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ASSET PURCHASE AGREEMENY

This Asset Prrchase Agreement (us “Agreement”™} v ontered o as of Decarnber 19,

2018 {the “Effective Bate™} h§~ and among Harley Muray, Ine, s Californs corporation
{zehnfé to herem as the “Seller™), Hogan Mg Ine, a C Cslifornin cony porshion {the

“Parchaser™), and Douglas Glen Murray and Jean Martin Muorsy, hashand and wife {solely for
pruposes of Sections 3.3 through 3.6 and ARTICLE 6 heren} {collectively, "Muryays™}, and
Douglas Glen Murray and Jears Martin Mugray, as Co-Trustess of the Douglas Glen Muaray amd
Jean Martin Murray Revocable famaly Trsst, dated Qotober 32, 2613 {the ™ ??u%a‘“} Certam
capitalized fovms used m this Agresment are defined i Exhibit & attached heveto,

RECITALS
\ze‘a}gz 15 engaged in the busess of desigming, developing, manufachunng,

s that are designed for hesvy
BHEN g h}é certain anci fary settvilies related theroln, mehuding, withon! hinutation,
the sale of travdey parts and accessovies {the "Basiness™).

inbuting, repaming and maistamug ok
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The Purchaser deswes o purchase, and the Selier wishes to sell, substantially all
of the assets of the Neller on the tenms set {orth herem and the Purchaser deswyes to pauwchass the
Prenuses from the Selior and the Trust, Thepa khﬁsbi’ of the Sellor’s assets and the Premises and
the other trapsactions conteraplated hereby are sometimes collectively referred to herewn as the
“Framsaction”

NOW THEREFORE, m conzideration of the representations, warranties, covenants and
agrecmends heremmlior set fort th, and for other good aud valuable consideration, the vegept and
sutficiency of which ave hereby acknowledged, the parties sgree g3 Inllows

ARTHLE Y
THE TRANSAUTIONS; ULGRIRG

1.3 Purchase and Sale of Purchased Assefs, Subject to the ferms and cmd; frogs of
this Agreement, at the Closing, the Purchaser shall pwchase from the Seller and the Trust {mi by
with respeet fo the Trust™s night, fitle and mtorest m aned fo the p ortion of the Premases that s
owned by the Trost), and the Selier and the Trast (solely with vespect to the Trwt's night, title
and mierest m and © the porhion of the Propuses thal i mmgei ’(w the Trust) shiall sell, convey,
transior, assign sud deliver to the Purchaser, See and clear of all hons, seonrtdy miprests,
morfgages, emmﬁi\';‘%n ces amd restuictions of every kind {collectively, “Lisns™ othey than
Permmited Licns (solelyv with m»:gw ot o the Premuses), all of the Seller’s assels and properties of
every kmd and all of ?E‘; Trast's night, ttle and miervest i and to the portion of the Premuses that
18 owned by the Trust { ctively, the "Purchased Assely™), mnchuding, without initation, the
followmg:

m f“
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{&) all Company Totellectual Property;
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333 InteHectusi Praperty.

‘ Asawed her&:ii‘; “InnteHectual Property” nwans all mivllectual property
righis of every kind mcluding &i 1} palents, patent apphoations, patent disclosures and
inventions; {1} irademarks, service E\RELQ frade dress, trade names, logos and corporais R
(i each case, whathey zx,gigiei‘ui or unregistered) and regshrations and spphoations foy
registration thereof {1} copyrights {registered or unrepistered) and registrations and
apphications for registyation thereof) ,\1‘* ¥ compter soffware, foarware, datg, databases and
doctrnentstion thereof, (v} frade seorets and other contidential or proprietary mfnrmation
{nchiding without hmitation, wdes i‘\\ mdas, composiiions, invenhons {whether patentalde or
{sﬂgmmz table and whether oy not z;eims:\i o practice), kuow-how, manufachng ami
proaducHON PROCesses § sé technugnes, research and developmend }ﬂiih}{l&iiﬁh_\ drawing
speciftcations, designs, plans, proposals, technioal data, copyrnightable werks, ‘f‘nmmﬂi and
markefing plans sud customer sl supplier sty and wformation), (v W Tarld Wide Web
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by Schedule 33 ?{m hereto containg
Company Infelipetual Property that 1s owned by the Be i
of the defintion of Intellecinal Prope erty tha
ssfvation has been filed. The Selier s the s
fntellecinal Property paaported 1o be owis
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ernplovess fn e &m » 3 standard emplovment sgreerment, wiuch provides for fhe protection of

the ReHer's propn ‘fﬁ surformation, 8 copy of which has bean previousiy provided o ri
Purchaser.

mmmi oy has reason in clann that an

vy be violating sy of the tevms oy

\"h Ef%\urx em;iims\;e; ROH-CaRT ; t“fi o, non-disclosiwe or similar
}1 sach thied parby? (1) disclosed or may be disclosig or utthized o may be
:imi secret of propatetary mformation or doctmentation of such third party; or
(i mterfered oy may be iterfenng m the emiploviment refabomshap betwesn wuch third pasty

T
\ H
W

and any of s omployvees, To the Knowledge of S }ki no Persan emploved by the Seller has
emploved or proposes fo amploy any trade seorst ov any mformation or docnmentation
proprietary to sny other Porson w connection with the Bosmess.

oo

{h

e

The Selfers rights in and fo s Intellectual Property ave fvee and clear of
all Liens,

3.13
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I WEHTRESS WHEREGE, the parties hereto have executed and delivered this
Aprecment a3 2 sealed instrument as of the date frst above writien.

SELLER:
HARLEY MURRAY, INC,
By

Mamme:
Title:

MURRAYE:

Bouglas Glen Murray {solely for purposes of
Sections 5.3 through 5.6 and ARTICLE &)

Jean Martin Murray {solely for purposes of Sections
5.3 through 3.6 and ARTICLE 6)

BOUGLAS GLEN MURRAY AND JEAN
MARTIM MURRAY REVOUABLE FAMILY
TRUST, BATED OCTOBER 22,2813

HBy:
Maree: Douglas Glen Murray
Titde: CorTrustes

By
Mame: Jean Martin Murray
Titde: Co-Trustes

PURCHASER:

HOGAN MFG., INC.

8}’ :
Namg& SO Q\s&\ﬁ;ams
Tig e\\ Chiaf F\ﬂarzcsai Oificer

g™

{Sipnature Page 10 Asser Purehase Agtsemen]
SHERA0IT7840. 8
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Exhibit A

CERTAIN DEFINITIONS

v parposss of the Agreament (nelading this Exiulat A

A Hate” has the meamny asertbed to 1t in Bule 403 protonigated nnder the Neonnites

1533, ax wnendad.

s

“Agreement” has the meanng specified w the preaabie.
“Assumed Liabiitles” has the meanmy specified i Section 1.3,
“Ralance Sheet” has the meanmng specified m Sectton 3.7
“Benefit Plany™ has the meaning speoifted w Sechion 322
“Pusinesy” has the meanmg specified 1 the Bsestals
“Clatm Notice” has the mesmng speciited m Sechion 8.6{(1})
“Clasing” has the mesiung speoified m Sechion 1.5
“Closing Censents™ has the meaning spocified m Sectiom 2.1
“Clasing Date” has the mesnng speeiiied m Section 1A
“Code” means the Internal Revenue Code of 1986, as amended.
“Company’ has the meanng specified m the preawble.
“Company Infclectual Propevty” has the meamng specified m Seotion 312,
“Continuing Employeey” has the meanmy specified in Section 5.2}

. lesses and subleases, franchizes, agrecments, hoenses,

N

“Comtracis”™ means &l contracis

Eik‘fi'.‘i'Eik‘i}_"‘ﬁﬁ"ﬁ‘}‘"*ﬁ comimiments, letfers of \R?“‘E 5€‘§3§ Chandmg memorands of understay ‘zs’ii“z“

wions, nghts, and other snular arangernonis s whether weitten or orsl,

*

“Coversd Arss” has the mesummg speoitied n Sechion 3.4

“Coversd Businesy” has the meanmy specified i Section 5.4,

“Customers” has the meamng speoified m Section 316,
“THspute Notler™ has the meaming specified m Section 1.6,

CERERA™ has the meaning specified m Section 322

g
CEn
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“Indemnified Party”™ means & Porson sntitled, ov seeling to assert nights, to

indemmification under Article & of this ,s'-%_g:'rsﬁz}se';}i

pav

“Indemmifving Party” means the Person or Persons froms whom mdepuification

sought by the Indenunfied “a.my_
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“IT Assety” m S COMpHTers, comygriier software, Hooware, nuddieware, servers,
workatations, roufers, awitehes, data comnnmmioations nes, and all other mformation
technology equt \gﬂﬂﬁi zd docuwponistion {exchidimng sy poablhie networks)

“JARY” has the mwanng specilied m Section 8.5

g‘ﬁ%ﬁi;‘;sm’iesim of the Seller” or any simlar phrase shall mean the actual kuowledge of
Droug Murrsy or Jean Murray, after a ressonable wmvestigation of the subjeo! matter bamg
represente “i

“Legal Reguivemsnis” has the nwaung spectlied n Section 317,

N

“Liens” has e meanung specilied m Section 1

)

“Losses™ has the mesmng speaified i Sechien 8.

“Rlaterial Comtraoty” has thie meaning specified m Section 3.8,

{fi}:‘:z{&.m:_s:ﬁ o ofhe }:. of'y
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SELLER'S DBISCLAOSURE SCHEDULES

Dregewmsber 18, 8IS

Z‘%; d;“\e

83

Californis corp imt won {F
e and made g part of m

F *se aon ﬁf } I
nm:sies there are no em&mmm ¢

e o

No reference to or disclosure of any item or other maftey in the Disclosure Rohedules shall
he construed as an adnussion or indication that mu *esz oy f.»*he;: atter s matenal, o i
: o ; _

L§‘°(§Eht33~ yel

B

\,ii-di i\.‘~< OF SOV

SOOTONT-TTININ S

PATENT
REEL: 065620 FRAME: 0137



Schedule 312
Intellectual Proverty

{53} Currest Achive Patents:

Isaued Gotober 2, 201K

118, Patent No. 10,088,888
HEAVY BEQUIPMENT TRAILER
WITH ADJURTABRLE DECK

Tasued March 1, 2018
118, Patend No, 8,272,581
ROBOLINKS

Bssued Apedl 10, 2012
L8, Patend No. 8,132,268
DECK EXTENSION

Issned Sepd. 2, 2010
UK Patent No. 8,752 854
a3

ROBOUINKS Pagt 2
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