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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement™) is made as of Fehruary 1,
2007, by and among LEP Special Fasteners, Inc., a Delaware corporation (“Buysy™), Lake
Erie Products Corporation, an Ohin corporation, and TriMas Fasteners, Inc., a Delaware®
corporation, (collectively, the “Sellers” or, individually, a “Seller”), and, solely for purpose of
Section 10,14, TriMas Corporation, a Delaware corporation (“Seller Guarantor™). Capitalized
terms not otherwise defined herein have the meanings set forth in Appendix A attached hereto.

RECITALS

WHEREAS, Scllers are engaged in the business of manufacturing at (i) the Frankfort
Facilities (as defined below), and (if) at the Wood Dale Facility (as defined below) using the
Wood Dale Assets (as defined below), supplying, marketing, selling and distributing engineered,
large diameter headed industrial fasteners (the “Products™), in the United Stateg and abroad (the
“B“sinessu ;

WHEREAS, the Business is ccnducted primarily at Seliers’ facilities located at 3595 W,
State Road 28, Frankfort, Indiana and 3281 W. County Road O, Frankfort, Indiana (the
“Frankfort Facilities™); ) '

WHEREAS, Sellers also own certain equipment and other personal property Related to
the Business at Sellers” facility located at 321 Foster Avenue, Wood Dale, llincis (the “Wood

Dale Facility");

WHEREAS, Scllers desire to sell to Buyer, and Buyer desires to purchase from Sellers,
all right, title and interest of Sellers in and to the property and assets of the Business (other than
the Excinded Assets), and in connectior: therewith Buyer is willing to assume certain liabilities
of Sellers related thereto, all upon the terms and subject to the conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual agreements,
covenants, representations and warranties hereinafier set forth, and for other good and valuable
consideration, the receipt and sufficiency of which arc heteby acknowledged, and intending to be
legally bound, Sellers and Buyer hereby agree as follows:

L PURCHASE OF ACQUIRED ASSETS AND
ASSUMPTION OF LIABILITIES

1.1  Purchase and Sale. Upon the terms and subject to the ?onditiom_; of this
Agreement, and in reliance on the representations and warranties contained herein, at the
Closing, each Seller shall sell, assign, ransfer, convey and deliver, or causs to'be sold, asgigned,
transferred, conveyed and delivered, to Buyer, and Buyer shall purchase, acquue_amd iclcept .
from such Seller, as a going concern, free and clear of all Liens (other than Penmgted wmz,da
of such Seller’s right, title and interest in, to and under the assets, properties ?nc'l nglt:at: qm o
leased or used by, or licensed 1o, such Seller, of every nature, kind and dmcnpno:,wmg;ngem 4
intangible (including goodwill), whether real, per_so.na! or mixed, whethe:r :;.c.m; s contine:
otherwise, wherever located and whether now existing or hereafter acquired (othex

1
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Excluded Assets) Related to the Business, as the same shall exist on the Closing Date, whether or
not any of such assets, properties or 1ights have any value for accounting purposes or are carried
or reflected on or specifically referred to in Sellers® books or financial statements (collectively,
the “Acquired Assets™), including (but subject to Section 2,3) all the categories listed in Section
1.2 below,

1.2 Acquired Assets, Without limiting the generality of Scetion 1.1, the term
Acquited Assets shall include:

(&)  All machinery and other equipment and personal property (other than the
equipment that is the subject of the Equipment Agreement dated December 28, 2006,
between Wood Dale Fasteners Inc, and Trimas Fasteners Inc.) owned, used or leased by
Sellers, as listed on Schedule : 2, which is located at the Wood Dale Facility (the “Wood

Dale Agsets"); and

(b)  Allof the following assets, properties and rights of each Seller, to the
extent Related to the Business:

(i) all prepeid expenses and other prepaid jtems;
(i) all Receivables;
(iii)  all Inventory;

(iv)  all Personal Property, including those items listed on Schedule
3.14, free and clear of aay Licn or any lease obligation;

(v)  all Owned Real Property, including the Frankfort Facitities 10 the
extent owned by Sellers, and all Leased Real Property, including the Frankfort
Facilities 1o the extent leased by Sellers (but excluding the Wood Dale Facility,
except as set forth in the Use and Occupancy Agreement), in each case, together
with Sellers’ interest in il buildings, improvements, fixtures and all

appurtenances thereto (“Real Property™);

(vi) all right, title and interest of Sellers in, to and under the Intellectual
Property Rights, includir:g the name “Laks Erie Products”;

(vii) all rights 10 use telephone numbers, telecopy numbers, e-mail
addresses and related listings, internet web site, URL’s and internet domain
names;

(viii) all right, title and interest in all Permits held by Sellers in
connection with the Business or the Acquired Assets, including those listed on
Schedule 3.21;

(ix)  all right, tile and interest of Sellers in, to and under 2ll Contracts
to which each of Sellers is a party or by which such Seller is bound or t0 which
¥ the Business or any of the Acquired Assets are subject, including those listed on

2
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Schedule 3.19, other than the Change in Control Agreements (“Assigned
Contracts™);

(x)  all clains, causes of action, choices in action, rights of recovery
and rights of setoff of any kind against any Person (including rights under and
pursuant to all warranries, representations and guarantees made by suppliers of
products, materials, or equipment, or components thereof), pertaining to, arising
out of and inuring to the benetit of each of Sellers;

(xi)  all books and records, including financial, accounting, property
records, production records, files, invoices, customer lists and records, supplier
lists and records, written technical information, data, specxf' ications, research and
development information, engincering drawings and operating and maintenance
manuals, cost information, sales and pricing data, quality records and reports, and
any other books, reconds, studies, surveys, reports, plans and documents Relared
to the Business; and

(xif) all of Sellers’ right, title and interest at the Closing in, to and under
all other assets, properties, rights and claims of every kind and nature that are
Related to the Business.

While this Section 1.2 and the velated Schedules are intended to be a complete listing of
the Acquired Assets, 1o the-extunt any assets, proparties or rights (that are not Excluded
Assets), wherever located, and coming within the descriptions of subsections (i)—(xii)
above are owned, leased or used by, or licensed to, any Affiliate of any Seller: such
items are included within the term “Acquired Assets;” Sellers shall cause any such
Affiliate, at the Closing, to coney such Acquxred Asset to Buyer, or to any of Sellers for
conveyance (o Buyer (and 1o take such action and execute such documents, in either case,
as shall be necessary or appropriate, in Buyer’s opinion, to effect such co:weyance) in
accordance with the provisions hereof,

1.3  Excluded Assets. Notwithstanding anything to the contrary contained elsewhere
in this Agreement, it is hereby exprassly acknowledged and agreed that the Acquired Assets shall
not include, and Sellers are not selling, vensferring, assigning, conveying or delivering 1 Buyer,
and Buyer is not purchasing, acquiring or accepting from Sellers, the following (collectively, the
“Excluded Agsets”), which shall remain the property of Sellers after the Closing:

(a) all minute books, stock records, Tax Retumns, Seller Employee records and
similar corporate records; provicled, bowever, that (subject to Section 2.3), upon Buyer’s
request, Sellers shall promptly provide Buyer with copies of any portions of such retained
books and records that are Related to the Business or any of the Acquired Assets;

(b)  all claims of Sellers for any foderal, siate, local or foreign Tax refunds,
including property tax refunds, for any period prior to the Closing Date;

{) all cash and cash equivalents and bank deposits;

@ all of the Employee Plans;
3
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IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the date first

above written.

BUYER: LEP Special Fasteners, Inc., a Delaware corporation
By: b Y
Name: _GUASEPPE  Fomliwa
Title: CHARMAN

SELLERS: Lake Erie Products Corporation, an Ohio corporatioﬁ
By: ___
Name:
Title:

TriMas Fasteners Inc., a Delaware corporation

By:

Name:

Title:

Solely for purpose of agreeing to Section 10.14
SELLER GUARANTOR: TriMas Corporation, a Delaware corporation
By: |

Nameg: ~

Title:

43
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IN WITNESS WIHEREOF, the partics have executed this Agreement as of the date first

ghave written,

BUYER: . LEP Special Fasteners, Inc,, & Delaware corporation
By:
Name:
Title:

SELLERS: Lake Brie Prodycts Corporation, an Ohio corporation
Narge: giugﬂuﬂ A‘ S[;qu(\h

Title: HHLS ere fun ~

TriMas Fastengrs Inc., a Delaware corporation

By: /

Name: _ JeSHIN A.Shw&a[v\

Title: S’E.:.r‘s_(w.-r-;;

Solely for purpose of agreeing w Section 10,14

SELLER GUARANTOR; TriMas Carporation, a Delaware corporation
By: __-—-—-"-”

Nmé'%idﬂ\sh A, .S{.Af‘lo\’v\
Title: C\_Rv\t-ﬁl C\un_s-\l [N QSQQ.{‘K"\Q'{’Y

43
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“LIPA A" means the Health Insurance Portability and Accountability Act of 1996.
“Indemnified Party” is defined in Section 8.3. !

“Indemnifving Party” is defined in Section 8.3.

“Initial Purchase Price” is dofined in Section 1.6.

“Intellectual Property” means (a) patents, (b) trademarks, service marks, trade names,
trade dress, logos and domain names, (c) copyrights, including copyrights in computer software,
(d) confidential and proprietary information, including trade secrets, inventions and know-how,
proprietary computer software (including process control software), source code and object code
and all documentation related thereto, proprictary manufacturing processes, (¢) licenses from
third parties granting rights to any of the foregoing, and (f) registrations and applications for
registration of any of the foregoing, and any goodwill associated with any of the foregoing,

“Intellectua] Prgperty Rights” means all of Sellers’ right, title and interest in, to and under
any [ntellectual Property Related to the Business or pursuant to any Transferred IP Agreements,
including those described in Schedu.e 3.22.

“Inventory” means inventorics, including raw materials, work in process, recycled
materials, finished products, goods, components, spare parts, replacement and component parts,
supplies, labels, and packaging materials, in each case Related to the Business, wherever located
(including items in transit or on consignment), including those listed on Schedule 3.10, and any
rights of Sellers 10 the warranties received from suppliers thereof and any claims, credits, rights
of recovery and set off with respect to such Inventory.

“IRS” means the [nternal Revenue Service.

d.words.of similar import mean with respect to-any matter in
ledge after reasonable investigation of each of the persons listed

" quéstion, means the actual kn
ip Exhibit B

“Law" meoans any law, ordinance, code, statute, rulc, regulation, order, judgment,
injunction, award, Tax ruling, or decree of any court, arbitrator, administrative agency,

regulatory body or authority and governmental body or authority, whether federal, state, local or
foreign.

“Leased Real Property” means the veal property that is leased, subleased, licensed or
occupied by Sellers and Related to the Business, including the real property listed on Schedule
3.13(b).

“Legal Expenscs” means reasonable attorney's, accountants’, and experts’ fees, and
cxpenses reasonably sustained or incurred in connection with the defense of any Losses.

sIstabritiEsY théans any-debts; lisbilities, claims, demands, expenses, ‘commitments and
:abligations, whethér accrmed 01 not, known or-unknown, disclosed or undisclosed, fixed or
' Appendix A-4

NY 238290579v1 113112007
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SCHEDULE 3.22

Intellectual Property Rights

1. Trademarks
Reg. No. Reg. Date
Trademark Country/State App. No. App. Date Class Goods Status
. Design and manufacture of .
LE Ohio TM14808 08-Aug-19%6 6 fas ! Repistered
LE WITHIN A . Design and manufacturs of .
HEXAGON Ohio TM14809 08-Aug-1996 6 fasteners. Registered
LE Us. 1675691 18-Feb-1992 6 Externally threaded metal fasteners. | Registered
LELOK AND
DESIGN
. us. 2729507 24-Jun-2003 6 Metal threaded fasteners. Registered
us. - 2061929 13-May-1997 6 Meta) threaded fasteners. Registered

2. Patents

TRiey TRREAD ROLLING TAES AND PROCESS FOR FORMING

Chntz
Owner: Laisw Bris Sorew? Corp.
Disclosare Satuz; Filod
Disciuture Daic:
Altornipi); RHE  TAB
Contry . SbCom CamType  Satw Appiication Number tht_b Patent Number fswe Dase 'Explration Duls
Uinkiod Seatey. of Amezhes b Grnind UOHIL B4 ¥1-Joi2000 [5508 4} 04-Deo-2001 31562020
3. Copyrights
None
4, Confidential/Proprietary Information
None
3. License Agreement S [
28
GROI9S8T3.6
D\CW
TRADEMARK
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Standard Domestic Combined Torx and Torx Plus Patent, Know-How and
Trademark License Agreement, between CAMCAR Division of Textron Inc.
and Textron Innovations and Lake Erie Products, dated August 23, 2004.

ERP System: Epicor - Manage 2000 v 7.1 SP2 ~ 135 end user licenses.
CRM Software: Epicor - Clientele v 7.3 — 15 end user licenses.
Business Intelligence: Epicor - Analyze 2000 aka MITS ~ 5 end user licenses.

The right of Wood Dale Fasteners, Inc. to use (g) the name L.E.P. Wood Dale
until June 28, 2007 for marketing purposes; and (b) the trademark LE to mark
finished product as of December 28, 2006.
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