within the warranty terms and the applicable
warranty period.

Section 512 Indemnitv_and Funding Covenant. Marmon Engineered Components

to this Section 512, Marmon agrees to fund the Seller, and to continue the existence of the
Neller, for a period of eighteen {18} months from the Closing Date (the “Expiration Bate”™) or
uniil such longer time that any claim which remains pending at the Expiration Date has been
resolved. The amount of the funding commitment of Marmon to the Seller shall at all times equal
- fess Claims. Marmon covenants and agrees that such amount of - less Claims
shall be made available by Marmon to the Seller to satisty any and all claims or obligations of
the Seller arising under Article VI of this Agreement. Buyer shall promptly advise Marmon of
any such claim with respect to Article VI of this Agreement and, for notice purposes, the address
of Marmon shall be the notice address for Seller set forth 1n Section 8.3 of this Agreement.
Marmon acknowledges and agrees that Buyer is relying on the provisions of this Section 5.12 as
an inducement to enter into this Agreement. For the avoidance of doubt, Marmon shall be hable
for the obligations of Seller under this Agreement if and to the extent Marmon fails to satisfy the
covenauts set forth o this Section 5.12.

Section 5,13 Further Assurances. Following the Closing, each of the parties shall
execute and deliver such additional documents, instruments, assignments, conveyances and
assurances and take such further actions as may be reasonably required to carry out the
provisions hereof and give effect to the transactions contemplated by this Agreement and the
documents to be delivered hereunder.

ARTICLE Vi
INDEMNIFICATION

Section 6.1 Survival. All representations and warranties shall survive for a period of
18 months from the Closing DBate; provided, however, that (i} all covenants and agreements
contained in Article V and all related rights to indemmnification under this Article VI {other than
the covenants and agreements set forth in Section § 2 through Section §.6 and Section 5.12) shall
survive the Closing indefinitely and (1) all covenants and agreements set forth in Section 5.2
through Section 5.6 and all related rights to indemmitication shall survive for a period of 18
months from the Closing Date and Section 5.12 shall survive in accordance with its terms.

Sectionn 6.2 Indemnification By Selier. Subject to the other terms and conditions of
this Asticle VI, Seller shall defend, indemmify, reimburse and hold harmless Buyer, its affiliates
and their respective stockholders, directors, officers and employees from and against all claims,
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wdements, damages, habiliiey, settloments, lo sses, costs and expenses, uludimng reasonsble
mmeys fees and disbursements {collectively, © }am}s 3, 1o the extemt caused by, arsing o
vesulting from:

{a} ANy naccuracy w of breack of any of the repracemiations or watraties of
Seller umamer} 1 this Agreement or any docwmnent 1o be delivered herennder;

{b} any breach or non-fulfithnent of any covenant, agresinent oy obligation o
be performed by Seller pursnant o this Agreetnent or any docnment 0 be delivered i}fﬁ:imder

<} any enviromnental Habilittes of any nature relating o the Purchased Assets
atiributable o achions or insctions of the Seller or eventy cocurting ot existing puor fo the
Closing Daate;

(&Y  anv Excluded Asset or Exchuded Laahibity, whether cconromg pooy o or
after the Closing Date; o

{&) any ownership of the Purchased Agsels or opetation of the Business prioy
to the Clostg Diale,

Section 6.3 Indenwvufication By Buver Subjsct to the other teriny and conditions of
thiy Article VI, Buver shall defend, mdemmify, reimbumse snd hold harmjess Seller, thedy
affiliates and thew ;espe{‘:ti\-ﬂe stockbolders, directors. ofhicers, managers. members, emiplovess
and agents from aexd against all Clatows caused by, anising or resulting from or relating to

{a}  sov maccuracy in oy breach of auy of the representations or warranties of
Buyer contained m this Agrecment or any docunent to be delivered hereunder or

{by  any breach or non-Tolfillment of any covenant, agreement or obligation to
be performed by Buyer putsiant to this Agreenient or any docwnent to be delivered hereunder;
or
) any environniental habihities of any nature relating {o the Purchased Assets
attributable to sctions or nactions of the Bauyer or to events oceurring on or after the Closing
Date; or

{d} any ownership of the Purchased Assets or operation of the Business on or
aiter the Closing Date; or

{e} any Assumed Lisbilities,
Section 6.4 Lamusts on Indemnihication.

{a} Netther Buyer nor Seller shall be liable under thiy Article VI for any
Claims i the extent such Claims exceed in the asgre ga{; .CT [ ovided, however, that this
hmntatton shall not apply to breach of any covenant, mits ntional ng wrepresentations or frand. In
addifion, netther Buyer sy Seller shall be Hable for the initial RE{}AG of any Claims; provided,

howsver, that o the extent that the tolal of sl Clamng excesd RE{}AQ  then Seller and Buyer, as
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ie, shall be hable for the aggregate total amount of all Claims which exceed the mtial
of Claiums {the “Basket™).

{bb) The limitations in this Section 6.4 are applicable only to claims made

Section 6.5 Indemnification Procedures. Whenever any Claim  shall arise for
indemnification hereunder, the party entitled to indemmuification (the “Indemnified Party”}y shall
promptly provide written notice of such Claim to the other party (the “Indemnifving Party”). In
connection with any Claim gving nise to mdemnity hereunder resulting from ot ansing out of
any action by a person or entity who 18 not a party to this Agreement, the Indemnifying Party, at
its sole cost and expense and upon written notice to the Indemnified Party, may assume the
defense of any such action with counsel reasonably satisfactory to the Indemnified Party. The
Indemnified Party shall be entitled to participate in the defense of any such action, with its
counsel and at its own cost and expense. If the Indemunifyving Party does not assume the defense
of any such action, the Indemnified Party may, but shall not be obligated to, defend against such
action in such manner as it may deem appropriate, including, but not limited to, settling such
action, atter giving notice of it to the Indemrutying Party, on such terms as the Indemuified Party
may deem appropriate and no action taken by the Indemnified Party in accordance with such
defense and settlement shall relieve the Indemnifving Party of its indemunification obligations
herein provided with respect to any damages resulting therefrom. The Todemnifying Party shall
not settle any action without the Indemmnified Party’s prior written consent (which consent shall
not be unreasonably withheld or delayed).

Section 6.6 Tax _Treatment of Indemmfication  Pavments All indemnification
payments made under this Agreement shall be treated by the parties as an adjustment to the
Purchase Price for tax purposes, unless otherwise required by law.

Section 6.7  Remedies. Buver acknowledges and agrees that its sole and exclusive
remedy with respect to any and all Claims {other than claims arising from fraud) on the part of
Seller in connection with the fransactions contemplated by this Agreement for any breach of any
representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating
to the subject matter of this Agreement, shall be pursuant to the indemnification provisions set
forth in this Article VI Buyer hereby waives, to the fullest extent permitted under law, any and
all rights, Claims and causes of action for any breach of any representation, warranty, covenant,
agreement or obligation set forth herein or otherwise relating to the subject matter of this
Agreement 1t may have against the Seller and its officers, directors, members, managers,
representatives, agents, legal representatives, successors and assigns arising under or based upon
any faw, except pursuant to the inderonification provisions set forth in this Article VI Nothing in
this Section 6.7 shall limit any person or entity's right to seek and obtain any equitable relief to
which it shall be entitled under any non-competition or non-solicitation agreement entered infoin
connection with the execution of this Agreement.

o
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ARTICLE VH
DEFINITIONS

Section 7.1 Certain Definitions. As used in this Agreement the following terms have
the following meaning unless the context requires otherwise:

“Accounts Recetvable” means all notes receivable, trade receivables, accounis receivable,
bonds, commissions and other receivables and rights to payment of Seller,

“Cash and Cash Bauvalents” means the cash and cash equivalents (including rmarketable
securities and short-term investments, but excluding restricted cash and any required deposits or
outstanding checks) of the Seller.

“Closing Balance Sheet” has the meaning set forth tn Section 2.2{aMvii}.

“Closing Net Working Capital” means the Net Working Capital of Seller determined as

“Contracts” means all executory contracts, purchase orders, agreemenis and
understandings with respect to the Business to which Seller is a party or any of the Purchased
Assets is subject, whether oral or written.

“Estimated Net Working Capital” means the average Net Working Capital of the Seller
as of January 31, 2019 calculated as set forth 1o Schedule 1.6

“Indebtedness” means with respect to any person, at any date, without duplication, other
than the Assumed Liabilities, (i} all obligations of such person for borrowed money, including all
principal, interest, premiums, fees, expenses, overdrafts, breakage costs and penalties with
respect thereto, (i) all obligations of such person evidenced by bounds, debentures, notes or other
simtlar instruments, (11t} all obligations of such person under leases that are required under
GAAP 10 be capitalized, (iv} ali obligations of such person under foreign currency exchange
agreements, future contracts, comumodities or interest raie swaps, caps, collars and similar
hedging arrangements, (v} any amount owed by such person under checks, credit card pavables
or drawn lines of credit, (vi} all commitments by which such person assures a financial
wstitution against loss (ncluding contingent reimbursement obligations with respect to letters of
credit or similar instruments), {vii) all obligations of such person pursuant to any phantom,
restricted or similar equity plan or with respect to equity appreciation rights, {viii} the
indebtedness of any partnership or unincorporated joint venture in which such person is a general
partner or a joint venturer, (ix} any negotiable instruments written on behalf of such person that
are outstanding, {x} any off balance sheet financing, wcluding synthetic leases and project
financing of such person, (xi1} any advances to and from Affiliates of such person, (xiit)} the
present value of post-retirement benefit hiabilities (including under-funded welfare, severance,
benefits and pension plans) for which such person will be Hable, (xiv} the present value of any
payments in connection with non-compete arrangements entered inte with any current or former
director, officer, employee or independent contractor or current or former holders of equty
securities of such person for which such person will be liable, (xv} with respect to the Seller, any
sale bonus, stay bonus, change of control or severance payment, irigeered as a result of the
consummation of the transaction contemplated by this Agreement, and any employee or
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contractor bonus or management fees, in each case, whether accrued for or not and including any
payroll taxes imposed on such payments, Oovi) alf letters of credit and obligations related fo any
letters of credit, {xvii} bankers’ acceptances, {xviii} all indebtedness of any other person of the
type referred 1o in clauses {1} to (xvi) above directly or indirectly guaranteed by such person or
secured by any assets of such person, whether or not such Indebtedness has been assumed by
such person, and {xix} accrued and unpaid interest of any such foregoing obligation.

“Laabiliy” means any hability or other obligation of any nature of Seller, whether known
or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether hiqundated or unliquidated, and whether due or to become due, but excludes
Assumed Liabilities.

“Matenal Adverse Effect” means any event, occurrence, fact, condition or change that 13
materially adverse to {a) the business, results of operations, financial condition or assets of the
Business, taken as a whole, or {b} the ability of Seller to consummate the transactions
contemplated hereby.

“Net Working Capital” shall mean an amount equal to the accounts receivable and usable
inventory of Seller, less accounts payable and accrued liabilities of Selier munus the Assumed
Liabilities calculated as set forth tn Schedule 1.6

“Post-Closing Tax Perigd” means any taxable pertod that begins on the date immediately
following the Closing Date {(and, in the case of 3 Straddle Period, the portion of such Straddle
Period beginning on the date immediately foliowing the Closing Date}.

“Pre-Closing Tax Pertod” means any taxable period ending on or prior to the Closing
Drate {and, in the case of a Straddle Period, the portion of such Straddle Period ending on the
Closing Date}.

“Straddle Period” means any taxable period that begins on or before the Closing Date and
ends after the Closing Date.

“Tax” or “Taxes” means any federal, state, county, local or foreign taxes, charges, fees,
levies, or other assessments, including all net income, gross income, sales and use, ad valorem,
transfer, gains, profits, excise, franchise, real and personal property, gross receipts, capital stock,
production, business and cccupation, disability, employment, payroll, license, estimated, stamp,
custom duties, severance or withholding taxes or charges imposed by any governmental
authority, and includes any interest and pevalties {(civid or criminal) on or additions o any such
taxes.

"Tax Return” means any return, declaration, report, claim for refund, mformation return
or statement or other document required to be filed with respect to Taxes, including any schedule
or attachment thereto, and including any amendment thereof
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ARTICLE VIH}
MISCELLANEOQUS

Section 8.1  Expenses. All costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party ncurring such
costs and expenses.

Section 8.2 Attornevs’ Fees. If Seller or Buyer on the other hand, initiates any legal
action or lawsuit against the other, involving this Agreement or any agreement executed pursuant
hereto, the prevailing party 1o such action or suit shall be entitied to receive reimbursement from
the other party for all reasonable attorneys’ fees, experts’ fees, and other costs and expenses
incurred by the prevailing party in respect of that proceeding, tncluding any and all appeals
thereof, and such reimbursement shall be meluded in judgment or final order 1ssued 1n such
proceeding,.

Section 8.3 Notices. All notices, requests, consents, claims, demands, waivers and
other communications hereunder shall be in writing and shall be deemed to have been given {a)
when delivered by hand {with written confirmation of receipt), (b) when received by the
addressee if sent by a nationally recognized overnight courier {receipt requested); or (¢} on the
third day after the date mailed, by certified or registered mail, return receipt reguesied, postage
prepaid. Such communications must be sent to the respective parties at the following addresses
other address for a party as shall be specified in a notice given in accordance with this

if 1o Seller: Marmon Holdings, foc. ‘
181 West Madison Street, 26™ Floor
Chicago, HHinots 60002-4510

with a copy to {(which shall Thompson Coburn LLP

not constitute notice): 55 Fast Monroe Street, 37 Floor
Chicago, Hhinois 64603
Attn: Robert N Kamensky, Esq.

If to Buyer: AFL Telecommunications LLC
170 Ridgeview Center
Duncan, South Caroling 29334
Attention: Robert Crowder or Eric Borowicz

with a copy to: Stites & Harbison, PLLC {which shall not constitute notice)
SunTrust Plaza
401 Commerce Street, Sutie 800
Nashville, Tennessee 37219
Attention: A. Stuart Campbeli, Esqg.

Section 8.4  Headings. The headings in this Agreement are for reference only and shall
not affect the interpretation of this Agreement.
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Section 8.3 Severability. I any term or provision of this Agreement is invalid, illegal
or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render ynenforceable such term or
provision in any other jurisdiction.

Section 8.6 Representation by Counsel:  Imterpretation. The parties hereto each
acknowledge that each party to this Agreement has been represented by counsel in connection
herewith, Accordingly, any rule of law or any legal decision that would require interpretation of
any claimed ambiguities herein against the party that drafted it has no application and any such
right 1s expressly watved. The provisions of this Agreement shall be interpreted in a reasonable
manner to effect the intentions of the parties. Unless atherwise required by the context in which
the term appears, the words include, includes and including will be deemed 10 be followed by the
phrase “without hmitation” and will not be construed 1o mean that the examples given are an
exclusive list of the topics covered. All defined terms apply to both singular and plural forms,
and all references to any gender include all other genders.

Section 87  Entire Acreement. This Agreement and the documents to be delivered
hereunder constitute the sole and entive agreement of the parties to this Agreement with respect
to the subject matter comtained herein, and supersede all prior and contemporaneous
understandings and agreements, both written and oral, with respect to such subject matter. In the
event of any incounsistency between the statements in the body of this Agreement and the
documents to be delivered hereunder, the Exhibits and Disclosure Schedules (other than an
exception expressly set forth as such in the Disclosure Schedules), the statements in the body of
this Agreement will control.

Section 8.8  Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns.
Netther party may assign its rights or obligations hereunder without the prior written consent of
the other party, which consent shalli not be unreasonably withheld or delayved. No assignment
shall relieve the assigning party of any of its obligations hereunder.

Section 8.9  No Third-Party Beneficiaries. This Agreement is for the sole benefit of the
parties hereto and their respective successors and permitied assigns and nothing herein, express
or implied, is intended to or shall confer upon any other person or entity any legal or equitable
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 8.10  Amendment and Modification. This Agreement may only be amended,
modified or supplemented by an agreement in writing stgned by each party hereto.

Section 8.11  Waiver. No watver by any party of any of the provisions hereof or rights,
remnedies, powers, or priviteges hereunder shall be effective unless explicitly set forth in writing,
identified as a waiver and signed by the party so waiving., No waiver by any party shall operate
or be construed as a watver in respect of any other waiver, whether of a similar or different
character, and whether occurring before or after that waiver. No fatlure to exercise, or delay in
exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be
consirued as a waiver thereof; nor shall any single or partial exercise of any right, reruedy, power
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or privilege hereunder preclude any other or further exercise thereof or the exercise of any other
right, remedy, power or privilege.

Section 8.12  Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware without giving effect to any choice or
conflict of law provision or rule {whether of the State of Delaware or any other junisdiction}.

Section 8,13 Subnussion to Jurisdiction. Any legal sutt, action or proceeding arising out
of or based upon this Agreement or the transactions contemplated hereby may be instituted in the
federal courts of the United States of America or the couris of the State of Delaware, and each
party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or
proceeding.

Section 8.14  WAIVER OF JURY TRIAL EACH PARTY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE,
EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
ITMAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 8.15  Specific Performance The parties agree that irreparable damage may
occur tf any provision of this Agreement were not performed 1 accordance with the terms hereof
and that the parties shall be entitled to seek specific performance of the terms hereof, in addition
to any other remedy to which they are entitled at law or in equity.

Section 8.16  Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an ongnal, but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by facsimile, e~mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

ISIGNATURE PAGE FOLLOWS]
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I WITNESS WHEREOF, the parlies hercto have caused thiz Asset Purchase
Agreement to be executed as of the date first written above by their duly suthortzed respeetive
officers thersunto duly authorized,

SELLER:

IMPULSE MU RLL

Tale o s

MARMON ENGINEERED
COMPONENTS COMPANY

being bound solely by the provigions of
Section 5.12 of this Agreement

By

Title:

BUYER:

AFL TELRCOMMUNICATHINN AL

By

Robert Crowdes, Chief Financial Offieer
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IN WITNESS WHEREQOF, the parties hereto have caused this Assel Purchase
Agreement to be executed as of the date first written above by thelr duly authorized vespective
officers thereunto duly anthorized.

SELLER:

IMPULSE NC LLC

By

Title:

MARMON ENGINEERED
COMPONENTS COMPANY

being bound solely by the provisions of
Section 812 of this Agreemen §

&3 { ER NS
£ &
| S $ 3 3

N ?\\\\,\\

“ N \‘.‘,.-“" J;W\«...w aea
z‘i}\ ‘ } 3. "‘\ P §
Ed T

Title: K TR Ny
¢

BUYER:

AFL TELECOMMUNICATIONS LLO

By,
Robert Crowder, Chief Financial Officer
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M OWITNESS WHERRQOF, the paties hereto have caused this Asset Porchase
Agressment o be sxecuted ag of the date fivet written above by thet duly authovized respective

SELLER:

IMPULBE NCLLC

B

¥

Thle: oo

MARMON ENGINEERED
COMPONENTS COMPANY

being hoapid solely by the provisions of
Section 5,92 of this Agrsement

By

Pitles

BUYER:

AFL TELECOMMUNICATIONS LLO

Rohert Crowder, Ohief Finangial Oificer
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BISCLOSURE SCHEBULES

Schedule . 2(a¥i}  Assumed Trade Payables

Schedule 1.6 Estimated Net Working Capital
Schedule 3.2 Consents

Scheduie 3.6 Intellectual Property

Schedule 3.11 Legal Proceedings

Scheduie 3.12 Transferred Emplovees
Schedule 3.16 Contracts

Schedule 3.17 Products Liability; Warranties
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Schedule Section 1.2{a)}i) - Assumed Trade Payables

Aged Payable Report - § s (specific vendors listed on report)

Received but not tnvoiced (RBNI) report - §

Advance Customer Payments {deposits for future sales} - R:E: _

All contained on reports.
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Sehedule 1.6 ~ Estimated Net Working Capital

| Est 1/31/2019

‘Accounts Pavable / Liabilities

Accounts Receivable

‘Net Working Capital

Estimated Net Working Capital

xcluding InterCo
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Schedule 3.2 — Consents

Consent 1s required of the Seller signatories of each document, which has been obtained prior
hereto.
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Schedule 3.6
intellectual Property

FPatents and Published Applications

L USSHTI278082 Cantilever assembly (Alive)

2. USS26083782 Cantlever assembly (Alive)

3. US894159282 Catenary safety monitoring system and method (Alive)
4. USS399%09A Sccondary clectrical power supply (1ead)

5. US5381834A Electrical transit powet supply svstern {Dead)

6. DE197183888B4 Signalverarbeitungseinheit far ene Steueremnrichtung cines
Stangensiromabnehmerschaltors (Dead)

7. DEI971843184 Hlektromsche Steuercinheit zum Stouemn cines Stangenstromabnehmerschalters
{Dead)

3. DE19718428B4 Encrgiestcuercinheit fiir cine Stangenstromabnehmer-Schaltsteuercinrichtung (Dead)
9. USZH1608177993A1 CANTILEVER ASSEMBLY {Alive)

10, CA2915482A1 CANTILEVER ASSEMBLY | ENSEMBLE EN PORTE A FAUX (Indeterminate)
11, WO2012094584A1 CANTILEVER ASSEMBLY | ENSEMBLE CANTILEVER {Alive)

12. CAZ823644C CANTILEVER ASSEMBLY | ENSEMBLE CANTILEVER {(Alive)

1

2

CCAZ823644A1 CANTILEVER ASSEMBLY | ENSEMBLE CANTILEVER {(Alive}

14, CAZ7SB447¢ CATENARY SAFETY MONITORING SYSTEM AND METHOD | SYSTEME
CATENAIRE DE SURVEILLANCE DE LA SECURITE ET METHODE CONNEXE (Alive)

15. CAZ758447A1 CATENARY SAFETY MONITORING SYSTEM AND METHOD | SYSTEME
CATENAIRE DE SURVEILLANCE DE LA SECURITE ET METHODE CONNEXE (Alive)

16, MX3370758 CATENARY SAFETY MONITORING SYSTEM AND METHOD. | METOBO Y
SISTEMA DE MONITOREQ DE SEGURIDAD CATENARIO. (Alive)

17 MXZ011013812A CATENARY SAFETY MONITORING SYSTEM AND METHOD. |
METODO Y SISTEMA DE MONITOREG DE  SEGURIDAD  CATENARIO.  {Alive)
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Schedule 3.1 — Legal Proceedings

None
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Schedule 3.12 — Transferred Employees

Employees:

Name First Hi Job Tite De

1399 Contractors:
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Schedule 3.16 — Assigned Contracts

Material Cusiomer Contracts:

Top 18 Vendors:

Vendor
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Schedule 3.17 — Product Liabilities; Warranties
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EXHIBIT A
PURCHASED ASSETS
The Purchased Assets comprise all the following assets owned by Seller used in the Business,

except for the Excladed Assets:

{a} all current assets of Seller, including accounts recetvable and prepaid
deposits;

{b) all 1nventory, supplies and work in process;

{¢) all machinery, equiproent, tools, vehicles and dehivery trucks, furnture,
furnishings, leasehold improvements, goods, telephone systems, and other fixed assets or
tangible personal property;

{(d) all Contracts and agreements of Seller used in or related to the Business,
3.16 and all associated nights
and interests of Seller {collectively, the “Assigned Contracts”™);

(e} all of the intangible rights and property of Seller related to the Business,
including all intellectual property assets {including but not limited to all the Intellectual
Property and nghts and ownership fo trademarks, irade names, domain vames,
copyrights, patents, trade secrets, and any registrations, applications or hicenses of such
wnteltectual property, including but not limited to the items listed on Schedule 3.6 of the
Disclosure Schedule), going concern value and goodwill;

{H) all computer software and hardware (including documentation and related
obiect and source codes, if any) relating to or used by the Business, including but not
limited to Seller’s Sage software, server and data (the “Sage System™}, all such software
and hardware related to the Intellectual Property listed on Schedule 3.6 of the Disclosure
Schedule, copyrights or trade secrets associated therewith, and any licenses pertaining
thereto; provided, however, Seller may retain a copy of the data for the Sage System;

{g) rights or choses in action arising out of occurrences after the Closing
relating to the Purchased Assets, including without himitation all tights under thuwd-party
express or implied warranties relating to the Purchased Assets;

{(h} all of Seller’s rights to the name “IMPulse NC LLC”,

(i) all goodwill of Seller related to the Business and the Purchased Assets,
including all trademarks and service marks;

{1 all telephone numbers, information, files, records, data, plans, contracts
and recorded kunowledge, including customer and supplier lists related to any of the
toregoing; and

{(k} all other assets, properties and rights of Seller related to the Business other
than the Excluded Assets.
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EXHIBITE
EXCLUDED ASSETS
The Excluded Assets are expressly limited to the following assets of Seller:

{H all tax returns, minute books and stock records, books of account or other
records having to do with the corporate organization of Seller;

{m;  all personnel records and other records that Seller is required by law to
retain in 1S possession; provided, however, that upon request copies of such records shali
be provided to Buyer at Buyer’s expense, except personnel files of Traunsferred
Employees, and any other books and records which Seller is prohibited from disclosing
or transferring to Buyer under applicable law and s required by applicable law to retain,

{(n} all cash, cash equivalents, bank accounts, intercompany accounts
receivable, securities and prepayments relating to the Business;

{0} all Tax Refunds for all Pre-Closing Tax Periods related to the operation of
the Business or the ownership of the Purchased Assets;

{py  Anyright to use the name or marks “Marmon” and “Berkshire Hathaway”
and any similar or confusingly similar names;

{q)  all insurance policies of Seller and all rights and benefits to applicable
claims and proceeds thereunder,

{r) all benefit plans and trusts or other assets attributable thereto;

(s} all rights to any action, suit or claim of any nature available to or being
pursued by Seller, whether arising by way of counterclaim or otherwise; and

{£) all rights of Seller under this Agreement and any related documents,
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EXHIBIT C
ASSUMED LIABULITIES

None, except as described 1o Section 1.2 of the Agreement.
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EXHIBIT D
EXCLUDED LIABILITIES
The Excluded Liabilities include {without duphication):

{a) any Liability with respect to any claims, suits, actions, or proceedings or
otherwise which arise from conduct, actions or onussions prior to the Closing Date arnising from
or related to the Business;

(b} any accounts payable or any other current or long-term liahilities of Seller,
except for the Assumed Liabilities;

{¢) liabilities and obligations of Seller to its present or former employees,
consultants or condractors, including but not limited to any and all accrued benefits of any of
Seller’s employees which arise prior to the Closing Date;

{d} any environmental, health and safety hiabilities arising out of, connected 1o
or relating to Seller or the Business which arise prior to the Closing Date,

{e} any Habilittes and obligations for Taxes of the Seller which arise from
conduct, actions or omissions of the Business prior to the Closing Date,

(H any liabilities and obligations that will accrue under this Agreement,

{g}  any product liability or similar claim for imjury to person or property,
regardless of when made or asserted in connection with any service performed or product sold or
leased by or on behalt of Seller prior to the Closing Date;

{(h} any Tax payable with respect to the business, assets, properties or
operations of Seller for any period {other than the Taxes with respect to the Business set forth in
clause (e} of this Schedule DY;

(i} any indebtedness for borrowing by Seller or evidenced by a promissory
note or other instrument issued by Seller;

{1 any liability or obligation of Seller under any contract, lease, agreement or
understanding not otherwise constituting an Assumed Liability or expressly assumed 1o writing
by Buyer,

{k} any liability or obligation of Seller arising or wcurred o connection with
the preparation and execution of this Agreement and associated fees and expenses of counsel,
accountants and other experts,

(1} any liability or obligation of Seller to any of its employees for vacation
tirne, vacation benefits or sabbatical benefits for perieds prior to the Closing Date; and

{m}  any liability or obligation of Seller other than the Assumed Liabilities.
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EXHIBITE
ASSET ALLOCATION

ASKET ALLOCATION VALUE

frventory

Accomite Recervable

Liabilitiex

Personal Property and Equiprent

Customner List, Contracts, Non-Competes and Goodwill
TOTAL

* Adiushments fo the Purchase Prce pursuant to the Asset Purchase Agreement will resulim s an
iwrease or reduction of Gooadwiil
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EXHIBITY
BILL OF ALK

See attached.
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EXHIBIT G
ASSIGNMENT AND ASSUMPTION AGREEMENT

See attached.
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BILL OF ALK

KNOW ALL PERSONS BY THESE DOCUMENTS: THAT, for good and valuable consideration, the
receipt and sufficiency of which are hercby acknowledged, IMPULSE NC LLC, a North Carolina hinuted
hability company (the “Transferer”), hereby sells, assigns, transfers, conveys and delivers, effective as of 12:01
am. on February 1, 2019, uoto AFL TELECOMMUNICATIONS LLC, a Delaware himited liabihity company
interest in and to the Purchased Assets (as defined in the Purchase Agreement defingd below), froe and clear of
Encumbrances {as defined in the Purchase Agreement defined below).

EXCEPT AS SPECIFICALLY SET FORTH N THE PURCHASE AGREEMENT, THE
PURCHASED ASSETS ARE BEING SOLD, ASSBIGNED, CONVEYED, DELIVERED AND
TRANSFERRED TO TRANSFEREE “AS IS, WHERE IS, WITH ALL FAULTS”

Transferor agrees to exccute such other documents and perform such other acts as may be reasonably
necessary or desirable to effectuate this Bill of Sale. This instrument shall be binding on the Transferor and its
suceessors and assigns, and the covenants and agreements of the Transferor set forth herein shall imire to the
benefit of Transferce and its successors and assigns,

Thus Bill of Sale is subject to the terms and conditions of that certain Asset Parchase Agreement, by and
between, Transferor and Transferee made and entered as of January 31, 2019 and effective as of 12:01 am |
February 1, 2019 (the “Purchase Agreement”).

Notwithstanding any of the provisions of this Bil of Sale to the contrary, nothing contained in this Bill
of Sale shall in any way supersede, modify, replace, amend, change, rescind, waive, exceed, expand, endarge, or
any way affect the provisions, including the warranties, covenants, agreements, conditions, representations, or in
general, any of the nights, and remedies, and any of the obligations and indemnifications, of the partics set forth
i the Purchase Agreement. This Bill of Sale 15 miended only to offect the transfer of certain property and
contractual rights to be transforced pursuant to the Purchase Agrecrment and shall be govorned entirely in
accordance with the torms and conditions of the Purchase Agroement.

This Bill of Sale 18 govemed by, and consirued 1 accordance with, the laws of the State of Delaware.

TO HAVE AND TO HOLD the Purchased Assets together with all and singular the nights and
appurtenances thereto and in any way belonging, unto Transferee and s successors and assigns forever.

{SIGNATURE PAGE FOLLOWS]
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this “Assigniment and Assumption
Agreement”) is made, entered and effective as of effective as of 12:01 am. on February 1, 2019
{the “Effective Time”), by and between IMPULSE NC LLC, a North Carolina Hmtted Hability
company (“Assignor”), and AFL TELECOMMUNICATIONS LLC, a Delaware limited liability
company {“Assigneg”).

WHERKEAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement
dated effective as of 12:01 a.m. on February 1, 2019 (the “Purchase Agreement”), pursuant o
which Assignee has purchased the Purchased Assets (as defined in the Purchase Agreement) of
Asstgnor; and

WHERKEAS, pursuant to the Purchase Agreement, Assignor has agreed to assign certain
rights and agreements to Assignee, and Assignee has agreed to assume certain habilities and
obligations of Assignor, as set forth herein, and this Assignment and Assumption Agreement 18
contempiated by Section 1.2{a) of the Purchase Agreement.

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants contained herein, and for other good and valuable consideration, the receipt, adequacy
and legal sutticiency of which are hereby acknowledged, the parties do hereby agree as follows:

1. Capitahzed Terms Capitalized terms used but not defined herein shall have the
meanings for such terms that are set forth in the Purchase Agreement.

2. Assignment and Assumption. As of the Effective Time and subject to the terms
and conditions set forth in the Purchase Agreement, Assignor hereby assigns, sells, transfers and
conveys {collectively, the “Assigninent”) to Assignee all of Assignor’s right, title interest in and
to the Assumed Liabilities. Assignee hereby accepts the Assignment and assumes, subject to the
terms and conditions set forth in the Purchase Agreement, the Assuroed Liabilities as of the
Effective Time. Other than the Assumed Liabilities as of the Effective Time, Assignee is not
assuming any other liabilities of Assignor.

3. Terms of the Purchase Agreement. The terms of the Purchase Agreement are
incorporated herein by this reference.  Assignor and Assignee acknowledge and agree that the
represemfations, warranties, covenants, and agreements contained in the Purchase Agreement
shall not be superseded or supplemented hereby but shall remain in full force and effect to the
full extent provided in the Purchase Agreement Additfional termos and/or conditions contained
herein which are not contained tn the Purchase Agreement are of no force or eftect. In the event
of any conflict or inconsistency between the terms of the Purchase Agreement and the terms
hereof, the terms of the Purchase Agreement shall govern.

4. Further Actions and Governing Law. Fach of the parties hereto covenants and
agrees, at its own expense, to execute and deliver, at the request of the other party hereto, such
further tnstruments of transfer and assignment and to take such other action as such other party
may reasonably request to more effectively consummate the assignments and assumptions
contemplated by this Assignment and Assumption Agreement.  This Assignment and
Assuroption Agreement shall be governed by the laws of the State of Delaware.
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3. Benefits; Modifications This Assignment and Assumption Agreement shall be
binding on and inure to the benefit of Assignee, Assignor, and their respeciive legal
representatives, permitied successors, and permiited assigos.

countterparts, each of which shall be deemed an original, but all of which together shall be
deerued to be one and the same agreement. A signed copy of this Agreement delivered by
facsimile, e-mail or other means of electronic transmission shall be deemed to have the same
fegal effect as delivery of an original signed copy of this Agreement.

6. Counterparts. This Assignment and Assuroption Agreersent may be executed
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