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Item 2.01 Completion of Acquisition or Disposition of Assets

 
On February 5, 2026, Cemtrex, Inc. (the “Company”), through its wholly owned subsidiary Advanced Industrial Services (“AIS”), completed the acquisition of

substantially all of the assets of Richland Industries LLC, a Tennessee limited liability company (“Richland”) pursuant to an Asset Purchase Agreement dated February 5, 2026
(the “Asset Purchase Agreement”) by and among AIS Tennessee, Inc., a newly formed wholly owned subsidiary of AIS (“Buyer”), Richland, and Joseph Whelan Jr, an
individual residing in state of Tennessee (“the “Owner” and collectively with the Richland, the “Seller Parties”).

 
As a result of the transaction, Richland’s business operations have been integrated into the Company’s Industrial Services Segment, and Buyer has become the owner

of the acquired assets. Concurrently, AIS Leasing Company, another wholly owned subsidiary of the Company, acquired Richland’s primary operating facility located at 1905
Mine Road, Pulaski, Tennessee (the “Facility”) from RI Real Estate, LLC pursuant to a Sale Agreement dated February 5, 2026 (the “Real Estate Purchase Agreement”).

 
The purchase price for the business assets was $600,000, which was financed through a note payable issued by Fulton Bank. This note carries interest of 6.09% and

matures on February 1, 2031.
 
The purchase price for the Facility was $4,900,000 (the “Real Estate Purchase Price”). The Company financed $3,920,000 of the Real Estate Purchase Price through a

mortgage issued by Fulton Bank, which carries interest of SOFR plus 2.75% and matures on February 1, 2041. The balance of the Real Estate Purchase Price, together with
taxes, closing costs, and fees, was paid in cash.

 
The Agreement has been included to provide investors with information regarding its terms. The representations, warranties, and covenants contained in the

Agreement were made only for the purposes of the Agreement, were made as of specific dates, were made solely for the benefit of the parties to the Agreement, and may not
have been intended to be statements of fact, but rather as a method of allocating risk and governing the contractual rights and relationships among the parties to the Agreement.
In addition, such representations, warranties, and covenants may have been qualified by certain disclosures not reflected in the text of the Agreement and may apply standards
of materiality and other qualifications and limitations in a way that is different from what may be viewed as material by the Company’s shareholders. None of the Company’s
shareholders or any other third party should rely on the representations, warranties, and covenants, or any descriptions thereof, as characterizations of the actual state of facts or
conditions of the Company, Richland, or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and warranties
may change after the date of the Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures. The Agreement should not
be read alone, but should instead be read in conjunction with the other information regarding the Company that is or will be contained in, or incorporated by reference into, the
Forms 10-K, Forms 10-Q, Forms 8-K, and other documents that the Company files or has filed with the SEC.
 

The foregoing description of the Asset Purchase Agreement, the Real Estate Purchase Agreement, and the transactions is a summary, does not purport to be complete,
and is qualified in its entirety by reference to the full text of the Asset Purchase Agreement and Real Estate Purchase Agreement, copies of which are filed as Exhibit 2.1 and
Exhibit 10.1, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

.
Item 8.01 Other Events
 

On February 5, 2026, the Company issued a press release announcing the completion of the acquisition of Richland. A copy of the press release is furnished as Exhibit
99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits

 
(a) Financial Statements of Businesses Acquired. The financial statements of Richland that may be required by Item 9.01(a) to this Current Report on Form 8-K will be

filed by amendment within 71 calendar days after the date this report on Form 8-K must be filed.
 

(b) Pro Forma Financial Information. The pro forma financial information that may be required by Item 9.01(b) to this Current Report on Form 8-K will be filed by
amendment within 71 calendar days after the date this report on Form 8-K must be filed.

 
(d) Exhibits

 
Exhibit No.   Description
2.1   Asset Purchase Agreement, between AIS Tennessee, Inc., Richland Industries, LLC, and Joseph Wheland, dated February 5, 2026
10.1   Sales Agreement between AIS Leasing Company and RI Real Estate, LLC, dated February 5, 2026
99.1   Press Release dated February 5, 2026
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

https://content.equisolve.net/cemtrex/sec/0001493152-26-006116/for_pdf/ex2-1.htm
https://content.equisolve.net/cemtrex/sec/0001493152-26-006116/for_pdf/ex10-1.htm
https://content.equisolve.net/cemtrex/sec/0001493152-26-006116/for_pdf/ex99-1.htm
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 
  CEMTREX, INC.
   
Date: February 11, 2026 By:  /s/ Saagar Govil
    Saagar Govil
    Chairman, President and Chief Executive Officer
 

 

 



 
Exhibit 2.1

 
ASSET PURCHASE AGREEMENT

 
This Asset Purchase Agreement (this “Agreement”), dated as of February 5, 2026, is entered into by and among RICHLAND INDUSTRIES LLC, a Tennessee limited

liability company (“Seller”), and JOSEPH WHELAN JR, an individual residing in state of Tennessee (“the “Owner” and collectively with the Seller, the “Seller Parties”) and
AIS Tennessee, Inc., a Nevada corporation (“Buyer”).
 

RECITALS
 

WHEREAS, Seller is engaged in the business of contract manufacturing, industrial services and commercial construction (the “Business”) located at 1905 Mine Road,
Pulaski, TN 38478 (the “Principal Business Location”);

 
WHEREAS, Seller wishes to sell and assign to Buyer, and Owner desires to cause Seller to sell and assign to Buyer, and Buyer wishes to purchase and assume from

Seller, substantially all the assets, and certain specified liabilities, of the Business, subject to the terms and conditions set forth herein; and
 
WHEREAS, concurrently with the date of this Agreement, Buyer and RI Real Estate, LLC, an Affiliate of the Owner (the “Landlord”), have entered into that certain

real estate purchase agreement for the sale of the Principal Business Location (the “REPA”);
 
WHEREAS, as a material inducement to Buyer executing this Agreement and agreeing to consummate the transactions contemplated hereby, it is contemplated that

Buyer will acquire from the Landlord pursuant to the REPA the Principal Business Location as a condition to Closing.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

ARTICLE I
DEFINITIONS

 
The following terms have the meanings specified or referred to in this ARTICLE I:
 
“Accrued Payroll” means all Liabilities owed by the Seller to its employees as of the Closing for accrued payroll, salary, wages, and/or commissions, including PTO

accruals accrued as a liability on the Balance Sheet at Closing that have been accrued in the ordinary course of business and consistent with past practice, but excluding any
bonuses.

 
“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation, citation, summons, subpoena

or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.
 
“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control

with, such Person. The term “control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

 
“Assumed Miller Note” means that certain Secured Promissory Note dated September 27, 2023 by Seller in favor of Miller Welding Automation, as amended.
 

 



 
 

“Assumed Tristar LOC” means that certain Commercial Line of Credit Agreement and Note dated 12/21/2018 LOC #8001973 between TriStar Bank and the Seller.
 
“Assumed OPEX Lease” means that Regions Bank Trumpf Fiber Laser Lease, Contract No. 010-0018661-001 with Regions Equipment Finance Corp.
 
“Benefit Plans” means each pension, benefit, retirement, compensation, employment, consulting, profit-sharing, deferred compensation, incentive, bonus,

performance award, phantom equity, stock or stock-based, change in control, retention, severance, vacation, paid time off (PTO), medical, vision, dental, disability, welfare,
Code Section 125 cafeteria, fringe-benefit and other similar agreement, plan, policy, program or arrangement (and any amendments thereto), in each case whether or not
reduced to writing and whether funded or unfunded, including each “employee benefit plan” within the meaning of Section 3(3) of ERISA, whether or not tax-qualified and
whether or not subject to ERISA, which is or has been maintained, sponsored, contributed to, or required to be contributed to by Seller for the benefit of any current or former
employee, officer, director, retiree, independent contractor or consultant of the Business or any spouse or dependent of such individual, or under which Seller has or may have
any Liability, or with respect to which Buyer or any of its Affiliates would reasonably be expected to have any Liability, contingent or otherwise.

 
“Bennett Drive Location” means the property leased by the Seller from the Landlord located at 450 Bennett Drive, Pulaski, Tennessee, pursuant to that certain lease

agreement dated December 31, 2018.
 
“Business Locations” means the Principal Business Location, the Bennett Drive Location, and the Industrial Drive Location.
 
“Closing Date Indebtedness” means the amount equal to the aggregate Indebtedness, calculated as of 11:59 p.m. Eastern Time on the Closing Date.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Contracts” means all contracts, purchase orders, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures, joint ventures and all

other agreements, commitments and legally binding arrangements, whether written or oral.
 
“Disclosure Schedules” means the Disclosure Schedules delivered by Seller concurrently with the execution and delivery of this Agreement.
 
“Dollars” or “$” means the lawful currency of the United States.
 
“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option, security interest,

mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting, transfer, receipt of income or exercise
of any other attribute of ownership, except for Permitted Encumbrances.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.
 
“GAAP” means United States generally accepted accounting principles in effect from time to time.
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“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of such
government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the
rules, regulations or orders of such organization or authority have the force of Law), or any arbitrator, court or tribunal of competent jurisdiction.

 
“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental Authority.
 
“Indebtedness” means, without duplication and with respect to the Seller, all (a) indebtedness for borrowed money; (b) obligations for the deferred purchase price of

property or services (excluding accounts payable), (c) long or short-term obligations evidenced by notes, bonds, debentures or other similar instruments; (d) obligations under
any interest rate, currency swap or other hedging agreement or arrangement; (e) capital lease obligations (other than the Assumed OPEX Lease); (f) reimbursement obligations
under any letter of credit, banker’s acceptance or similar credit transactions; (g) guarantees made by the Seller on behalf of any third party in respect of obligations of the kind
referred to in the foregoing clauses (a) through (f), in each case solely to the extent such Indebtedness would be considered long term debt pursuant to GAAP; and (h) any
unpaid interest, prepayment penalties, premiums, costs and fees that would arise or become due as a result of the prepayment of any of the obligations referred to in the
foregoing clauses (a) through (g). Indebtedness shall specifically exclude the Assumed Miller Note, the Assumed Tristar LOC and the Assumed OPEX Lease.

 
“Industrial Drive Location” means the property leased by the Seller from the Landlord located at 275 Industrial Drive, Pulaski, Tennessee, pursuant to that certain

lease agreement dated June 6, 2019.
 
“Intercompany Payables” means: (a) the $1,500,000 intercompany loan owed by the Seller to Military Systems Group, Inc., together with all principal and interest

and any other Liabilities owed thereon, and (b) the promissory note payable by the Seller to Richland LLC in the original principal amount of $488,134.00. For avoidance of
doubt, Intercompany Payables does not include any other payables owed from Seller to MSG arising from the sale or purchase of goods or services under existing purchase
orders and reflected as part of Seller’s accounts receivable.

 
“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any

Governmental Authority.
 
“Liabilities” means any debt, liabilities, obligations or commitments of any kind, character or nature whatsoever, asserted or unasserted, known or unknown, absolute

or contingent, accrued or unaccrued, matured or unmatured or otherwise, due or to become due, vested or unvested, executory, determined, determinable or otherwise,
including any liability for Taxes.

 
“Losses” means losses, assessments, damages, liabilities, deficiencies, Actions, judgments, interest, awards or settlements, penalties, fines, costs or expenses of

whatever kind, including reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers.
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“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become, individually or in the
aggregate, materially adverse to (i) the business, results of operations, condition (financial or otherwise) or assets of the Business, (ii) the value of the Purchased Assets, or (iii)
the ability of Seller to consummate the transactions contemplated hereby on a timely basis; provided, however, Material Adverse Effect does not include any event, occurrence,
fact, condition or change resulting from or relating to (a) changes in GAAP or changes in accounting requirements applicable to any industry in which the Seller operates the
Business, (b) changes in the financial, securities, currency, capital or credit markets or in general economic, political or regulatory conditions in any jurisdiction in which the
Seller operates (including any state, federal or local government shutdown), (c) changes (or proposed changes) in applicable Law or conditions generally affecting any industry
in which the Seller operates the Business, (d) acts of war, sabotage or terrorism, cyberattacks or disasters (including hurricanes, tornadoes, floods, fires, earthquakes and
weather-related events or other “acts of God”), pandemics, epidemics or other outbreaks of disease or public health events or any escalation or worsening thereof or any
responses thereto, (e) the negotiation, execution or performance of this Agreement, the announcement, pendency or consummation of the transactions contemplated hereby, the
identity of Buyer or any other facts or circumstances relating to Buyer or the announcement or other disclosure of Buyer’s plans or intentions with respect to the conduct of the
Business after the Closing, including the effect of any of the foregoing on the relationships, contractual or otherwise, of the Business with clients, customers, partners,
principals, employees, suppliers, vendors, service providers or Governmental Authorities or third parties, (f) any failure to meet any projections, forecasts or predictions in
respect of financial performance, (g) any action taken (or omitted to be taken) at the request of or with the written consent of Buyer, (h) any action taken (or omitted to be
taken) by Seller or any of its Affiliates that is required to be taken or omitted or are expressly contemplated pursuant to this Agreement or (i) any matter or other item clearly
disclosed on the Schedules or other materials delivered to Buyer as of the date hereof; provided, however, that any event, occurrence, fact, condition or change referred to in
clauses (a), (b), (c), and (d) above shall be taken into account in determining whether that has been a Material Adver Effect or whether a Material Adverse Effect could
reasonably be excepted to occur, to the extent that such event, occurrence, fact, condition or change has a disproportionate effect on the Business compare to other participants
in the industry or industries in which the Business operates.

 
“MSG” means Military Systems Group, Inc., a Tennessee corporation and an affiliate of Seller, and its successors and assigns.
 
“Payment Instructions” means the written instructions delivered by the Seller on or prior to the Closing directing the manner of payment for all payments to be made

to Seller under this Agreement.
 
“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights obtained, or required to be obtained,

from Governmental Authorities.
 
“Permitted Encumbrances” means (i) Encumbrances for Taxes that are not yet due or are being contested in good faith and for which adequate accruals or reserves

have been established in the Financial Statements if required pursuant to GAAP, (ii) statutory Encumbrances of landlords and Encumbrances of carriers, warehousemen,
mechanics, materialmen and other Encumbrances imposed by Law, in each case, for amounts not yet due or that are being contested in good faith and for which adequate
accruals or reserves have been established in the Financial Statements if required pursuant to GAAP, which are not, individually, or in the aggregate, material to the Business or
the Purchased Assets, (iii) zoning, entitlement, building and land use regulations, customary covenants, easements, rights-of-way, restrictions and other similar charges or
encumbrances which do not, in each of the foregoing cases, individually or in the aggregate, materially and adversely interfere with, and are not violated by, the current use or
occupancy of or diminish the value of the affected property materially and adversely, in each case in the ordinary conduct of the Business thereon, (iv) Encumbrances that will
be released by Seller prior to or as of the Closing Date, (v) purchase money Encumbrances securing rental payments under the Assumed OPEX Lease, (vi) Encumbrances
securing the Assumed Miller Note or the Assumed TriStar LOC, and (vii) Encumbrances, if any, disclosed on Schedule 1.1.
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“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated organization, trust,
association or other entity.

 
“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any taxable period beginning before and ending after

the Closing Date, the portion of such taxable period ending on and including the Closing Date.
 
“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel, accountants and other agents

of such Person.
 
“Territory” means the United States of America, or any state or commonwealth contained therein.
 
“Track Lease” means the Track Lease Agreement between Richland, as landlord, and Tennessee Southern Railroad Company, LLC, as tenant, dated July 28, 2020, as

the same is amended, modified or supplemented.
 
“Transaction Fees and Expenses” means, without duplication, all fees, costs and expenses incurred by or on behalf of the Seller on or prior to the Closing (whether

or not invoiced) in connection with the preparation, negotiation, execution and consummation of the transactions contemplated by this Agreement in each case solely to the
extent required to be paid or reimbursed by the Seller, including: (a) unpaid fees and expenses of attorneys, accountants, investment bankers, brokers, and other advisors of the
Seller Parties and the Seller relating to transactions contemplated by this Agreement; and (b) all unpaid Transfer Taxes, filing fees and other expenses for which the Seller or
any Seller Party are responsible under this Agreement.

 
ARTICLE II

PURCHASE AND SALE
 

Section 2.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth herein, at the Closing, Seller shall, and Owner shall cause Seller to, sell,
assign, transfer, convey and deliver to Buyer, and Buyer shall purchase from Seller, free and clear of any Encumbrances, all of Seller’s right, title and interest in, to and under
all of the assets, properties and rights of every kind and nature, whether real, personal or mixed, tangible or intangible (including goodwill), wherever located and whether now
existing or hereafter acquired (other than the Excluded Assets), which relate to, or are used or held for use in connection with, the Business (collectively, the “Purchased
Assets”), including, without limitation, the following:

 
(a) cash and cash equivalents;
 
(b) all inventory, finished goods, raw materials, work in progress inventory (“WIP”), packaging, supplies, parts and other inventories (“Inventory”);
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(c) all Contracts set forth on Schedule 2.01(c)(i) (to the extent assignable, the “Assigned Contracts”);
 
(d) all accounts or notes receivable held by Seller as of the Closing Date, and any security, claim, remedy or other right related to any of the foregoing

(“Accounts Receivable”);
 
(e) any and all rights in, arising out of, or associated with any of the following: (a) issued patents and patent applications (whether provisional or non-

provisional); (b) trademarks, service marks, brands, certification marks, logos, trade dress, trade names, and other similar indicia of source or origin, together with the
goodwill connected with the use of and symbolized by, and all registrations, applications for registration, and renewals of, any of the foregoing; (c) copyrights and
works of authorship, whether or not copyrightable, and all registrations, applications for registration, and renewals of any of the foregoing; (d) internet domain names
and social media account or user names (including “handles”), all associated web addresses, URLs, websites and web pages, social media sites and pages, and all
content and data thereon or relating thereto; (e) trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, technology, business and
technical information, databases, data compilations and collections, tools, methods, processes, techniques, and other confidential and proprietary information and all
rights therein; (f) all rights to the name “Richland Industries”, “Richland”, or any derivatives thereof owned by any Seller Parties, (g) telephone and facsimile numbers,
and (h) all other intellectual or industrial property and proprietary rights used or related to the Business, including, without limitation, those set forth in Schedule
1.01(e) (“Intellectual Property Assets”);

 
(f) all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment, supplies, computers, telephones and other tangible personal property,

including, without limitation, those set forth on Schedule 2.01(f) (the “Tangible Personal Property”);
 
(g) all rights to any Actions of any nature available to or being pursued by Seller to the extent related to the Business or the Purchased Assets, whether arising

by way of counterclaim or otherwise;
 
(h) all insurance benefits, including rights and proceeds, arising from or relating to the Business, the Purchased Assets or the Assumed Liabilities (except any

benefit from the insurance claim listed on Section 4.12 of the Disclosure Schedules);
 
(i) all of Seller’s rights under warranties, indemnities and all similar rights against third parties to the extent related to any Purchased Assets;
 
(j) originals, or where not available, copies, of all books and records, including, but not limited to, books of account, ledgers and general, financial and

accounting records, customer lists, customer purchasing histories, price lists supplier lists, records and data, sales material and records, marketing and promotional
surveys, and files relating to the Intellectual Property Assets (“Books and Records”); provided however that Seller may retain a copy of all books and records whether
in written or digital form; and

 
(k) all goodwill and the going concern value of the Business.
 

Section 2.02 Excluded Assets+. Notwithstanding the foregoing, the Purchased Assets shall not include the following assets (collectively, the “Excluded Assets”):
 

(a) Contracts that are not Assigned Contracts (the “Excluded Contracts”);
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(b) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other records having to do with the corporate
organization of Seller;

 
(c) all Benefit Plans and assets attributable thereto, except to the extent specifically included as an Assumed Liability;
 
(d) all insurance benefits, including rights and proceeds, arising from or relating to the insurance claim listed on Section 4.12 of the Disclosure Schedules);
 
(e) all equity interests in Richland-Parkway, LLC;
 
(f) all rights to any Actions of any nature available to or being pursued by Seller to the extent related to the Excluded Assets, whether arising by way of

counterclaim or otherwise;
 

(g) the rights which accrue or will accrue to Seller Parties under this Agreement and the Ancillary Documents;
 

(h) licenses and Permits that are not assignable or transferable, whether with or without third party consent or consent or notice to a Governmental Authority,
to Buyer;
 

(i) any claims for refunds of Federal income Taxes relating to, arising under or as a result of operation of the Business prior to the Closing Date;
 

(j) Seller’s attorney client privilege arising out of the transactions contemplated by this Agreement;
 
(k) any items of personal property brought to the facility by Seller employees, none of which are used in the Business; and

 
(l) all assets listed on Schedule 2.02.

 
Section 2.03 Assumed Liabilities. Subject to the terms and conditions set forth herein, Buyer shall assume and agree to pay, perform, and discharge only: (a) the

Liabilities under the Assumed Miller Note, (b) the Liabilities under the Assumed Tristar LOC, (c) the Liabilities under the Assumed OPEX Lease, (d) all trade accounts payable
of Seller to third parties in connection with the Business and identified on Schedule 2.03, (e) all Accrued Payroll, (f) all current Liabilities of Seller identified on Schedule 2.03
that were incurred in the ordinary course of business consistent with past practice prior to Closing, but excluding, for the avoidance of doubt, the Intercompany Payable; (g) the
Liabilities in respect of the Assigned Contracts, but only to the extent that such Liabilities thereunder are required to be performed after the Closing Date, and do not relate to
any failure to perform, improper performance, warranty, or other breach, default, or violation by Seller on or prior to the Closing (collectively, the “Assumed Liabilities”), and
no other Liabilities.

 
Section 2.04 Excluded Liabilities. Notwithstanding the provisions of Section 2.03 or any other provision in this Agreement to the contrary, Buyer shall not assume

and shall not be responsible to pay, perform or discharge any Liabilities of Seller, Owner, or any of its Affiliates of any kind or nature whatsoever other than the Assumed
Liabilities (the “Excluded Liabilities”). Seller shall, and shall cause each of its Affiliates to, pay and satisfy in due course all Excluded Liabilities which they are obligated to
pay and satisfy. Without limiting the generality of the foregoing, the Excluded Liabilities shall include, but not be limited to, the following:
 

(a) any Transaction Fees and Expenses of Seller or Owner;
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(b) Except as identified on Schedule 2.03, any Liability for (i) Taxes of Seller (or any stockholder or Affiliate of Seller) or relating to the Business, the
Purchased Assets or the Assumed Liabilities for any Pre-Closing Tax Period; (ii) Taxes that arise out of the consummation of the transactions contemplated hereby
(excluding any sales tax owed in connection with retitling motor vehicles which are Buyer’s responsibility) or that are the responsibility of Seller; or (iii) other Taxes
of Seller (or Owner or any member or Affiliate of Seller) of any kind or description (including any Liability for Taxes of Seller (or Owner or any member or Affiliate
of Seller) that becomes a Liability of Buyer under any common law doctrine of de facto merger or transferee or successor liability or otherwise by operation of
contract or Law);

 
(c) any Liabilities relating to or arising out of the Excluded Assets;
 
(d) any Liabilities in respect of any pending or threatened Action arising out of, relating to or otherwise in respect of the operation of the Business or the

Purchased Assets to the extent such Action relates to such operation on or prior to the Closing Date;
 
(e) Except for the Accured Payroll, any Liabilities of Seller arising under or in connection with any Benefit Plan providing benefits to any present or former

employee of Seller;
 
(f) any Liabilities of Seller for any present or former employees, officers, directors, retirees, independent contractors or consultants of Seller, including,

without limitation, any Liabilities associated with any claims for wages or other benefits, bonuses, accrued vacation, workers’ compensation, severance, retention,
termination or other payments, other than the Accrued Payroll;

 
(g) any Liabilities under environmental Laws, to the extent arising out of or relating to facts, circumstances or conditions existing on or prior to the Closing or

otherwise to the extent arising out of any actions or omissions of Seller;
 
(h) Except as identified on Schedule 2.03, any trade accounts payable of Seller (i) which constitute intercompany payables owing to Affiliates of Seller; or (ii)

which did not arise in the ordinary course of business;
 
(i) the Intercompany Payables;

 
(j) any Liabilities under the Excluded Contracts; or
 
(k) any Liabilities under the Excluded Contracts or any other Contracts, (i) which are not validly and effectively assigned to Buyer pursuant to this

Agreement; (ii) which do not conform to the representations and warranties with respect thereto contained in this Agreement; or (iii) to the extent such Liabilities arise
out of or relate to a breach by Seller of such Contracts prior to Closing.

 
Section 2.05 Purchase Price. The aggregate consideration for the purchase of the Purchased Assets shall be equal to: (a) Six Hundred Thousand and 00/100 Dollars

($600,000.00) (“Cash Purchase Price”), plus (b) the assumption of the Assumed Liabilities (collectively, (a)-(b), the “Purchase Price”).
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Section 2.06 Payment of the Purchase Price.
 

(a) On the Closing Date, the Seller will deliver to the Buyer a certificate (the “Closing Statement”), signed by an authorized officer of the Seller, which sets
forth in reasonable detail:

 
(i) the Closing Date Indebtedness together with customary payoff letters in respect of each holder of Indebtedness of the Seller, in form and

substance reasonably satisfactory to Buyer, with respect to the payment of the “Payoff Amount” specified (“Payoff Letters”); and
 
(ii) the Transaction Fees and Expenses, together with invoices and wire transfer instructions from each payee of any portion of the Estimated

Transaction Fees and Expenses in form and substance reasonably satisfactory to Buyer.
 
(b) At the Closing, Buyer, and the Seller as applicable, shall make or cause to be made the following payments and deliverables:

 
(i) to the Persons or bank accounts specified in the Payoff Letters delivered pursuant to Section 2.06(a)(i) an amount equal to that portion of the

Indebtedness owing to the applicable lender parties in accordance with the applicable Payoff Letter, paid by wire transfer of immediately available funds;
 
(ii) to the payees of the Estimated Transaction Fees and Expenses in accordance with the invoices and wire transfer instructions delivered by the

Seller to Buyer pursuant to Section 2.06(a)(ii), paid by wire transfer of immediately available fund;
 
(iii) to the Seller Parties in accordance with the Payment Instructions in an amount equal to: (A) the Cash Purchase Price, minus (B) the amounts

paid pursuant to Section 2.06(b)(i) relating to the promissory note owed to James Greene LLC and any amounts paid pursuant to Section 2.06(b)(ii).
 
(c) All payments hereunder are being made in accordance with the Payment Instructions. Notwithstanding anything to the contrary herein, Buyer shall not

have any liability to any Person, including the Seller Parties, to the extent payments are made in accordance with the Payment Instructions.
 

Section 2.07 Intentionally Omitted.
 
Section 2.08 Allocation of Purchase Price. Seller Parties and Buyer agree that the Purchase Price shall be allocated among the Purchased Assets for all purposes

(including Tax and financial accounting) as shown on Schedule 2.07 (the “Allocation Schedule”). The Allocation Schedule shall be binding upon the Buyer and the Seller, and
neither the Buyer nor the Seller shall file (or permit the filing of) any Tax Return, or take a position (or permit a position to be taken) with a Governmental Authority, that is
inconsistent with the Allocation Schedule unless otherwise required by a final “determination” within the meaning of Code Section 1313. The Buyer and the Seller Parties agree
to revise the Allocation to reflect any adjustment made to the Purchase Price pursuant to this Agreement.
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Section 2.09 Third Party Consents; Non-Assignable Contracts. To the extent that Seller’s rights under any Contract or Permit constituting a Purchased Asset, or
any other Purchased Asset, may not be assigned to Buyer without the consent of another Person which has not been obtained, this Agreement shall not constitute an agreement
to assign the same if an attempted assignment would constitute a breach thereof or be unlawful, and Seller, at its expense, shall use its reasonable best efforts to obtain any such
required consent(s) as promptly as possible. If any such consent shall not be obtained or if any attempted assignment would be ineffective or would impair Buyer’s rights under
the Purchased Asset in question so that Buyer would not in effect acquire the benefit of all such rights, Seller, to the maximum extent permitted by law and the Purchased Asset,
shall act after the Closing as Buyer’s agent in order to obtain for it the benefits thereunder and shall cooperate, to the maximum extent permitted by Law and the Purchased
Asset, with Buyer in any other reasonable arrangement designed to provide such benefits to Buyer.

 
ARTICLE III

CLOSING
 

Section 3.01 Closing. Subject to the terms and conditions of this Agreement, the consummation of the transactions contemplated by this Agreement (the “Closing”)
shall take place simultaneously on the date hereof, remotely by exchange of documents and signatures (or their electronic counterparts), effective at 12:01 A.M., E.S.T. time, or
at such other time, date or place as Seller Parties and Buyer may mutually agree upon in writing. The date on which the Closing is to occur is herein referred to as the
“Closing Date.”

 
Section 3.02 Closing Deliverables.
 

(a) At the Closing, Seller Parties shall deliver to Buyer the following:
 

(i) The Closing Statement;
 
(ii) a bill of sale; assignment and assumption agreement in the form of Exhibit B hereto (the “Bill of Sale; Assignment and Assumption”) and duly

executed by Seller, transferring the Purchased Assets to Buyer;
 
(iii) proof of termination of all existing leases for the Business Locations, together with a new lease agreement between the Buyer and the Landlord

for lease of each of the Bennet Drive Location and the Industrial Drive Location, in the form of Exhibit C hereto (the “New Lease Agreements”), duly
executed by the Owner;

 
(iv) proof that the transactions contemplated by the REPA have been consummated;

 
(v) proof, in form and substance reasonably satisfactory to the Buyer that all employees of the Seller have been terminated as of the Closing Date.
 
(vi) offer letters, in form and substance reasonably satisfactory to the Buyer, signed by the key employees of the Seller.
 
(vii) proof, in form and substance reasonably satisfactory to the Buyer that the Seller’s 401(k) plan has been terminated.
 
(viii) a certificate of the Secretary of Seller certifying that attached thereto are true and complete copies of all resolutions adopted by the manager

and members of Seller authorizing the execution, delivery and performance of this Agreement and the Ancillary Documents to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted
in connection with the transactions contemplated hereby and thereby;
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(ix) the Payoff Letters from the holders of the Seller’s Closing Date Indebtedness identified on the Closing Statement;
 
(x) title certificates for any vehicles transferred as Tangible Personal Property, duly endorsed by Seller on the back;
 
(xi) All approvals, consents and waivers that are listed on Section 4.03 of the Disclosure Schedules shall have been received, and executed

counterparts thereof shall have been delivered to Buyer at or prior to the Closing;
 
(xii) All Encumbrances relating to the Purchased Assets shall have been released in full, and Seller Parties shall have delivered to Buyer written

evidence, in form satisfactory to Buyer in its sole discretion, of the release of such Encumbrances;
 
(xiii) A good standing certificate of the Seller, dated within ten (10) days of the Closing Date;
 
(xiv) such other customary instruments of transfer, assumption, filings or documents, in form and substance reasonably satisfactory to Buyer, as may

be required to give effect to this Agreement.
 

(b) At the Closing, Buyer shall deliver to Seller Parties the following:
 

(i) The payments set forth in Section 2.06(b);
 
(ii) the Bill of Sale; Assignment and Assumption Agreement duly executed by Buyer;
 
(iii) the New Lease Agreements, duly executed by Buyer; and

 
(iv) proof that the transactions contemplated by the REPA have been consummated.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

 
Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Seller, and with respect to Sections 4.01, 4.02, 4.03, 4.07, 4.14, 4.17 only

(“Owner J&S Liability Sections”), Seller and Owner, jointly and severally, represents and warrants to Buyer that the statements contained in this ARTICLE IV are true and
correct as of the date hereof. “Knowledge of Seller or Seller’s Knowledge” or any other similar knowledge qualification, means the actual or constructive knowledge of the
Owner after reasonable inquiry.

 
Section 4.01 Organization and Qualification of Seller. Seller is a limited liability company duly organized, validly existing and in good standing under the Laws of

the State of Tennessee and has full corporate power and authority to own, operate or lease the properties and assets now owned, operated or leased by it and to carry on the
Business as currently conducted. The Seller is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the ownership of the Purchased
Assets or the operation of the Business as currently conducted makes such licensing or qualification necessary.
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Section 4.02 Authority of Seller Parties. Seller has full limited liability company power and authority to enter into this Agreement and the Ancillary Documents to
which Seller is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery
by Seller of this Agreement and any Ancillary Document to which Seller is a party, the performance by Seller of its obligations hereunder and thereunder and the consummation
by Seller of the transactions contemplated hereby and thereby have been duly authorized by all requisite limited liability company action on the part of Seller. This Agreement
has been duly executed and delivered by each Seller Party, and (assuming due authorization, execution and delivery by Buyer) this Agreement constitutes a legal, valid and
binding obligation of Seller enforceable against such Seller Party in accordance with its terms. Each Ancillary Document to which Seller or Owner is a party has been duly
executed and delivered by Seller or Owner (assuming due authorization, execution and delivery by each other party thereto), and constitutes a legal and binding obligation of
such Seller Party enforceable against it in accordance with its terms. Owner has full legal capacity to enter into this Agreement and the Ancillary Documents to which Owner is
a party, to carry out his obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.

 
Section 4.03 No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and the Ancillary Documents to which it is a party, and

the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision
of the articles of organization, operating agreement, or other organizational documents of Seller; (b) conflict with or result in a violation or breach of any provision of any Law
or Governmental Order applicable to Seller Parties, the Business or the Purchased Assets; (c) except as set forth in Section 4.03 of the Disclosure Schedules, require the
consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with or without notice or lapse of time
or both, would constitute a default under, result in the acceleration of or create in any party the right to accelerate, terminate, modify or cancel any material Contract or material
Permit to which Seller Party is a party or by which Seller Party or the Business is bound or to which any of the Purchased Assets are subject (including any Assigned Contract);
or (d) result in the creation or imposition of any Encumbrance on the Purchased Assets. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice
to, any Governmental Authority is required by or with respect to Seller in connection with the execution and delivery of this Agreement or any of the Ancillary Documents and
the consummation of the transactions contemplated hereby and thereby.

 
Section 4.04 Financial Statements.

 
(a) Complete copies of the audited financial statements consisting of the balance sheet of the Business as at December 31st in each of the years 2023 and 2024

and the related statements of income and retained earnings, stockholders’ equity and cash flow for the years then ended, and unaudited financial statements consisting
of the balance sheet of the Business as of November 30, 2025 and the related statements of income and retained earnings, stockholders’ equity and cash flow for the
eleven-month period then ended (collectively, the “Financial Statements”) have been delivered to the Buyer. The Financial Statements have been prepared in
accordance with GAAP (excluding any footnotes or yearend adjustments that would have been required by GAAP if the statements were audited) applied on a
consistent basis throughout the period involved, are based on the Books and Records of the Business, and fairly present in all material respects the financial condition
of the Business as of the respective dates they were prepared and the results of the operations of the Business for the periods indicated. The balance sheet of the
Business as of November 30, 2025 is referred to herein as the “Balance Sheet” and the date thereof as the “Balance Sheet Date”.

 
12



 
 

(b) In addition to the Financial Statements, the Seller has provided to the Buyer the financial information, bank records, and other similar information set forth
in Section 4.04 of the Disclosure Schedules (the “Interim Financial Information”). The Interim Financial Information is true, correct and complete in all material
respects with respect to the information being disclosed thereon.

 
Section 4.05 Undisclosed Liabilities; Absence of Changes. Seller has no Liabilities with respect to the Business, except (a) those which are adequately reflected or

reserved against in the Balance Sheet as of the Balance Sheet Date to the extent GAAP would have required such Liabilities to be included in such Balance Sheet, and (b) those
which have been incurred in the ordinary course of business consistent with past practice since the Balance Sheet Date and which are not, individually or in the aggregate,
material in amount. Since the Balance Sheet Date, and other than in the ordinary course of business consistent with past practice, there has not been any change, event,
condition, or development that is, or could reasonably be expected to have a Material Adverse Effect. Since the Balance Sheet Date: (i) no assets of the Business have been sold
other than in the ordinary course of business consistent with past practice, (ii) Seller has continued to collect accounts receivable in a manner consistent with past practice,
without discounting such Accounts Receivable, (iii) Seller has continued to pay all accounts payable at regular intervals and other Liabilities in a manner consistent with past
practice and has not delayed in the payment of any such Liabilities, and (iv) Seller has maintained the properties and assets included in the Purchased Assets in the same
condition as they were, subject to reasonable wear and tear.

 
Section 4.06 Assigned Contracts. Each Assigned is valid and binding on the Seller and, to the Seller’s Knowledge, the other parties thereto, in accordance with its

terms and is in full force and effect. Neither the Seller nor, to Seller’s Knowledge, any other party to such Assigned Contract is in breach of or default under (or is alleged to be
in breach of or default under), or has provided or received any notice of any intention to terminate, any Assigned Contract. To the Seller’s Knowledge, no event or circumstance
has occurred that would constitute an event of default under any Assigned Contract, or result in a termination thereof. Complete and correct copies of each Assigned Contract
(including all modifications, amendments, and supplements thereto and waivers thereunder) have been made available to Buyer. To Seller’s Knowledge, there are no disputes
pending or threatened under any Assigned Contract. To Seller’s Knowledge, except as set forth in Section 4.06 of the Disclosure Schedules, no party to any Assigned Contract
has prepaid for any services or products to be delivered under such Assigned Contract.

 
Section 4.07 Title to Purchased Assets. Except as set forth in Section 4.07 of the Disclosure Schedule, Seller has good and valid title to, or a valid leasehold interest

in, all of the Purchased Assets. All such Purchased Assets (including leasehold interests) are free and clear of all Encumbrances.
 

Section 4.08 Intellectual Property. There is no registered intellectual property owned by Seller and used in connection with the Business. Seller is the sole and
exclusive legal and beneficial owner of all right, title and interest in and to the Intellectual Property Assets, and has the valid and enforceable right to use all other intellectual
property used or held for use in or necessary for the conduct of the Business as currently conducted, in each case, free and clear of Encumbrances. The Intellectual Property
Assets are all of the intellectual property materially necessary to operate the Business as presently conducted or proposed to be conducted. Immediately following the Closing,
all Intellectual Property Assets will be owned or available for use by Buyer on substantially the same terms as they were owned or available for use by Seller immediately prior
to the Closing. To Seller’s Knowledge, all of the Intellectual Property Assets are valid and enforceable. Seller has not received notice from any Person that the conduct of the
Business as currently and formerly conducted, including the use of the Intellectual Property Assets in connection therewith, and the products, processes, and services of the
Business have not infringed, misappropriated, or otherwise violated the intellectual property or other rights of any Person.
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Section 4.09 Real Property. The Business Locations are the only real property leased by Seller that is necessary for the conduct of the Business as currently
conducted. With respect the Business Locations, Seller has not subleased, assigned or otherwise granted to any Person the right to use or occupy such Business Locations or any
portion thereof, or pledged, mortgaged or otherwise granted an Encumbrance on its leasehold interest in the Business Locations. The Business Locations are sufficient for the
continued conduct of the Business after the Closing in substantially the same manner as conducted prior to the Closing and constitutes all of the real property necessary to
conduct the Business as currently conducted. The Track Lease provided to Buyer by Seller is (i) a correct and accurate copy, (ii) is in full force and effective, (iii) is freely
assignable to Buyer, and (iv) no party to the Track Lease is in default thereunder.

 
Section 4.10 Legal Proceedings; Governmental Orders; Compliance with Laws. There are no Actions pending or, to Seller’s Knowledge, threatened against or by

Seller (a) relating to or affecting the Business or the Purchased Assets; or (b) that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this
Agreement. No event has occurred, or circumstances exist that may give rise to, or serve as a basis for, any such Action. There are no outstanding Governmental Orders and no
unsatisfied judgments, penalties or awards against, relating to or affecting the Business. Seller has complied, in all material respects, and is now complying, in all material
respects, with all Laws applicable to the conduct of the Business as currently conducted or the ownership and use of the Purchased Assets. All material Permits required for
Seller to conduct the Business as currently conducted or for the ownership and use of the Purchased Assets have been obtained by Seller and are valid and in full force and
effect. Seller has provided a list of all current Permits issued to Seller which are related to the conduct of the Business as currently conducted or the ownership and use of the
Purchased Assets, including the names of the Permits and their respective dates of issuance and expiration.

 
Section 4.11 Employment Matters. Seller is, and has been, in material compliance with all applicable Laws pertaining to employment and employment practices to

the extent they relate to employees, consultants and independent contractors of the Business, including all Laws relating to labor relations, equal employment opportunities, fair
employment practices, employment discrimination, harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, wages, hours, overtime
compensation, child labor, hiring, promotion and termination of employees, working conditions, meal and break periods, privacy, health and safety, workers’ compensation,
leaves of absence, paid sick leave and unemployment insurance. All individuals characterized and treated by Seller as consultants or independent contractors of the Business are
properly treated as independent contractors under all applicable Laws and all employees of the Business classified as exempt under the Fair Labor Standards Act and state and
local wage and hour laws are properly classified.

 
Section 4.12 Insurance. Seller has maintained insurance sufficient for compliance with all applicable Laws and contracts to which Seller is a party or by which it is

bound. Except as described in Section 4.12 of the Disclosure Schedule, there is no claim by Seller pending under any insurance policy. To Seller’s Knowledge, there has been
no claim as to which coverage has been denied or materially disputed by the underwriters of such policies, other than any limitation on coverage in accordance with the terms
of the respective policy. Seller is in material compliance with the terms and conditions of all such policies and such policies are in full force and effect.

 
Section 4.13 Customers and Suppliers. Section 4.13 of the Disclosure Schedule contains a true, correct and complete list of the top ten (10) customers (the “Top

Customers”) and top ten (10) suppliers (“Top Suppliers”) of the Business, by dollar volume during each of the two (2) preceding calendar years ending December 31, 2023
and December 31, 2024. To Seller’s Knowledge, none of the Top Customers or Top Suppliers have notified the Seller that it has cancelled, terminated or modified its
relationship with the Seller or that it intends to cancel, terminate or modify its relationship with the Seller.
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Section 4.14 Taxes.
 

(a) All returns, declarations, reports, claims for refund, information returns or statements or other document relating to Taxes, including any schedule or
attachment thereto, and including any amendment thereof (“Tax Returns”) required to be filed by Seller or with respect to the Business for any taxable period ending
on or before the Closing Date and, with respect to any taxable period beginning before and ending after the Closing Date, the portion of such taxable period ending on
and including the Closing Date have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete and correct, to Seller’s Knowledge, in all material
respects and prepared in accordance with applicable law. All Taxes due and owing with respect to the Seller (whether or not shown on any Tax Return) have been, or
will be, timely paid.

 
(b) Seller has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or owing to any employee, independent

contractor, creditor, customer, Owner or other party, and complied with all material information reporting and backup withholding provisions of applicable Law.
 
(c) No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of Seller or its members. All deficiencies

asserted, or assessments made, against or with respect to Seller as a result of any examinations by any taxing authority have been fully paid. Seller is not a party to any
Action by any taxing authority. There are no pending or, to Seller’s Knowledge, threatened Actions by any taxing authority. Neither Seller nor any member of Seller
has received any written notice of a claim by a taxing authority in a jurisdiction where Seller has not filed a Tax Return that the Seller is or may be subject to taxation
by that jurisdiction.

 
(d) There are no Encumbrances for Taxes upon any of the Purchased Assets nor is any taxing authority in the process of imposing any Encumbrances for

Taxes on any of the Purchased Assets (other than for current Taxes not yet due and payable). Seller is not a “foreign person” as that term is used in Treasury
Regulations Section 1.1445-2. Seller is not, and has not been, a party to, or a promoter of, a “reportable transaction” within the meaning of Section 6707A(c)(1) of the
Internal Revenue Code of 1986, as amended (the “Code”) and Treasury Regulations Section 1.6011-4(b).

 
(e) Neither Seller nor Owner expects any taxing authority to assess additional Taxes for any period for which Tax Returns have been filed. The Seller has

disclosed on its federal income Tax Returns all positions taken therein that could give rise to a substantial understatement of federal income Tax within the meaning of
Code Section 6662. Neither Seller or any member of Seller is a party to any Tax allocation or sharing agreement. The Seller has not (A) been a member of an affiliate
group filing a consolidated federal income Tax Return and (B) has no liability for the Taxes of any Person under Regulations Section 1.1502-6 (or any similar
provision of state, local, or non-U.S. law), as a transferee or successor, by contract, or otherwise. To Seller’s Knowledge, the Seller will not be required to include any
item of income in, or exclude any item of deduction from, taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of any (i)
change in method of accounting for a taxable period (or portion thereof) ending on or prior to the Closing Date; (ii) “closing agreement,” as described in Code Section
7121 (or any corresponding provision of state, local, or non-U.S. income Tax law); (iii) intercompany transaction or any excess loss account (or any corresponding or
similar provision or administrative rule of federal, state, local, or non-U.S. income Tax law); (iv) installment sale or open transaction made on or prior to the Closing
Date; (v) prepaid amount received on or prior to the Closing Date; or (vi) election under Code Section 108(i). The Seller has not distributed stock of another Person, or
has had its stock distributed by another Person, in a transaction that was purported or intended to be governed in whole or in part by Code Sections 355 or 361. The
Seller is not and has not been a party to any “reportable transaction,” as defined in Code Section 6707A(c)(1) and Regulations Section 1.6011-4(b).

 
15



 
 

(f) For purposes of this Agreement, “Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem,
alternative or add-in minimum, transfer, documentary, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment,
unemployment, disability, estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits,
customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties with respect thereto and any
interest in respect of such additions or penalties whether disputed or not and including any obligation to indemnify or otherwise assume or succeed to the Tax liability
of any person.

 
Section 4.15 Accounts Receivable. The Accounts Receivable: (a) have arisen from bona fide transactions entered into by Seller involving the sale of goods or the

rendering of services in the ordinary course of business consistent with past practice; (b) constitute only valid, undisputed claims of Seller not subject to claims of set-off or
other defenses or counterclaims other than normal cash discounts accrued in the ordinary course of business consistent with past practice; and (c) are collectible in full within
ninety (90) days after billing.

 
Section 4.16 Related Party Transactions. Except as set forth on Section 4.16 of the Disclosure Schedules, there are no Contracts or other arrangements involving the

Business in which Seller, its Affiliates, or any of its or their respective directors, officers, or employees or any immediate family members thereof is a party, has a financial
interest, or otherwise owns or leases any Purchased Asset.
 

Section 4.17 Brokers. 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 or any Ancillary Document based upon arrangements made by or on behalf of Seller, Owner, or any other member of Seller.

 
Section 4.18 No Other Representations or Warranties; Reliance on Representations and Warranties. Except for the representations and warranties contained in

this Agreement (including the related portions of the Disclosure Schedules) or the other Transaction Documents, none of Seller Parties or any other Person has made or makes
any other express or implied representation or warranty, either written or oral, on behalf of Seller, including any representation or warranty as to the accuracy or completeness
of any information regarding the Seller or the Business furnished or made available to Buyer.
 

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer represents and warrants to Seller Parties that the statements contained in this ARTICLE V are true and correct as of the date hereof.
 
Section 5.01 Organization of Buyer. Buyer is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Nevada and has

full corporate power and authority to own, operate or lease the properties and assets now owned, operated or leased by it.
 
Section 5.02 Authority of Buyer. Buyer has full corporate power and authority to enter into this Agreement and the Ancillary Documents to which Buyer is a party, to

carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery by Buyer of this
Agreement and any Ancillary Document to which Buyer is a party, the performance by Buyer of its obligations hereunder and thereunder and the consummation by Buyer of
the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement has been duly executed and
delivered by Buyer, and (assuming due authorization, execution and delivery by Seller Parties) this Agreement constitutes a legal, valid and binding obligation of Buyer
enforceable against Buyer in accordance with its terms. Each Ancillary Document to which Buyer is a party has been duly executed and delivered by Buyer (assuming due
authorization, execution and delivery by each other party thereto), and constitutes a legal and binding obligation of Buyer enforceable against it in accordance with its terms.
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Section 5.03 No Conflicts or Violations. Neither the execution and delivery of this Agreement, the consummation of the transactions contemplated hereby, nor the
fulfillment of the terms hereof by Buyer will (i) violate or result in a breach of any of the material terms and provisions of, constitute a default under, conflict with, or result in
any acceleration of rights, benefits or obligations of any party under any Contract to which Buyer is a party or by which it is bound, (ii) violate any writ, order, judgment,
injunction, ruling, legally binding agreement, stipulation or decree (including a consent decree) of any Governmental Authority applicable to Buyer, (iii) constitute a material
violation by Buyer of any Applicable Law, (iv) result in the breach of any of the material terms or conditions of, or constitute a default under, or otherwise cause any
impairment of, any permit, license or other governmental authorization held by Buyer, or (v) conflict with or violate any charter document, operating agreement or partnership
agreement of Buyer.

 
Section 5.04 Litigation. No lawsuit, governmental investigation or legal, administrative or arbitration action or proceeding is pending or threatened against Buyer,

which questions the validity of this Agreement or seeks to prohibit, enjoin or otherwise challenge the consummation of the transactions contemplated hereby
 
Section 5.05 Brokers. 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 or any Ancillary Document based upon arrangements made by or on behalf of Buyer.
 
Section 5.06 Sufficient Funds; Solvency. Buyer is not entering into the Transaction Documents with the intent to hinder, delay or defraud either present or future

creditors. Buyer will at Closing have the financial resources necessary to consummate the transaction contemplated by this Agreement, and perform all of its respective
obligations hereunder, including but not limited to the ability to pay the Purchase Price and any indemnification required hereunder. Buyer is solvent and both prior to and after
consummation of the transactions contemplated hereby will have sufficient funds to operate its business and pay its debts as they become due and will not have unreasonably
small capital with which to conduct its business; and no bankruptcy, insolvency, reorganization or similar action or proceeding, whether voluntary or involuntary, is pending, or
has been threatened in writing, against Buyer.

 
Section 5.07 Independent Investigation; Completion of Due Diligence. Buyer has conducted or will conduct its own independent due diligence investigation,

review and analysis of the purchased Assets, the Business, results of operations, prospects, condition (financial or otherwise) or assets of the Seller, and acknowledges that it
has been provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of Seller for such purposes. Buyer
acknowledges and agrees that (i) in making its decision to enter into this Agreement and to consummate the transactions contemplated hereby, Buyer has relied solely upon its
own investigation and the express representations and warranties of Seller Parties set forth in Article IV of this Agreement and the related Schedules, and (ii) neither Seller,
Owner nor any other Person has made any representation or warranty as to Seller Parties, the purchased Assets, the Business or this Agreement, except as expressly set forth in
Article IV of this Agreement.

 
ARTICLE VI
COVENANTS

 
Section 6.01 Employees and Employee Benefits. Commencing on the Closing Date, Seller shall terminate all employees of the Business who are actively at work on

the Closing Date, and, at Buyer’s sole discretion, Buyer may offer employment, on an “at will” basis, to any or all of such employees. Except for the Accrued Payroll, Seller
shall be solely responsible, and Buyer shall have no obligations whatsoever for, any compensation or other amounts payable to any current or former employee, officer,
director, independent contractor or consultant of the Business, including, without limitation, fringe, pension or profit sharing benefits or severance pay for any period relating to
the service with Seller at any time on or prior to the Closing Date and Seller shall pay all such amounts to all entitled persons on or prior to the Closing Date. Seller shall remain
solely responsible for the satisfaction of all claims for medical, dental, life insurance, health accident or disability benefits brought by or in respect of current or former
employees, officers, directors, independent contractors or consultants of the Business or the spouses, dependents or beneficiaries thereof, which claims relate to events
occurring on or prior to the Closing Date. Seller also shall remain solely responsible for all worker’s compensation claims of any current or former employees, officers,
directors, independent contractors or consultants of the Business, which relate to events occurring on or prior to the Closing Date. Seller shall pay, or cause to be paid, all such
amounts to the appropriate persons as and when due.
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Section 6.02 Confidentiality. From and after the Closing, each of Seller and each Owner, shall, and shall cause each of its respective Affiliates (including any other
member of Seller) to, hold, and shall use its reasonable best efforts to cause it’s or their respective Representatives to hold, in confidence any and all information, whether
written or oral, concerning the Business, except to the extent that such Seller or Owner can show that such information (a) is generally available to and known by the public
through no fault of such Seller or Owner, any of its Affiliates or their respective Representatives; or (b) is lawfully acquired by such Seller or Owner, any of its Affiliates or
their respective Representatives from and after the Closing from sources which are not prohibited from disclosing such information by a legal, contractual or fiduciary
obligation. If such Seller or Owner or any of its respective Affiliates or their respective Representatives are compelled to disclose any information by judicial or administrative
process or by other requirements of Law, such Seller or Owner shall promptly notify Buyer in writing and shall disclose only that portion of such information which such Seller
or Owner is advised by its counsel in writing is legally required to be disclosed, provided that such Seller or Owner shall use reasonable best efforts to obtain an appropriate
protective order or other reasonable assurance that confidential treatment will be accorded such information.

 
Section 6.03 Non-Competition; Non-Solicitation.
 

(a) For a period of three (3) years commencing on the Closing Date (the “Restricted Period”), neither Seller nor Owner, and neither of them shall permit any
of their respective controlled Affiliates to, directly or indirectly, (i) engage in or assist others in engaging in the Business with any Person who was a customer or client
of Seller as of the Closing or during the twenty-four (24) month period immediately preceding the Closing (a “Restricted Customer”) in a manner that competes with
the Buyer or the Business; (ii) have an interest in any Person that engages directly or indirectly in the Business in the Territory with a Restricted Customer in a manner
that competes with Buyer or the Business in any capacity, including as a partner, Owner, member, employee, principal, agent, trustee or consultant; or (iii) cause,
induce or encourage any Restricted Customer to terminate or modify any such actual or prospective relationship. For clarity, nothing herein is intended to limit or
restrain in any manner Owner and MSG continuing to conduct the business activities previously conducted by MSG; provided such activities do not violate the
foregoing covenants.

 
(b) During the Restricted Period, neither Seller nor Owner shall, and none of them shall permit any of their respective Affiliates to, directly or indirectly, hire

or solicit any person who is offered employment by Buyer pursuant to Section 6.01(a) or is or was employed in the Business during the Restricted Period, or encourage
any such employee to leave such employment or hire any such employee who has left such employment, except pursuant to a general solicitation which is not directed
specifically to any such employees; provided, that nothing in this Section 6.03(b) shall prevent Seller, Owner, or any of their respective Affiliates from hiring (i) any
employee whose employment has been terminated by Buyer or (ii) after 180 days from the date of termination of employment, any employee whose employment has
been terminated by the employee.
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(c) Each of Seller and Owner hereby acknowledges that a breach or threatened breach of this Section 6.03 would give rise to irreparable harm to Buyer, for
which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a threatened breach by Seller or Owner of any such
obligations, Buyer shall, in addition to any and all other rights and remedies that may be available to it in respect of such breach, be entitled to equitable relief,
including a temporary restraining order, an injunction, specific performance and any other relief that may be available from a court of competent jurisdiction (without
any requirement to post bond).

 
(d) Each of Seller and each Owner acknowledges that the restrictions contained in this Section 6.03 are reasonable and necessary to protect the legitimate

interests of Buyer and constitute a material inducement to Buyer to enter into this Agreement and consummate the transactions contemplated by this Agreement. In the
event that any covenant contained in this Section 6.03 should ever be adjudicated to exceed the time, geographic, product or service or other limitations permitted by
applicable Law in any jurisdiction, then any court is expressly empowered to reform such covenant, and such covenant shall be deemed reformed, in such jurisdiction
to the maximum time, geographic, product or service or other limitations permitted by applicable Law. The covenants contained in this Section 6.03 and each
provision hereof are severable and distinct covenants and provisions. The invalidity or unenforceability of any such covenant or provision as written shall not
invalidate or render unenforceable the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such covenant or provision in any other jurisdiction.

 
Section 6.04 Public Announcements. Unless otherwise required by applicable Law, no Seller Party shall make any public announcements in respect of this

Agreement or the transactions contemplated hereby or otherwise communicate with any news media without the prior written consent of the Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed), and the parties shall reasonably cooperate as to the timing and contents of any such announcement.

 
Section 6.05 Transfer Taxes. Except as otherwise set forth in the REPA, all transfer, documentary, sales, use, stamp, registration, value added, and other such Taxes

and fees (including any penalties and interest) incurred in connection with this Agreement and the Ancillary Documents (the “Transfer Taxes”) shall be borne and paid by
Seller when due. Seller shall, at its own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Buyer shall cooperate with respect
thereto as necessary). Notwithstanding the foregoing, all sales tax due on the transfer of titled vehicles as part of the Purchased Assets under this Agreement, shall be paid by
Buyer and shall, therefore, not be included in the term Transfer Taxes as used in this Agreement.

 
Section 6.06 Change of Name; Permitted Use. On the Closing Date, or within ten (10) days of the date thereof, neither Seller Parties, nor any of their Affiliates will

use the name “Richland Industries” or any similar variant thereof, and the Seller Parties will take all necessary steps to permit Buyer to use this name, including filing a name
change amendment with the requisite Governmental Authority or Office of the Secretary of State. Use of such names shall be exclusive to the rights of Buyer.

 
Section 6.07 Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their respective Affiliates to, execute and deliver such

additional documents, instruments, 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 Ancillary Documents. Buyer shall preserve all books and records transferred to Seller pursuant to this Agreement for a
period of at least six (6) years and make such books and records available to Seller upon reasonable request following Closing to the extent needed for preparation of tax
returns, defending investigations, inquiries, arbitrations, litigation or other disputes or for any other reasonable business purpose.
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ARTICLE VII
INDEMNIFICATION

 
Section 7.01 Survival. Subject to the limitations and other provisions of this Agreement, (A) the representations and warranties contained in Sections 4.01

(Organization and Qualification of Sellers), 4.02 (Authority of Seller Parties), Section 4.03 (No Conflicts or Violations), Section 4.04(b) (Financials Information), Section 4.07
(Title to Purchased Assets), Section 4.17 (Brokers), Section 5.01 (Organization of Buyer), Section 5.02 (Authority of Buyer), Section 5.03 (No Conflicts or Violations), and
Section 5.05 (Brokers) (the “Fundamental Representations”) shall survive the Closing indefinitely; (B) the representations and warranties contained in Section 4.14 (Taxes)
shall survive the Closing for the period of the statute of limitations applicable to the underlying claims asserted, and (C) all other representations and warranties shall survive
the Closing for a period of eighteen (18) months. All covenants and agreements of the parties contained herein shall survive the Closing indefinitely or for the period explicitly
specified therein.

 
Section 7.02 Indemnification By Seller. Subject to the other terms and conditions of this ARTICLE VII, from and after Closing, Seller shall and Owner shall, except

as set forth in this Section 7.02, jointly and severally, indemnify and defend each of Buyer and its Affiliates and their respective Representatives (collectively, the “Buyer
Indemnitees”) against, and shall hold each of them harmless from and against, and shall pay and reimburse each of them for, any and all Losses incurred or sustained by, or
imposed upon, the Buyer Indemnitees based upon, arising out of, with respect to or by reason of:

 
(a) any inaccuracy in or breach of any of the representations or warranties of Seller Parties contained in this Agreement, the Ancillary Documents or in any

certificate or instrument delivered by or on behalf of Seller pursuant to this Agreement, as of the date such representation or warranty was made or as if such
representation or warranty was made on and as of the Closing Date (except for representations and warranties that expressly relate to a specified date, the inaccuracy in
or breach of which will be determined with reference to such specified date);

 
(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller Parties pursuant to this Agreement, the Ancillary

Documents or any certificate or instrument delivered by or on behalf of Seller Parties pursuant to this Agreement;
 
(c) any Excluded Asset, Excluded Liability, or any other Liability of Seller Parties other than Assumed Liabilities;
 
(d) any Closing Date Indebtedness or Transaction Expense to the extent not identified and paid at Closing; or
 
(e) any (A) Taxes of the Seller for a Pre-Closing Tax Period; (B) Taxes imposed on the Seller as a result of being a member of any consolidated, combined or

unitary group on or prior to the Closing Date,; (C) any Taxes of any Person imposed on the Seller as a transferee or successor, by contract or otherwise, which Taxes
relate to a transaction or event occurring prior to the Closing; and (D) all Transfer Taxes.

 
Notwithstanding the foregoing, with respect to the indemnification provided in Sections 7.02(a) (c) (d) and (e) of this Agreement, the Seller shall have the exclusive
indemnification obligation under such Section, and Owner shall not be jointly and severally liable thereunder, to the extent the inaccuracy in or breach of the representations or
warranties of Seller Parties arise out of or relate to any section of this Agreement other than the Owner J&S Liability Sections.
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Section 7.03 Indemnification By Buyer. Subject to the other terms and conditions of this ARTICLE VII, from and after Closing, Buyer shall indemnify and defend
each of Seller Parties and their respective Affiliates and their respective Representatives (collectively, the “Seller Indemnitees”) against, and shall hold each of them harmless
from and against, and shall pay and reimburse each of them for, any and all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees based upon, arising out of,
with respect to or by reason of:

 
(a) any inaccuracy in or breach of any of the representations or warranties of Buyer contained in this Agreement or in any certificate or instrument delivered

by or on behalf of Buyer pursuant to this Agreement, as of the date such representation or warranty was made or as if such representation or warranty was made on and
as of the Closing Date (except for representations and warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be determined with
reference to such specified date);

 
(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer pursuant to this Agreement; or
 
(c) any Assumed Liabilities.
 

Section 7.04 Indemnification Procedures. Whenever any claim shall arise for indemnification hereunder, the party entitled to indemnification (the “Indemnified
Party”) shall promptly provide written notice of such claim to the other party (the “Indemnifying Party”). In connection with any claim giving rise to indemnity hereunder
resulting from or arising out of any Action by a Person who is not a party to this Agreement (“Third Party Claim”), 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 Indemnifying 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 settling such Action,
after giving notice of it to the Indemnifying Party, on such terms as the Indemnified Party may deem appropriate and no action taken by the Indemnified Party in accordance
with such defense and settlement shall relieve the Indemnifying Party of its indemnification obligations herein provided with respect to any damages resulting therefrom. The
Indemnifying Party shall not settle any Action without the Indemnified Party’s prior written consent (which consent shall not be unreasonably withheld or delayed).
Indemnified Party will cooperate in all reasonable respects with any Indemnifying Party in the conduct of any proceeding as to which such Indemnifying Party assumes the
defense, except to the extent Indemnified Party could reasonably be expected to be prejudiced thereby. Indemnifying Party or Parties shall promptly reimburse Indemnified
Party for all reasonable out-of-pocket costs and expenses, legal or otherwise, incurred by Indemnified Party or its Affiliates in connection therewith, within thirty (30) days after
the receipt of detailed invoices therefor.

 
Section 7.05 Indemnification Limitations. If the Closing occurs, the indemnification provided for in Section 7.02 and Section 7.03 shall be subject to the following

limitations:
 
(a) Neither the Seller nor Owner shall have any obligation to indemnify a Buyer Indemnitee whatsoever from and against Losses under Section 7.02(a) unless

and until the aggregate amount of all Losses in respect of indemnification under Section 7.02(a) exceeds Twenty-five Thousand Dollars ($25,000) (the
“Indemnification Threshold”), at which time the Buyer Indemnities shall be entitled to recover only those losses in excess of the Indemnification Threshold, but
subject to the Indemnification Cap;
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(b) Buyer shall have any obligation to indemnify a Seller Indemnitee whatsoever from and against Losses under Section 7.03(a) unless and until the aggregate
amount of all Losses in respect of indemnification under Section 7.03(a) exceeds the Indemnification Threshold, at which time the Seller Indemnities shall be entitled
to recover only those losses in excess of the Indemnification Threshold, but subject to the Indemnification Cap;

 
(c) No Buyer Indemnitee shall be entitled to recover losses pursuant to Section 7.02(a) for an aggregate amount in excess of fifty percent (50%) of the

Purchase Price (or, with respect to the Owner J&S Liability Sections, the net portion of the Purchase Price distributed by Seller to Owner, after taxes) (the
“Indemnification Cap”), provided, however, that losses relating to breach of any of the Fundamental Representations shall be capped at the full Purchase Price.
Notwithstanding the limitations on indemnification set forth in this Section 7.05(b), such limitations shall not apply to any claim against Seller Parties or Buyer for
Fraud, willful misconduct or intentional misrepresentation relating to the representations and warranties made by the applicable Seller Party herein. For purposes of
this Agreement “Fraud” means common law fraud, but excluding equitable fraud, constructive fraud, negligent misrepresentation or omission, or any form of fraud
based on recklessness, negligence, or similar theories.

 
(d) Payments by an Indemnifying Party pursuant to Section 7.02 or Section 7.03 in respect of any Loss shall be limited to the amount of any liability or

damage that remains after deducting therefrom any insurance proceeds and any indemnity, contribution or other similar payment actually received by the Indemnified
Party in respect of any such claim.

 
(e) Buyer shall take and shall cause its Affiliates to take all reasonable steps to mitigate any loss upon becoming aware of any event which would reasonably

be expected to, or does, give rise thereto. Seller and Owner shall take and cause their respective Affiliates to take all reasonable steps to mitigate any loss upon
becoming aware of any event which would reasonably be expected to, or does, give rise thereto.

 
(f) For purposes of this Article VII (including for purposes of determining the existence of any inaccuracy in, or breach of, any representation or warranty and

for calculating the amount of any Loss with respect thereto), any inaccuracy in or breach of any representation or warranty shall be determined without regard to any
materiality, Material Adverse Effect or other similar qualification contained in or otherwise applicable to such representation or warranty.

 
Section 7.06 Payments; Setoff. Once a Loss is agreed to by the Indemnifying Party or finally adjudicated to be payable pursuant to this ARTICLE VII, the

Indemnifying Party shall satisfy its obligations within fifteen (15) days of such adjudication by wire transfer of immediately available funds. The parties hereto agree that
should an Indemnifying Party not make full payment of any such obligations within such fifteen (15) day period, any amount payable shall accrue interest from and including
the date of agreement of the Indemnifying Party or final, non-appealable adjudication to the date such payment has been made at a rate per annum equal to eight percent (8%).
Such interest shall be calculated daily on the basis of a 365-day year and the actual number of days elapsed. A Buyer Indemnitee shall be entitled to (but shall not be required
to), in its sole discretion, in addition to all other remedies they may have, recover some or all of such amount by, upon written notice to the Indemnifying Party, setting off such
amount against any amounts then due and payable by the Buyer or any of its Affiliates (including the Seller) to any Seller Party or any of their respective Affiliates under this
Agreement or any Ancillary Document or any other agreement with such Seller Party or any of their respective Affiliates. In each case, the exercise of such right to cancel or set
off set forth in this Section 7.05 shall not constitute a breach of any Indemnified Party’s obligations under this Agreement, any Ancillary Document or any other agreement with
such Seller Party, and the exercise or failure to exercise such right to cancel or set off shall not constitute an election of remedies or limit any Buyer Indemnified Party in any
manner in the enforcement of any other remedies that may be available to such Indemnified Party.
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Section 7.07 Tax Treatment of Indemnification Payments. 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 7.08 Exclusive Remedy Post-Closing. With the exception of Fraud, willful misconduct, or intentional misrepresentation, and injunctive relief for specific

performance or an action required to be performed by a Party under this Agreement after the Closing, the exclusive remedy of any Party with respect to the matters subject to
such Closing shall be indemnity under this Article VII, regardless of the legal theory under which such liability or obligation may be sought to be imposed, whether sounding in
contract or tort, or whether at Law or in equity, or otherwise, shall be as provided in this ‎Article VII. The Indemnified Parties may not avoid the limitations on liability herein by
seeking damages for breach of contract, tort, or pursuant to any other theory of liability, all of which are hereby waived. Nothing in this Section 7.08 shall limit any Person’s
right to seek and obtain any equitable relief to which any Person shall be entitled or to seek any remedy on account of any party’s Fraud, willful misconduct, or intentional
misrepresentation.

 
ARTICLE VIII

MISCELLANEOUS
 

Section 8.01 Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without limitation, fees and disbursements of counsel,
financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs and
expenses, whether or not the Closing shall have.

 
Section 8.02 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); (c) on the date sent by e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next business
day if sent after normal business hours of the recipient or (d) on the third (3rd) day after the date mailed, by certified or registered mail, return receipt requested, postage
prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in
accordance with this Section 8.02):

 
If to Seller or Owner: Joseph Whelan Jr.

736 Fesslers Ln.
Nashville, TN 37210
E-mail: jwhelan@milsysgroup.com

   
with a copy to: Bradley Arant Boult Cummings LLP

Suite 2400
1221 Broadway
Nashville, TN 37203
E-mail: drutter@bradley.com
Attention: David Rutter

 
23



 
 
If to Buyer: c/o Advanced Industrial Services, Inc.

3250 N. Susquehanna Trail
York, PA 17406
E-mail: sgovil@cemtrex.com
Attention: Saagar Govil, CEO

   
with a copy to: Woods Oviatt Gilman LLP

1900 Bausch & Lomb Place
Rochester, New York 14604
E-mail: ssuozzi@woodsoviatt.com
Attention: Steven A. Suozzi, Esq.

 
Section 8.03 Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 
Section 8.04 Severability. If 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 unenforceable such term or provision in any other jurisdiction. Except as
provided in Section 6.03(d), upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby
be consummated as originally contemplated to the greatest extent possible.

 
Section 8.05 Entire Agreement. This Agreement and the Ancillary Documents constitute the sole and entire agreement of the parties to this Agreement with respect to

the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings and agreements, both written and oral, with respect to such subject
matter. In the event of any inconsistency between the statements in the body of this Agreement and those in the Ancillary Documents, 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 8.06 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. Neither party may assign its rights or obligations hereunder without the prior written consent of the other party, which consent shall not be unreasonably
withheld, conditioned or delayed. No assignment shall relieve the assigning party of any of its obligations hereunder.

 
Section 8.07 No Third-Party Beneficiaries. Except as provided in ARTICLE VII, this Agreement is for the sole benefit of the parties hereto and their respective

successors and permitted 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 8.08 Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each
party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by
any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a similar or different
character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege.
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Section 8.09 Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with the internal laws of the State of
Tennessee without giving effect to any choice or conflict of law provision or rule. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT OR THE ANCILLARY DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT
OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY,
AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.09(b).

 
Section 8.10 Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with

the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are entitled at law or in equity.
 
Section 8.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, 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.

 
Section 8.12 Attorneys’ Fees. In the event of any dispute or litigation to enforce or defend enforcement of this Agreement, the substantially prevailing party

shall be entitled to collect from the other party its costs and expenses including, without limitation, attorneys’ fees and court costs.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above.
 

  SELLER:
   
  RICHLAND INDUSTRIES LLC
                  
  By:  
  Name:  Joseph Whelan, Jr.
  Title: Member
     
  OWNER:
     
   
  Joseph Whelan, Jr.
     
  BUYER:
     
  AIS TENNESSEE, INC.
     
  By  
  Name:  
  Title:  
 

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
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ASSET PURCHASE AGREEMENT
 
This Asset Purchase Agreement (this “Agreement”), dated as of January ___, 2026, is entered into by and among RICHLAND INDUSTRIES LLC, a Tennessee limited
liability company (“Seller”), and JOSEPH WHELAN JR, an individual residing in state of Tennessee (“the “Owner” and collectively with the Seller, the “Seller Parties”) and
AIS Tennessee, Inc., a Nevada corporation (“Buyer”).
 

RECITALS
 

WHEREAS, Seller is engaged in the business of contract manufacturing, industrial services and commercial construction (the “Business”) located at 1905 Mine Road,
Pulaski, TN 38478 (the “Principal Business Location”);

 
WHEREAS, Seller wishes to sell and assign to Buyer, and Owner desires to cause Seller to sell and assign to Buyer, and Buyer wishes to purchase and assume from

Seller, substantially all the assets, and certain specified liabilities, of the Business, subject to the terms and conditions set forth herein; and
 
WHEREAS, concurrently with the date of this Agreement, Buyer and RI Real Estate, LLC, an Affiliate of the Owner (the “Landlord”), have entered into that certain

real estate purchase agreement for the sale of the Principal Business Location (the “REPA”);
 
WHEREAS, as a material inducement to Buyer executing this Agreement and agreeing to consummate the transactions contemplated hereby, it is contemplated that

Buyer will acquire from the Landlord pursuant to the REPA the Principal Business Location as a condition to Closing.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

ARTICLE IX
DEFINITIONS

 
The following terms have the meanings specified or referred to in this ARTICLE I:
 
“Accrued Payroll” means all Liabilities owed by the Seller to its employees as of the Closing for accrued payroll, salary, wages, and/or commissions, including PTO

accruals accrued as a liability on the Balance Sheet at Closing that have been accrued in the ordinary course of business and consistent with past practice, but excluding any
bonuses.

 
“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation, citation, summons, subpoena

or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.
 
“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control

with, such Person. The term “control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

 
“Assumed Miller Note” means that certain Secured Promissory Note dated September 27, 2023 by Seller in favor of Miller Welding Automation, as amended.
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“Assumed Tristar LOC” means that certain Commercial Line of Credit Agreement and Note dated 12/21/2018 LOC #8001973 between TriStar Bank and the Seller.
 
“Assumed OPEX Lease” means that Regions Bank Trumpf Fiber Laser Lease, Contract No. 010-0018661-001 with Regions Equipment Finance Corp.
 
“Benefit Plans” means each pension, benefit, retirement, compensation, employment, consulting, profit-sharing, deferred compensation, incentive, bonus,

performance award, phantom equity, stock or stock-based, change in control, retention, severance, vacation, paid time off (PTO), medical, vision, dental, disability, welfare,
Code Section 125 cafeteria, fringe-benefit and other similar agreement, plan, policy, program or arrangement (and any amendments thereto), in each case whether or not
reduced to writing and whether funded or unfunded, including each “employee benefit plan” within the meaning of Section 3(3) of ERISA, whether or not tax-qualified and
whether or not subject to ERISA, which is or has been maintained, sponsored, contributed to, or required to be contributed to by Seller for the benefit of any current or former
employee, officer, director, retiree, independent contractor or consultant of the Business or any spouse or dependent of such individual, or under which Seller has or may have
any Liability, or with respect to which Buyer or any of its Affiliates would reasonably be expected to have any Liability, contingent or otherwise.

 
“Bennett Drive Location” means the property leased by the Seller from the Landlord located at 450 Bennett Drive, Pulaski, Tennessee, pursuant to that certain lease

agreement dated December 31, 2018.
 
“Business Locations” means the Principal Business Location, the Bennett Drive Location, and the Industrial Drive Location.
 
“Closing Date Indebtedness” means the amount equal to the aggregate Indebtedness, calculated as of 11:59 p.m. Eastern Time on the Closing Date.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Contracts” means all contracts, purchase orders, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures, joint ventures and all

other agreements, commitments and legally binding arrangements, whether written or oral.
 
“Disclosure Schedules” means the Disclosure Schedules delivered by Seller concurrently with the execution and delivery of this Agreement.
 
“Dollars” or “$” means the lawful currency of the United States.
 
“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option, security interest,

mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting, transfer, receipt of income or exercise
of any other attribute of ownership, except for Permitted Encumbrances.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.
 
“GAAP” means United States generally accepted accounting principles in effect from time to time.
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“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of such
government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the
rules, regulations or orders of such organization or authority have the force of Law), or any arbitrator, court or tribunal of competent jurisdiction.

 
“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental Authority.
 
“Indebtedness” means, without duplication and with respect to the Seller, all (a) indebtedness for borrowed money; (b) obligations for the deferred purchase price of

property or services (excluding accounts payable), (c) long or short-term obligations evidenced by notes, bonds, debentures or other similar instruments; (d) obligations under
any interest rate, currency swap or other hedging agreement or arrangement; (e) capital lease obligations (other than the Assumed OPEX Lease); (f) reimbursement obligations
under any letter of credit, banker’s acceptance or similar credit transactions; (g) guarantees made by the Seller on behalf of any third party in respect of obligations of the kind
referred to in the foregoing clauses (a) through (f), in each case solely to the extent such Indebtedness would be considered long term debt pursuant to GAAP; and (h) any
unpaid interest, prepayment penalties, premiums, costs and fees that would arise or become due as a result of the prepayment of any of the obligations referred to in the
foregoing clauses (a) through (g). Indebtedness shall specifically exclude the Assumed Miller Note, the Assumed Tristar LOC and the Assumed OPEX Lease.

 
“Industrial Drive Location” means the property leased by the Seller from the Landlord located at 275 Industrial Drive, Pulaski, Tennessee, pursuant to that certain

lease agreement dated June 6, 2019.
 
“Intercompany Payables” means: (a) the $1,500,000 intercompany loan owed by the Seller to Military Systems Group, Inc., together with all principal and interest

and any other Liabilities owed thereon, and (b) the promissory note payable by the Seller to Richland LLC in the original principal amount of $488,134.00. For avoidance of
doubt, Intercompany Payables does not include any other payables owed from Seller to MSG arising from the sale or purchase of goods or services under existing purchase
orders and reflected as part of Seller’s accounts receivable.

 
“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any

Governmental Authority.
 
“Liabilities” means any debt, liabilities, obligations or commitments of any kind, character or nature whatsoever, asserted or unasserted, known or unknown, absolute

or contingent, accrued or unaccrued, matured or unmatured or otherwise, due or to become due, vested or unvested, executory, determined, determinable or otherwise,
including any liability for Taxes.

 
“Losses” means losses, assessments, damages, liabilities, deficiencies, Actions, judgments, interest, awards or settlements, penalties, fines, costs or expenses of

whatever kind, including reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers.
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“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become, individually or in the
aggregate, materially adverse to (i) the business, results of operations, condition (financial or otherwise) or assets of the Business, (ii) the value of the Purchased Assets, or (iii)
the ability of Seller to consummate the transactions contemplated hereby on a timely basis; provided, however, Material Adverse Effect does not include any event, occurrence,
fact, condition or change resulting from or relating to (a) changes in GAAP or changes in accounting requirements applicable to any industry in which the Seller operates the
Business, (b) changes in the financial, securities, currency, capital or credit markets or in general economic, political or regulatory conditions in any jurisdiction in which the
Seller operates (including any state, federal or local government shutdown), (c) changes (or proposed changes) in applicable Law or conditions generally affecting any industry
in which the Seller operates the Business, (d) acts of war, sabotage or terrorism, cyberattacks or disasters (including hurricanes, tornadoes, floods, fires, earthquakes and
weather-related events or other “acts of God”), pandemics, epidemics or other outbreaks of disease or public health events or any escalation or worsening thereof or any
responses thereto, (e) the negotiation, execution or performance of this Agreement, the announcement, pendency or consummation of the transactions contemplated hereby, the
identity of Buyer or any other facts or circumstances relating to Buyer or the announcement or other disclosure of Buyer’s plans or intentions with respect to the conduct of the
Business after the Closing, including the effect of any of the foregoing on the relationships, contractual or otherwise, of the Business with clients, customers, partners,
principals, employees, suppliers, vendors, service providers or Governmental Authorities or third parties, (f) any failure to meet any projections, forecasts or predictions in
respect of financial performance, (g) any action taken (or omitted to be taken) at the request of or with the written consent of Buyer, (h) any action taken (or omitted to be
taken) by Seller or any of its Affiliates that is required to be taken or omitted or are expressly contemplated pursuant to this Agreement or (i) any matter or other item clearly
disclosed on the Schedules or other materials delivered to Buyer as of the date hereof; provided, however, that any event, occurrence, fact, condition or change referred to in
clauses (a), (b), (c), and (d) above shall be taken into account in determining whether that has been a Material Adver Effect or whether a Material Adverse Effect could
reasonably be excepted to occur, to the extent that such event, occurrence, fact, condition or change has a disproportionate effect on the Business compare to other participants
in the industry or industries in which the Business operates.

 
“MSG” means Military Systems Group, Inc., a Tennessee corporation and an affiliate of Seller, and its successors and assigns.
 
“Payment Instructions” means the written instructions delivered by the Seller on or prior to the Closing directing the manner of payment for all payments to be made

to Seller under this Agreement.
 
“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights obtained, or required to be obtained,

from Governmental Authorities.
 
“Permitted Encumbrances” means (i) Encumbrances for Taxes that are not yet due or are being contested in good faith and for which adequate accruals or reserves

have been established in the Financial Statements if required pursuant to GAAP, (ii) statutory Encumbrances of landlords and Encumbrances of carriers, warehousemen,
mechanics, materialmen and other Encumbrances imposed by Law, in each case, for amounts not yet due or that are being contested in good faith and for which adequate
accruals or reserves have been established in the Financial Statements if required pursuant to GAAP, which are not, individually, or in the aggregate, material to the Business or
the Purchased Assets, (iii) zoning, entitlement, building and land use regulations, customary covenants, easements, rights-of-way, restrictions and other similar charges or
encumbrances which do not, in each of the foregoing cases, individually or in the aggregate, materially and adversely interfere with, and are not violated by, the current use or
occupancy of or diminish the value of the affected property materially and adversely, in each case in the ordinary conduct of the Business thereon, (iv) Encumbrances that will
be released by Seller prior to or as of the Closing Date, (v) purchase money Encumbrances securing rental payments under the Assumed OPEX Lease, (vi) Encumbrances
securing the Assumed Miller Note or the Assumed TriStar LOC, and (vii) Encumbrances, if any, disclosed on Schedule 1.1.
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“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated organization, trust,
association or other entity.

 
“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any taxable period beginning before and ending after

the Closing Date, the portion of such taxable period ending on and including the Closing Date.
 
“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel, accountants and other agents

of such Person.
 
“Territory” means the United States of America, or any state or commonwealth contained therein.
 
“Track Lease” means the Track Lease Agreement between Richland, as landlord, and Tennessee Southern Railroad Company, LLC, as tenant, dated July 28, 2020, as

the same is amended, modified or supplemented.
 
“Transaction Fees and Expenses” means, without duplication, all fees, costs and expenses incurred by or on behalf of the Seller on or prior to the Closing (whether

or not invoiced) in connection with the preparation, negotiation, execution and consummation of the transactions contemplated by this Agreement in each case solely to the
extent required to be paid or reimbursed by the Seller, including: (a) unpaid fees and expenses of attorneys, accountants, investment bankers, brokers, and other advisors of the
Seller Parties and the Seller relating to transactions contemplated by this Agreement; and (b) all unpaid Transfer Taxes, filing fees and other expenses for which the Seller or
any Seller Party are responsible under this Agreement.

 
ARTICLE X

PURCHASE AND SALE
 

Section 10.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth herein, at the Closing, Seller shall, and Owner shall cause Seller to, sell,
assign, transfer, convey and deliver to Buyer, and Buyer shall purchase from Seller, free and clear of any Encumbrances, all of Seller’s right, title and interest in, to and under
all of the assets, properties and rights of every kind and nature, whether real, personal or mixed, tangible or intangible (including goodwill), wherever located and whether now
existing or hereafter acquired (other than the Excluded Assets), which relate to, or are used or held for use in connection with, the Business (collectively, the “Purchased
Assets”), including, without limitation, the following:

 
(a) cash and cash equivalents;
 
(b) all inventory, finished goods, raw materials, work in progress inventory (“WIP”), packaging, supplies, parts and other inventories (“Inventory”);
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(c) all Contracts set forth on Schedule 2.01(c)(i) (to the extent assignable, the “Assigned Contracts”);
 
(d) all accounts or notes receivable held by Seller as of the Closing Date, and any security, claim, remedy or other right related to any of the foregoing

(“Accounts Receivable”);
 
(e) any and all rights in, arising out of, or associated with any of the following: (a) issued patents and patent applications (whether provisional or non-

provisional); (b) trademarks, service marks, brands, certification marks, logos, trade dress, trade names, and other similar indicia of source or origin, together with the
goodwill connected with the use of and symbolized by, and all registrations, applications for registration, and renewals of, any of the foregoing; (c) copyrights and
works of authorship, whether or not copyrightable, and all registrations, applications for registration, and renewals of any of the foregoing; (d) internet domain names
and social media account or user names (including “handles”), all associated web addresses, URLs, websites and web pages, social media sites and pages, and all
content and data thereon or relating thereto; (e) trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, technology, business and
technical information, databases, data compilations and collections, tools, methods, processes, techniques, and other confidential and proprietary information and all
rights therein; (f) all rights to the name “Richland Industries”, “Richland”, or any derivatives thereof owned by any Seller Parties, (g) telephone and facsimile numbers,
and (h) all other intellectual or industrial property and proprietary rights used or related to the Business, including, without limitation, those set forth in Schedule
1.01(e) (“Intellectual Property Assets”);

 
(f) all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment, supplies, computers, telephones and other tangible personal property,

including, without limitation, those set forth on Schedule 2.01(f) (the “Tangible Personal Property”);
 
(g) all rights to any Actions of any nature available to or being pursued by Seller to the extent related to the Business or the Purchased Assets, whether arising

by way of counterclaim or otherwise;
 
(h) all insurance benefits, including rights and proceeds, arising from or relating to the Business, the Purchased Assets or the Assumed Liabilities (except any

benefit from the insurance claim listed on Section 4.12 of the Disclosure Schedules);
 
(i) all of Seller’s rights under warranties, indemnities and all similar rights against third parties to the extent related to any Purchased Assets;
 
(j) originals, or where not available, copies, of all books and records, including, but not limited to, books of account, ledgers and general, financial and

accounting records, customer lists, customer purchasing histories, price lists supplier lists, records and data, sales material and records, marketing and promotional
surveys, and files relating to the Intellectual Property Assets (“Books and Records”); provided however that Seller may retain a copy of all books and records whether
in written or digital form; and

 
(k) all goodwill and the going concern value of the Business.
 

Section 10.02 Excluded Assets+. Notwithstanding the foregoing, the Purchased Assets shall not include the following assets (collectively, the “Excluded Assets”):
 

(a) Contracts that are not Assigned Contracts (the “Excluded Contracts”);
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(b) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other records having to do with the corporate
organization of Seller;

 
(c) all Benefit Plans and assets attributable thereto, except to the extent specifically included as an Assumed Liability;
 
(d) all insurance benefits, including rights and proceeds, arising from or relating to the insurance claim listed on Section 4.12 of the Disclosure Schedules);
 
(e) all equity interests in Richland-Parkway, LLC;
 
(f) all rights to any Actions of any nature available to or being pursued by Seller to the extent related to the Excluded Assets, whether arising by way of

counterclaim or otherwise;
 

(g) the rights which accrue or will accrue to Seller Parties under this Agreement and the Ancillary Documents;
 

(h) licenses and Permits that are not assignable or transferable, whether with or without third party consent or consent or notice to a Governmental Authority,
to Buyer;
 

(i) any claims for refunds of Federal income Taxes relating to, arising under or as a result of operation of the Business prior to the Closing Date;
 

(j) Seller’s attorney client privilege arising out of the transactions contemplated by this Agreement;
 
(k) any items of personal property brought to the facility by Seller employees, none of which are used in the Business; and

 
(l) all assets listed on Schedule 2.02.
 

Section 10.03 Assumed Liabilities. Subject to the terms and conditions set forth herein, Buyer shall assume and agree to pay, perform, and discharge only: (a) the
Liabilities under the Assumed Miller Note, (b) the Liabilities under the Assumed Tristar LOC, (c) the Liabilities under the Assumed OPEX Lease, (d) all trade accounts payable
of Seller to third parties in connection with the Business and identified on Schedule 2.03, (e) all Accrued Payroll, (f) all current Liabilities of Seller identified on Schedule 2.03
that were incurred in the ordinary course of business consistent with past practice prior to Closing, but excluding, for the avoidance of doubt, the Intercompany Payable; (g) the
Liabilities in respect of the Assigned Contracts, but only to the extent that such Liabilities thereunder are required to be performed after the Closing Date, and do not relate to
any failure to perform, improper performance, warranty, or other breach, default, or violation by Seller on or prior to the Closing (collectively, the “Assumed Liabilities”), and
no other Liabilities.

 
33



 
 

Section 10.04 Excluded Liabilities. Notwithstanding the provisions of Section 2.03 or any other provision in this Agreement to the contrary, Buyer shall not assume
and shall not be responsible to pay, perform or discharge any Liabilities of Seller, Owner, or any of its Affiliates of any kind or nature whatsoever other than the Assumed
Liabilities (the “Excluded Liabilities”). Seller shall, and shall cause each of its Affiliates to, pay and satisfy in due course all Excluded Liabilities which they are obligated to
pay and satisfy. Without limiting the generality of the foregoing, the Excluded Liabilities shall include, but not be limited to, the following:
 

(a) any Transaction Fees and Expenses of Seller or Owner;
 
(b) Except as identified on Schedule 2.03, any Liability for (i) Taxes of Seller (or any stockholder or Affiliate of Seller) or relating to the Business, the

Purchased Assets or the Assumed Liabilities for any Pre-Closing Tax Period; (ii) Taxes that arise out of the consummation of the transactions contemplated hereby or
that are the responsibility of Seller; or (iii) other Taxes of Seller (or Owner or any member or Affiliate of Seller) of any kind or description (including any Liability for
Taxes of Seller (or Owner or any member or Affiliate of Seller) that becomes a Liability of Buyer under any common law doctrine of de facto merger or transferee or
successor liability or otherwise by operation of contract or Law);

 
(c) any Liabilities relating to or arising out of the Excluded Assets;
 
(d) any Liabilities in respect of any pending or threatened Action arising out of, relating to or otherwise in respect of the operation of the Business or the

Purchased Assets to the extent such Action relates to such operation on or prior to the Closing Date;
 
(e) Except for the Accured Payroll, any Liabilities of Seller arising under or in connection with any Benefit Plan providing benefits to any present or former

employee of Seller;
 
(f) any Liabilities of Seller for any present or former employees, officers, directors, retirees, independent contractors or consultants of Seller, including,

without limitation, any Liabilities associated with any claims for wages or other benefits, bonuses, accrued vacation, workers’ compensation, severance, retention,
termination or other payments, other than the Accrued Payroll;

 
(g) any Liabilities under environmental Laws, to the extent arising out of or relating to facts, circumstances or conditions existing on or prior to the Closing or

otherwise to the extent arising out of any actions or omissions of Seller;
 
(h) Except as identified on Schedule 2.03, any trade accounts payable of Seller (i) which constitute intercompany payables owing to Affiliates of Seller; or (ii)

which did not arise in the ordinary course of business;
 
(i) the Intercompany Payables;

 
(j) any Liabilities under the Excluded Contracts; or
 
(k) any Liabilities under the Excluded Contracts or any other Contracts, (i) which are not validly and effectively assigned to Buyer pursuant to this

Agreement; (ii) which do not conform to the representations and warranties with respect thereto contained in this Agreement; or (iii) to the extent such Liabilities arise
out of or relate to a breach by Seller of such Contracts prior to Closing.

 
Section 10.05 Purchase Price. The aggregate consideration for the purchase of the Purchased Assets shall be equal to: (a) Six Hundred Thousand and 00/100 Dollars

($600,000.00) (“Cash Purchase Price”), plus (b) the assumption of the Assumed Liabilities (collectively, (a)-(b), the “Purchase Price”).
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Section 10.06 Payment of the Purchase Price.
 

(a) On the Closing Date, the Seller will deliver to the Buyer a certificate (the “Closing Statement”), signed by an authorized officer of the Seller, which sets
forth in reasonable detail:

 
(i) the Closing Date Indebtedness together with customary payoff letters in respect of each holder of Indebtedness of the Seller, in form and

substance reasonably satisfactory to Buyer, with respect to the payment of the “Payoff Amount” specified (“Payoff Letters”); and
 
(ii) the Transaction Fees and Expenses, together with invoices and wire transfer instructions from each payee of any portion of the Estimated

Transaction Fees and Expenses in form and substance reasonably satisfactory to Buyer.
 

(d) At the Closing, Buyer, and the Seller as applicable, shall make or cause to be made the following payments and deliverables:
 
(i) to the Persons or bank accounts specified in the Payoff Letters delivered pursuant to Section 2.06(a)(i) an amount equal to that portion of the

Indebtedness owing to the applicable lender parties in accordance with the applicable Payoff Letter, paid by wire transfer of immediately available funds;
 
(ii) to the payees of the Estimated Transaction Fees and Expenses in accordance with the invoices and wire transfer instructions delivered by the

Seller to Buyer pursuant to Section 2.06(a)(ii), paid by wire transfer of immediately available fund;
 
(iii) to the Seller Parties in accordance with the Payment Instructions in an amount equal to: (A) the Cash Purchase Price, minus (B) the amounts

paid pursuant to Section 2.06(b)(i) relating to the promissory note owed to James Greene LLC and any amounts paid pursuant to Section 2.06(b)(ii).
 
(e) All payments hereunder are being made in accordance with the Payment Instructions. Notwithstanding anything to the contrary herein, Buyer shall not

have any liability to any Person, including the Seller Parties, to the extent payments are made in accordance with the Payment Instructions.
 

Section 10.07 Intentionally Omitted.
 
Section 10.08 Allocation of Purchase Price. Seller Parties and Buyer agree that the Purchase Price shall be allocated among the Purchased Assets for all purposes

(including Tax and financial accounting) as shown on Schedule 2.07 (the “Allocation Schedule”). The Allocation Schedule shall be binding upon the Buyer and the Seller, and
neither the Buyer nor the Seller shall file (or permit the filing of) any Tax Return, or take a position (or permit a position to be taken) with a Governmental Authority, that is
inconsistent with the Allocation Schedule unless otherwise required by a final “determination” within the meaning of Code Section 1313. The Buyer and the Seller Parties agree
to revise the Allocation to reflect any adjustment made to the Purchase Price pursuant to this Agreement.
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Section 10.09 Third Party Consents; Non-Assignable Contracts. To the extent that Seller’s rights under any Contract or Permit constituting a Purchased Asset, or
any other Purchased Asset, may not be assigned to Buyer without the consent of another Person which has not been obtained, this Agreement shall not constitute an agreement
to assign the same if an attempted assignment would constitute a breach thereof or be unlawful, and Seller, at its expense, shall use its reasonable best efforts to obtain any such
required consent(s) as promptly as possible. If any such consent shall not be obtained or if any attempted assignment would be ineffective or would impair Buyer’s rights under
the Purchased Asset in question so that Buyer would not in effect acquire the benefit of all such rights, Seller, to the maximum extent permitted by law and the Purchased Asset,
shall act after the Closing as Buyer’s agent in order to obtain for it the benefits thereunder and shall cooperate, to the maximum extent permitted by Law and the Purchased
Asset, with Buyer in any other reasonable arrangement designed to provide such benefits to Buyer.

 
ARTICLE XI

CLOSING
 

Section 11.01 Closing. Subject to the terms and conditions of this Agreement, the consummation of the transactions contemplated by this Agreement (the “Closing”)
shall take place simultaneously on the date hereof, remotely by exchange of documents and signatures (or their electronic counterparts), effective at 12:01 A.M., E.S.T. time, or
at such other time, date or place as Seller Parties and Buyer may mutually agree upon in writing. The date on which the Closing is to occur is herein referred to as the
“Closing Date.”

 
Section 11.02 Closing Deliverables.
 

(a) At the Closing, Seller Parties shall deliver to Buyer the following:
 

(i) The Closing Statement;
 
(ii) a bill of sale; assignment and assumption agreement in the form of Exhibit B hereto (the “Bill of Sale; Assignment and Assumption”) and duly

executed by Seller, transferring the Purchased Assets to Buyer;
 
(iii) proof of termination of all existing leases for the Business Locations, together with a new lease agreement between the Buyer and the Landlord

for lease of each of the Bennet Drive Location and the Industrial Drive Location, in the form of Exhibit C hereto (the “New Lease Agreements”), duly
executed by the Owner;

 
(iv) proof that the transactions contemplated by the REPA have been consummated;

 
(v) proof, in form and substance reasonably satisfactory to the Buyer that all employees of the Seller have been terminated as of the Closing Date.
 
(vi) offer letters, in form and substance reasonably satisfactory to the Buyer, signed by the key employees of the Seller.
 
(vii) proof, in form and substance reasonably satisfactory to the Buyer that the Seller’s 401(k) plan has been terminated.
 
(viii) a certificate of the Secretary of Seller certifying that attached thereto are true and complete copies of all resolutions adopted by the manager

and members of Seller authorizing the execution, delivery and performance of this Agreement and the Ancillary Documents to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted
in connection with the transactions contemplated hereby and thereby;
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(ix) the Payoff Letters from the holders of the Seller’s Closing Date Indebtedness identified on the Closing Statement;
 
(x) title certificates for any vehicles transferred as Tangible Personal Property, duly endorsed by Seller on the back;
 
(xi) All approvals, consents and waivers that are listed on Section 4.03 of the Disclosure Schedules shall have been received, and executed

counterparts thereof shall have been delivered to Buyer at or prior to the Closing;
 
(xii) All Encumbrances relating to the Purchased Assets shall have been released in full, and Seller Parties shall have delivered to Buyer written

evidence, in form satisfactory to Buyer in its sole discretion, of the release of such Encumbrances;
 
(xiii) A good standing certificate of the Seller, dated within ten (10) days of the Closing Date;
 
(xiv) such other customary instruments of transfer, assumption, filings or documents, in form and substance reasonably satisfactory to Buyer, as may

be required to give effect to this Agreement.
 

(b) At the Closing, Buyer shall deliver to Seller Parties the following:
 

(i) The payments set forth in Section 2.06(b);
 
(ii) the Bill of Sale; Assignment and Assumption Agreement duly executed by Buyer;
 
(iii) the New Lease Agreements, duly executed by Buyer; and

 
(iv) proof that the transactions contemplated by the REPA have been consummated.
 

ARTICLE XII
REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

 
Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Seller, and with respect to Sections 4.01, 4.02, 4.03, 4.07, 4.14, 4.17 only

(“Owner J&S Liability Sections”), Seller and Owner, jointly and severally, represents and warrants to Buyer that the statements contained in this ARTICLE IV are true and
correct as of the date hereof. “Knowledge of Seller or Seller’s Knowledge” or any other similar knowledge qualification, means the actual or constructive knowledge of the
Owner after reasonable inquiry.

 
Section 12.01 Organization and Qualification of Seller. Seller is a limited liability company duly organized, validly existing and in good standing under the Laws of

the State of Tennessee and has full corporate power and authority to own, operate or lease the properties and assets now owned, operated or leased by it and to carry on the
Business as currently conducted. The Seller is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the ownership of the Purchased
Assets or the operation of the Business as currently conducted makes such licensing or qualification necessary.

 
37



 
 

Section 12.02 Authority of Seller Parties. Seller has full limited liability company power and authority to enter into this Agreement and the Ancillary Documents to
which Seller is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery
by Seller of this Agreement and any Ancillary Document to which Seller is a party, the performance by Seller of its obligations hereunder and thereunder and the consummation
by Seller of the transactions contemplated hereby and thereby have been duly authorized by all requisite limited liability company action on the part of Seller. This Agreement
has been duly executed and delivered by each Seller Party, and (assuming due authorization, execution and delivery by Buyer) this Agreement constitutes a legal, valid and
binding obligation of Seller enforceable against such Seller Party in accordance with its terms. Each Ancillary Document to which Seller or Owner is a party has been duly
executed and delivered by Seller or Owner (assuming due authorization, execution and delivery by each other party thereto), and constitutes a legal and binding obligation of
such Seller Party enforceable against it in accordance with its terms. Owner has full legal capacity to enter into this Agreement and the Ancillary Documents to which Owner is
a party, to carry out his obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.

 
Section 12.03 No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and the Ancillary Documents to which it is a party, and

the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision
of the articles of organization, operating agreement, or other organizational documents of Seller; (b) conflict with or result in a violation or breach of any provision of any Law
or Governmental Order applicable to Seller Parties, the Business or the Purchased Assets; (c) except as set forth in Section 4.03 of the Disclosure Schedules, require the
consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with or without notice or lapse of time
or both, would constitute a default under, result in the acceleration of or create in any party the right to accelerate, terminate, modify or cancel any material Contract or material
Permit to which Seller Party is a party or by which Seller Party or the Business is bound or to which any of the Purchased Assets are subject (including any Assigned Contract);
or (d) result in the creation or imposition of any Encumbrance on the Purchased Assets. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice
to, any Governmental Authority is required by or with respect to Seller in connection with the execution and delivery of this Agreement or any of the Ancillary Documents and
the consummation of the transactions contemplated hereby and thereby.

 
Section 12.04 Financial Statements.

 
(a) Complete copies of the audited financial statements consisting of the balance sheet of the Business as at December 31st in each of the years 2023 and 2024

and the related statements of income and retained earnings, stockholders’ equity and cash flow for the years then ended, and unaudited financial statements consisting
of the balance sheet of the Business as of November 30, 2025 and the related statements of income and retained earnings, stockholders’ equity and cash flow for the
eleven-month period then ended (collectively, the “Financial Statements”) have been delivered to the Buyer. The Financial Statements have been prepared in
accordance with GAAP (excluding any footnotes or yearend adjustments that would have been required by GAAP if the statements were audited) applied on a
consistent basis throughout the period involved, are based on the Books and Records of the Business, and fairly present in all material respects the financial condition
of the Business as of the respective dates they were prepared and the results of the operations of the Business for the periods indicated. The balance sheet of the
Business as of November 30, 2025 is referred to herein as the “Balance Sheet” and the date thereof as the “Balance Sheet Date”.

 
(b) In addition to the Financial Statements, the Seller has provided to the Buyer the financial information, bank records, and other similar information set forth

in Section 4.04 of the Disclosure Schedules (the “Interim Financial Information”). The Interim Financial Information is true, correct and complete in all material
respects with respect to the information being disclosed thereon.
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Section 12.05 Undisclosed Liabilities; Absence of Changes. Seller has no Liabilities with respect to the Business, except (a) those which are adequately reflected or
reserved against in the Balance Sheet as of the Balance Sheet Date to the extent GAAP would have required such Liabilities to be included in such Balance Sheet, and (b) those
which have been incurred in the ordinary course of business consistent with past practice since the Balance Sheet Date and which are not, individually or in the aggregate,
material in amount. Since the Balance Sheet Date, and other than in the ordinary course of business consistent with past practice, there has not been any change, event,
condition, or development that is, or could reasonably be expected to have a Material Adverse Effect. Since the Balance Sheet Date: (i) no assets of the Business have been sold
other than in the ordinary course of business consistent with past practice, (ii) Seller has continued to collect accounts receivable in a manner consistent with past practice,
without discounting such Accounts Receivable, (iii) Seller has continued to pay all accounts payable at regular intervals and other Liabilities in a manner consistent with past
practice and has not delayed in the payment of any such Liabilities, and (iv) Seller has maintained the properties and assets included in the Purchased Assets in the same
condition as they were, subject to reasonable wear and tear.

 
Section 12.06 Assigned Contracts. Each Assigned is valid and binding on the Seller and, to the Seller’s Knowledge, the other parties thereto, in accordance with its

terms and is in full force and effect. Neither the Seller nor, to Seller’s Knowledge, any other party to such Assigned Contract is in breach of or default under (or is alleged to be
in breach of or default under), or has provided or received any notice of any intention to terminate, any Assigned Contract. To the Seller’s Knowledge, no event or circumstance
has occurred that would constitute an event of default under any Assigned Contract, or result in a termination thereof. Complete and correct copies of each Assigned Contract
(including all modifications, amendments, and supplements thereto and waivers thereunder) have been made available to Buyer. To Seller’s Knowledge, there are no disputes
pending or threatened under any Assigned Contract. To Seller’s Knowledge, except as set forth in Section 4.06 of the Disclosure Schedules, no party to any Assigned Contract
has prepaid for any services or products to be delivered under such Assigned Contract.

 
Section 12.07 Title to Purchased Assets. Except as set forth in Section 4.07 of the Disclosure Schedule, Seller has good and valid title to, or a valid leasehold interest

in, all of the Purchased Assets. All such Purchased Assets (including leasehold interests) are free and clear of all Encumbrances.
 

Section 12.08 Intellectual Property. There is no registered intellectual property owned by Seller and used in connection with the Business. Seller is the sole and
exclusive legal and beneficial owner of all right, title and interest in and to the Intellectual Property Assets, and has the valid and enforceable right to use all other intellectual
property used or held for use in or necessary for the conduct of the Business as currently conducted, in each case, free and clear of Encumbrances. The Intellectual Property
Assets are all of the intellectual property materially necessary to operate the Business as presently conducted or proposed to be conducted. Immediately following the Closing,
all Intellectual Property Assets will be owned or available for use by Buyer on substantially the same terms as they were owned or available for use by Seller immediately prior
to the Closing. To Seller’s Knowledge, all of the Intellectual Property Assets are valid and enforceable. Seller has not received notice from any Person that the conduct of the
Business as currently and formerly conducted, including the use of the Intellectual Property Assets in connection therewith, and the products, processes, and services of the
Business have not infringed, misappropriated, or otherwise violated the intellectual property or other rights of any Person.

 
Section 12.09 Real Property. The Business Locations are the only real property leased by Seller that is necessary for the conduct of the Business as currently

conducted. With respect the Business Locations, Seller has not subleased, assigned or otherwise granted to any Person the right to use or occupy such Business Locations or any
portion thereof, or pledged, mortgaged or otherwise granted an Encumbrance on its leasehold interest in the Business Locations. The Business Locations are sufficient for the
continued conduct of the Business after the Closing in substantially the same manner as conducted prior to the Closing and constitutes all of the real property necessary to
conduct the Business as currently conducted. The Track Lease provided to Buyer by Seller is (i) a correct and accurate copy, (ii) is in full force and effective, (iii) is freely
assignable to Buyer, and (iv) no party to the Track Lease is in default thereunder.
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Section 12.10 Legal Proceedings; Governmental Orders; Compliance with Laws. There are no Actions pending or, to Seller’s Knowledge, threatened against or by
Seller (a) relating to or affecting the Business or the Purchased Assets; or (b) that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this
Agreement. No event has occurred, or circumstances exist that may give rise to, or serve as a basis for, any such Action. There are no outstanding Governmental Orders and no
unsatisfied judgments, penalties or awards against, relating to or affecting the Business. Seller has complied, in all material respects, and is now complying, in all material
respects, with all Laws applicable to the conduct of the Business as currently conducted or the ownership and use of the Purchased Assets. All material Permits required for
Seller to conduct the Business as currently conducted or for the ownership and use of the Purchased Assets have been obtained by Seller and are valid and in full force and
effect. Seller has provided a list of all current Permits issued to Seller which are related to the conduct of the Business as currently conducted or the ownership and use of the
Purchased Assets, including the names of the Permits and their respective dates of issuance and expiration.

 
Section 12.11 Employment Matters. Seller is, and has been, in material compliance with all applicable Laws pertaining to employment and employment practices to

the extent they relate to employees, consultants and independent contractors of the Business, including all Laws relating to labor relations, equal employment opportunities, fair
employment practices, employment discrimination, harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, wages, hours, overtime
compensation, child labor, hiring, promotion and termination of employees, working conditions, meal and break periods, privacy, health and safety, workers’ compensation,
leaves of absence, paid sick leave and unemployment insurance. All individuals characterized and treated by Seller as consultants or independent contractors of the Business are
properly treated as independent contractors under all applicable Laws and all employees of the Business classified as exempt under the Fair Labor Standards Act and state and
local wage and hour laws are properly classified.

 
Section 12.12 Insurance. Seller has maintained insurance sufficient for compliance with all applicable Laws and contracts to which Seller is a party or by which it is

bound. Except as described in Section 4.12 of the Disclosure Schedule, there is no claim by Seller pending under any insurance policy. To Seller’s Knowledge, there has been
no claim as to which coverage has been denied or materially disputed by the underwriters of such policies, other than any limitation on coverage in accordance with the terms
of the respective policy. Seller is in material compliance with the terms and conditions of all such policies and such policies are in full force and effect.

 
Section 12.13 Customers and Suppliers. Section 4.13 of the Disclosure Schedule contains a true, correct and complete list of the top ten (10) customers (the “Top

Customers”) and top ten (10) suppliers (“Top Suppliers”) of the Business, by dollar volume during each of the two (2) preceding calendar years ending December 31, 2023
and December 31, 2024. To Seller’s Knowledge, none of the Top Customers or Top Suppliers have notified the Seller that it has cancelled, terminated or modified its
relationship with the Seller or that it intends to cancel, terminate or modify its relationship with the Seller.

 
Section 12.14 Taxes.

 
(a) All returns, declarations, reports, claims for refund, information returns or statements or other document relating to Taxes, including any schedule or

attachment thereto, and including any amendment thereof (“Tax Returns”) required to be filed by Seller or with respect to the Business for any taxable period ending
on or before the Closing Date and, with respect to any taxable period beginning before and ending after the Closing Date, the portion of such taxable period ending on
and including the Closing Date have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete and correct, to Seller’s Knowledge, in all material
respects and prepared in accordance with applicable law. All Taxes due and owing with respect to the Seller (whether or not shown on any Tax Return) have been, or
will be, timely paid.
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(b) Seller has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or owing to any employee, independent
contractor, creditor, customer, Owner or other party, and complied with all material information reporting and backup withholding provisions of applicable Law.

 
(c) No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of Seller or its members. All deficiencies

asserted, or assessments made, against or with respect to Seller as a result of any examinations by any taxing authority have been fully paid. Seller is not a party to any
Action by any taxing authority. There are no pending or, to Seller’s Knowledge, threatened Actions by any taxing authority. Neither Seller nor any member of Seller
has received any written notice of a claim by a taxing authority in a jurisdiction where Seller has not filed a Tax Return that the Seller is or may be subject to taxation
by that jurisdiction.

 
(d) There are no Encumbrances for Taxes upon any of the Purchased Assets nor is any taxing authority in the process of imposing any Encumbrances for

Taxes on any of the Purchased Assets (other than for current Taxes not yet due and payable). Seller is not a “foreign person” as that term is used in Treasury
Regulations Section 1.1445-2. Seller is not, and has not been, a party to, or a promoter of, a “reportable transaction” within the meaning of Section 6707A(c)(1) of the
Internal Revenue Code of 1986, as amended (the “Code”) and Treasury Regulations Section 1.6011-4(b).

 
(e) Neither Seller nor Owner expects any taxing authority to assess additional Taxes for any period for which Tax Returns have been filed. The Seller has

disclosed on its federal income Tax Returns all positions taken therein that could give rise to a substantial understatement of federal income Tax within the meaning of
Code Section 6662. Neither Seller or any member of Seller is a party to any Tax allocation or sharing agreement. The Seller has not (A) been a member of an affiliate
group filing a consolidated federal income Tax Return and (B) has no liability for the Taxes of any Person under Regulations Section 1.1502-6 (or any similar
provision of state, local, or non-U.S. law), as a transferee or successor, by contract, or otherwise. To Seller’s Knowledge, the Seller will not be required to include any
item of income in, or exclude any item of deduction from, taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of any (i)
change in method of accounting for a taxable period (or portion thereof) ending on or prior to the Closing Date; (ii) “closing agreement,” as described in Code Section
7121 (or any corresponding provision of state, local, or non-U.S. income Tax law); (iii) intercompany transaction or any excess loss account (or any corresponding or
similar provision or administrative rule of federal, state, local, or non-U.S. income Tax law); (iv) installment sale or open transaction made on or prior to the Closing
Date; (v) prepaid amount received on or prior to the Closing Date; or (vi) election under Code Section 108(i). The Seller has not distributed stock of another Person, or
has had its stock distributed by another Person, in a transaction that was purported or intended to be governed in whole or in part by Code Sections 355 or 361. The
Seller is not and has not been a party to any “reportable transaction,” as defined in Code Section 6707A(c)(1) and Regulations Section 1.6011-4(b).

 
(f) For purposes of this Agreement, “Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem,

alternative or add-in minimum, transfer, documentary, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment,
unemployment, disability, estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits,
customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties with respect thereto and any
interest in respect of such additions or penalties whether disputed or not and including any obligation to indemnify or otherwise assume or succeed to the Tax liability
of any person.
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Section 12.15 Accounts Receivable. The Accounts Receivable: (a) have arisen from bona fide transactions entered into by Seller involving the sale of goods or the
rendering of services in the ordinary course of business consistent with past practice; (b) constitute only valid, undisputed claims of Seller not subject to claims of set-off or
other defenses or counterclaims other than normal cash discounts accrued in the ordinary course of business consistent with past practice; and (c) are collectible in full within
ninety (90) days after billing.

 
Section 12.16 Related Party Transactions. Except as set forth on Section 4.16 of the Disclosure Schedules, there are no Contracts or other arrangements involving

the Business in which Seller, its Affiliates, or any of its or their respective directors, officers, or employees or any immediate family members thereof is a party, has a financial
interest, or otherwise owns or leases any Purchased Asset.
 

Section 12.17 Brokers. 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 or any Ancillary Document based upon arrangements made by or on behalf of Seller, Owner, or any other member of Seller.

 
Section 12.18 No Other Representations or Warranties; Reliance on Representations and Warranties. Except for the representations and warranties contained in

this Agreement (including the related portions of the Disclosure Schedules) or the other Transaction Documents, none of Seller Parties or any other Person has made or makes
any other express or implied representation or warranty, either written or oral, on behalf of Seller, including any representation or warranty as to the accuracy or completeness
of any information regarding the Seller or the Business furnished or made available to Buyer.
 

ARTICLE XIII
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer represents and warrants to Seller Parties that the statements contained in this ARTICLE V are true and correct as of the date hereof.
 
Section 13.01 Organization of Buyer. Buyer is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Nevada and has

full corporate power and authority to own, operate or lease the properties and assets now owned, operated or leased by it.
 
Section 13.02 Authority of Buyer. Buyer has full corporate power and authority to enter into this Agreement and the Ancillary Documents to which Buyer is a party,

to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery by Buyer of this
Agreement and any Ancillary Document to which Buyer is a party, the performance by Buyer of its obligations hereunder and thereunder and the consummation by Buyer of
the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement has been duly executed and
delivered by Buyer, and (assuming due authorization, execution and delivery by Seller Parties) this Agreement constitutes a legal, valid and binding obligation of Buyer
enforceable against Buyer in accordance with its terms. Each Ancillary Document to which Buyer is a party has been duly executed and delivered by Buyer (assuming due
authorization, execution and delivery by each other party thereto), and constitutes a legal and binding obligation of Buyer enforceable against it in accordance with its terms.
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Section 13.03 No Conflicts or Violations. Neither the execution and delivery of this Agreement, the consummation of the transactions contemplated hereby, nor the
fulfillment of the terms hereof by Buyer will (i) violate or result in a breach of any of the material terms and provisions of, constitute a default under, conflict with, or result in
any acceleration of rights, benefits or obligations of any party under any Contract to which Buyer is a party or by which it is bound, (ii) violate any writ, order, judgment,
injunction, ruling, legally binding agreement, stipulation or decree (including a consent decree) of any Governmental Authority applicable to Buyer, (iii) constitute a material
violation by Buyer of any Applicable Law, (iv) result in the breach of any of the material terms or conditions of, or constitute a default under, or otherwise cause any
impairment of, any permit, license or other governmental authorization held by Buyer, or (v) conflict with or violate any charter document, operating agreement or partnership
agreement of Buyer.

 
Section 13.04 Litigation. No lawsuit, governmental investigation or legal, administrative or arbitration action or proceeding is pending or threatened against Buyer,

which questions the validity of this Agreement or seeks to prohibit, enjoin or otherwise challenge the consummation of the transactions contemplated hereby
 
Section 13.05 Brokers. 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 or any Ancillary Document based upon arrangements made by or on behalf of Buyer.
 
Section 13.06 Sufficient Funds; Solvency. Buyer is not entering into the Transaction Documents with the intent to hinder, delay or defraud either present or future

creditors. Buyer will at Closing have the financial resources necessary to consummate the transaction contemplated by this Agreement, and perform all of its respective
obligations hereunder, including but not limited to the ability to pay the Purchase Price and any indemnification required hereunder. Buyer is solvent and both prior to and after
consummation of the transactions contemplated hereby will have sufficient funds to operate its business and pay its debts as they become due and will not have unreasonably
small capital with which to conduct its business; and no bankruptcy, insolvency, reorganization or similar action or proceeding, whether voluntary or involuntary, is pending, or
has been threatened in writing, against Buyer.

 
Section 13.07 Independent Investigation; Completion of Due Diligence. Buyer has conducted or will conduct its own independent due diligence investigation,

review and analysis of the purchased Assets, the Business, results of operations, prospects, condition (financial or otherwise) or assets of the Seller, and acknowledges that it
has been provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of Seller for such purposes. Buyer
acknowledges and agrees that (i) in making its decision to enter into this Agreement and to consummate the transactions contemplated hereby, Buyer has relied solely upon its
own investigation and the express representations and warranties of Seller Parties set forth in Article IV of this Agreement and the related Schedules, and (ii) neither Seller,
Owner nor any other Person has made any representation or warranty as to Seller Parties, the purchased Assets, the Business or this Agreement, except as expressly set forth in
Article IV of this Agreement.

 
ARTICLE XIV
COVENANTS

 
Section 14.01 Employees and Employee Benefits. Commencing on the Closing Date, Seller shall terminate all employees of the Business who are actively at work

on the Closing Date, and, at Buyer’s sole discretion, Buyer may offer employment, on an “at will” basis, to any or all of such employees. Except for the Accrued Payroll, Seller
shall be solely responsible, and Buyer shall have no obligations whatsoever for, any compensation or other amounts payable to any current or former employee, officer,
director, independent contractor or consultant of the Business, including, without limitation, fringe, pension or profit sharing benefits or severance pay for any period relating to
the service with Seller at any time on or prior to the Closing Date and Seller shall pay all such amounts to all entitled persons on or prior to the Closing Date. Seller shall remain
solely responsible for the satisfaction of all claims for medical, dental, life insurance, health accident or disability benefits brought by or in respect of current or former
employees, officers, directors, independent contractors or consultants of the Business or the spouses, dependents or beneficiaries thereof, which claims relate to events
occurring on or prior to the Closing Date. Seller also shall remain solely responsible for all worker’s compensation claims of any current or former employees, officers,
directors, independent contractors or consultants of the Business, which relate to events occurring on or prior to the Closing Date. Seller shall pay, or cause to be paid, all such
amounts to the appropriate persons as and when due.
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Section 14.02 Confidentiality. From and after the Closing, each of Seller and each Owner, shall, and shall cause each of its respective Affiliates (including any other
member of Seller) to, hold, and shall use its reasonable best efforts to cause it’s or their respective Representatives to hold, in confidence any and all information, whether
written or oral, concerning the Business, except to the extent that such Seller or Owner can show that such information (a) is generally available to and known by the public
through no fault of such Seller or Owner, any of its Affiliates or their respective Representatives; or (b) is lawfully acquired by such Seller or Owner, any of its Affiliates or
their respective Representatives from and after the Closing from sources which are not prohibited from disclosing such information by a legal, contractual or fiduciary
obligation. If such Seller or Owner or any of its respective Affiliates or their respective Representatives are compelled to disclose any information by judicial or administrative
process or by other requirements of Law, such Seller or Owner shall promptly notify Buyer in writing and shall disclose only that portion of such information which such Seller
or Owner is advised by its counsel in writing is legally required to be disclosed, provided that such Seller or Owner shall use reasonable best efforts to obtain an appropriate
protective order or other reasonable assurance that confidential treatment will be accorded such information.

 
Section 14.03 Non-Competition; Non-Solicitation.
 

(a) For a period of three (3) years commencing on the Closing Date (the “Restricted Period”), neither Seller nor Owner, and neither of them shall permit any
of their respective controlled Affiliates to, directly or indirectly, (i) engage in or assist others in engaging in the Business with any Person who was a customer or client
of Seller as of the Closing or during the twenty-four (24) month period immediately preceding the Closing (a “Restricted Customer”) in a manner that competes with
the Buyer or the Business; (ii) have an interest in any Person that engages directly or indirectly in the Business in the Territory with a Restricted Customer in a manner
that competes with Buyer or the Business in any capacity, including as a partner, Owner, member, employee, principal, agent, trustee or consultant; or (iii) cause,
induce or encourage any Restricted Customer to terminate or modify any such actual or prospective relationship. For clarity, nothing herein is intended to limit or
restrain in any manner Owner and MSG continuing to conduct the business activities previously conducted by MSG; provided such activities do not violate the
foregoing covenants.

 
(b) During the Restricted Period, neither Seller nor Owner shall, and none of them shall permit any of their respective Affiliates to, directly or indirectly, hire

or solicit any person who is offered employment by Buyer pursuant to Section 6.01(a) or is or was employed in the Business during the Restricted Period, or encourage
any such employee to leave such employment or hire any such employee who has left such employment, except pursuant to a general solicitation which is not directed
specifically to any such employees; provided, that nothing in this Section 6.03(b) shall prevent Seller, Owner, or any of their respective Affiliates from hiring (i) any
employee whose employment has been terminated by Buyer or (ii) after 180 days from the date of termination of employment, any employee whose employment has
been terminated by the employee.

 
(c) Each of Seller and Owner hereby acknowledges that a breach or threatened breach of this Section 6.03 would give rise to irreparable harm to Buyer, for

which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a threatened breach by Seller or Owner of any such
obligations, Buyer shall, in addition to any and all other rights and remedies that may be available to it in respect of such breach, be entitled to equitable relief,
including a temporary restraining order, an injunction, specific performance and any other relief that may be available from a court of competent jurisdiction (without
any requirement to post bond).
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(d) Each of Seller and each Owner acknowledges that the restrictions contained in this Section 6.03 are reasonable and necessary to protect the legitimate
interests of Buyer and constitute a material inducement to Buyer to enter into this Agreement and consummate the transactions contemplated by this Agreement. In the
event that any covenant contained in this Section 6.03 should ever be adjudicated to exceed the time, geographic, product or service or other limitations permitted by
applicable Law in any jurisdiction, then any court is expressly empowered to reform such covenant, and such covenant shall be deemed reformed, in such jurisdiction
to the maximum time, geographic, product or service or other limitations permitted by applicable Law. The covenants contained in this Section 6.03 and each
provision hereof are severable and distinct covenants and provisions. The invalidity or unenforceability of any such covenant or provision as written shall not
invalidate or render unenforceable the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such covenant or provision in any other jurisdiction.

 
Section 14.04 Public Announcements. Unless otherwise required by applicable Law, no Seller Party shall make any public announcements in respect of this

Agreement or the transactions contemplated hereby or otherwise communicate with any news media without the prior written consent of the Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed), and the parties shall reasonably cooperate as to the timing and contents of any such announcement.

 
Section 14.05 Transfer Taxes. Except as otherwise set forth in the REPA, all transfer, documentary, sales, use, stamp, registration, value added, and other such Taxes

and fees (including any penalties and interest) incurred in connection with this Agreement and the Ancillary Documents (the “Transfer Taxes”) shall be borne and paid by
Seller when due. Seller shall, at its own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Buyer shall cooperate with respect
thereto as necessary). Notwithstanding the foregoing, all sales tax due on the transfer of titled vehicles as part of the Purchased Assets under this Agreement, shall be paid by
Buyer and shall, therefore, not be included in the term Transfer Taxes as used in this Agreement.

 
Section 14.06 Change of Name; Permitted Use. On the Closing Date, or within ten (10) days of the date thereof, neither Seller Parties, nor any of their Affiliates will

use the name “Richland Industries” or any similar variant thereof, and the Seller Parties will take all necessary steps to permit Buyer to use this name, including filing a name
change amendment with the requisite Governmental Authority or Office of the Secretary of State. Use of such names shall be exclusive to the rights of Buyer.

 
Section 14.07 Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their respective Affiliates to, execute and deliver such

additional documents, instruments, 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 Ancillary Documents. Buyer shall preserve all books and records transferred to Seller pursuant to this Agreement for a
period of at least six (6) years and make such books and records available to Seller upon reasonable request following Closing to the extent needed for preparation of tax
returns, defending investigations, inquiries, arbitrations, litigation or other disputes or for any other reasonable business purpose.
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ARTICLE XV
INDEMNIFICATION

 
Section 15.01 Survival. Subject to the limitations and other provisions of this Agreement, (A) the representations and warranties contained in Sections 4.01

(Organization and Qualification of Sellers), 4.02 (Authority of Seller Parties), Section 4.03 (No Conflicts or Violations), Section 4.04(b) (Financials Information), Section 4.07
(Title to Purchased Assets), Section 4.17 (Brokers), Section 5.01 (Organization of Buyer), Section 5.02 (Authority of Buyer), Section 5.03 (No Conflicts or Violations), and
Section 5.05 (Brokers) (the “Fundamental Representations”) shall survive the Closing indefinitely; (B) the representations and warranties contained in Section 4.14 (Taxes)
shall survive the Closing for the period of the statute of limitations applicable to the underlying claims asserted, and (C) all other representations and warranties shall survive
the Closing for a period of eighteen (18) months. All covenants and agreements of the parties contained herein shall survive the Closing indefinitely or for the period explicitly
specified therein.

 
Section 15.02 Indemnification By Seller. Subject to the other terms and conditions of this ARTICLE VII, from and after Closing, Seller shall and Owner shall, except

as set forth in this Section 7.02, jointly and severally, indemnify and defend each of Buyer and its Affiliates and their respective Representatives (collectively, the “Buyer
Indemnitees”) against, and shall hold each of them harmless from and against, and shall pay and reimburse each of them for, any and all Losses incurred or sustained by, or
imposed upon, the Buyer Indemnitees based upon, arising out of, with respect to or by reason of:

 
(a) any inaccuracy in or breach of any of the representations or warranties of Seller Parties contained in this Agreement, the Ancillary Documents or in any

certificate or instrument delivered by or on behalf of Seller pursuant to this Agreement, as of the date such representation or warranty was made or as if such
representation or warranty was made on and as of the Closing Date (except for representations and warranties that expressly relate to a specified date, the inaccuracy in
or breach of which will be determined with reference to such specified date);

 
(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller Parties pursuant to this Agreement, the Ancillary

Documents or any certificate or instrument delivered by or on behalf of Seller Parties pursuant to this Agreement;
 
(c) any Excluded Asset, Excluded Liability, or any other Liability of Seller Parties other than Assumed Liabilities;
 
(d) any Closing Date Indebtedness or Transaction Expense to the extent not identified and paid at Closing; or
 
(e) any (A) Taxes of the Seller for a Pre-Closing Tax Period; (B) Taxes imposed on the Seller as a result of being a member of any consolidated, combined or

unitary group on or prior to the Closing Date,; (C) any Taxes of any Person imposed on the Seller as a transferee or successor, by contract or otherwise, which Taxes
relate to a transaction or event occurring prior to the Closing; and (D) all Transfer Taxes.

 
Notwithstanding the foregoing, with respect to the indemnification provided in Sections 7.02(a) (c) (d) and (e) of this Agreement, the Seller shall have the exclusive
indemnification obligation under such Section, and Owner shall not be jointly and severally liable thereunder, to the extent the inaccuracy in or breach of the representations or
warranties of Seller Parties arise out of or relate to any section of this Agreement other than the Owner J&S Liability Sections.
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Section 15.03 Indemnification By Buyer. Subject to the other terms and conditions of this ARTICLE VII, from and after Closing, Buyer shall indemnify and defend
each of Seller Parties and their respective Affiliates and their respective Representatives (collectively, the “Seller Indemnitees”) against, and shall hold each of them harmless
from and against, and shall pay and reimburse each of them for, any and all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees based upon, arising out of,
with respect to or by reason of:

 
(a) any inaccuracy in or breach of any of the representations or warranties of Buyer contained in this Agreement or in any certificate or instrument delivered

by or on behalf of Buyer pursuant to this Agreement, as of the date such representation or warranty was made or as if such representation or warranty was made on and
as of the Closing Date (except for representations and warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be determined with
reference to such specified date);

 
(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer pursuant to this Agreement; or
 
(c) any Assumed Liabilities.
 

Section 15.04 Indemnification Procedures. Whenever any claim shall arise for indemnification hereunder, the party entitled to indemnification (the “Indemnified
Party”) shall promptly provide written notice of such claim to the other party (the “Indemnifying Party”). In connection with any claim giving rise to indemnity hereunder
resulting from or arising out of any Action by a Person who is not a party to this Agreement (“Third Party Claim”), 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 Indemnifying 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 settling such Action,
after giving notice of it to the Indemnifying Party, on such terms as the Indemnified Party may deem appropriate and no action taken by the Indemnified Party in accordance
with such defense and settlement shall relieve the Indemnifying Party of its indemnification obligations herein provided with respect to any damages resulting therefrom. The
Indemnifying Party shall not settle any Action without the Indemnified Party’s prior written consent (which consent shall not be unreasonably withheld or delayed).
Indemnified Party will cooperate in all reasonable respects with any Indemnifying Party in the conduct of any proceeding as to which such Indemnifying Party assumes the
defense, except to the extent Indemnified Party could reasonably be expected to be prejudiced thereby. Indemnifying Party or Parties shall promptly reimburse Indemnified
Party for all reasonable out-of-pocket costs and expenses, legal or otherwise, incurred by Indemnified Party or its Affiliates in connection therewith, within thirty (30) days after
the receipt of detailed invoices therefor.

 
Section 15.05 Indemnification Limitations. If the Closing occurs, the indemnification provided for in Section 7.02 and Section 7.03 shall be subject to the following

limitations:
 
(a) Neither the Seller nor Owner shall have any obligation to indemnify a Buyer Indemnitee whatsoever from and against Losses under Section 7.02(a) unless

and until the aggregate amount of all Losses in respect of indemnification under Section 7.02(a) exceeds Twenty-five Thousand Dollars ($25,000) (the
“Indemnification Threshold”), at which time the Buyer Indemnities shall be entitled to recover only those losses in excess of the Indemnification Threshold, but
subject to the Indemnification Cap;

 
(b) Buyer shall have any obligation to indemnify a Seller Indemnitee whatsoever from and against Losses under Section 7.03(a) unless and until the aggregate

amount of all Losses in respect of indemnification under Section 7.03(a) exceeds the Indemnification Threshold, at which time the Seller Indemnities shall be entitled
to recover only those losses in excess of the Indemnification Threshold, but subject to the Indemnification Cap;
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(c) No Buyer Indemnitee shall be entitled to recover losses pursuant to Section 7.02(a) for an aggregate amount in excess of fifty percent (50%) of the
Purchase Price (or, with respect to the Owner J&S Liability Sections, the net portion of the Purchase Price distributed by Seller to Owner, after taxes) (the
“Indemnification Cap”), provided, however, that losses relating to breach of any of the Fundamental Representations shall be capped at the full Purchase Price.
Notwithstanding the limitations on indemnification set forth in this Section 7.05(b), such limitations shall not apply to any claim against Seller Parties or Buyer for
Fraud, willful misconduct or intentional misrepresentation relating to the representations and warranties made by the applicable Seller Party herein. For purposes of
this Agreement “Fraud” means common law fraud, but excluding equitable fraud, constructive fraud, negligent misrepresentation or omission, or any form of fraud
based on recklessness, negligence, or similar theories.

 
(d) Payments by an Indemnifying Party pursuant to Section 7.02 or Section 7.03 in respect of any Loss shall be limited to the amount of any liability or

damage that remains after deducting therefrom any insurance proceeds and any indemnity, contribution or other similar payment actually received by the Indemnified
Party in respect of any such claim.

 
(e) Buyer shall take and shall cause its Affiliates to take all reasonable steps to mitigate any loss upon becoming aware of any event which would reasonably

be expected to, or does, give rise thereto. Seller and Owner shall take and cause their respective Affiliates to take all reasonable steps to mitigate any loss upon
becoming aware of any event which would reasonably be expected to, or does, give rise thereto.

 
(f) For purposes of this Article VII (including for purposes of determining the existence of any inaccuracy in, or breach of, any representation or warranty and

for calculating the amount of any Loss with respect thereto), any inaccuracy in or breach of any representation or warranty shall be determined without regard to any
materiality, Material Adverse Effect or other similar qualification contained in or otherwise applicable to such representation or warranty.

 
Section 15.06 Payments; Setoff. Once a Loss is agreed to by the Indemnifying Party or finally adjudicated to be payable pursuant to this ARTICLE VII, the

Indemnifying Party shall satisfy its obligations within fifteen (15) days of such adjudication by wire transfer of immediately available funds. The parties hereto agree that
should an Indemnifying Party not make full payment of any such obligations within such fifteen (15) day period, any amount payable shall accrue interest from and including
the date of agreement of the Indemnifying Party or final, non-appealable adjudication to the date such payment has been made at a rate per annum equal to eight percent (8%).
Such interest shall be calculated daily on the basis of a 365-day year and the actual number of days elapsed. A Buyer Indemnitee shall be entitled to (but shall not be required
to), in its sole discretion, in addition to all other remedies they may have, recover some or all of such amount by, upon written notice to the Indemnifying Party, setting off such
amount against any amounts then due and payable by the Buyer or any of its Affiliates (including the Seller) to any Seller Party or any of their respective Affiliates under this
Agreement or any Ancillary Document or any other agreement with such Seller Party or any of their respective Affiliates. In each case, the exercise of such right to cancel or set
off set forth in this Section 7.05 shall not constitute a breach of any Indemnified Party’s obligations under this Agreement, any Ancillary Document or any other agreement with
such Seller Party, and the exercise or failure to exercise such right to cancel or set off shall not constitute an election of remedies or limit any Buyer Indemnified Party in any
manner in the enforcement of any other remedies that may be available to such Indemnified Party.

 
Section 15.07 Tax Treatment of Indemnification Payments. 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.
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Section 15.08 Exclusive Remedy Post-Closing. With the exception of Fraud, willful misconduct, or intentional misrepresentation, and injunctive relief for specific
performance or an action required to be performed by a Party under this Agreement after the Closing, the exclusive remedy of any Party with respect to the matters subject to
such Closing shall be indemnity under this Article VII, regardless of the legal theory under which such liability or obligation may be sought to be imposed, whether sounding in
contract or tort, or whether at Law or in equity, or otherwise, shall be as provided in this ‎Article VII. The Indemnified Parties may not avoid the limitations on liability herein by
seeking damages for breach of contract, tort, or pursuant to any other theory of liability, all of which are hereby waived. Nothing in this Section 7.08 shall limit any Person’s
right to seek and obtain any equitable relief to which any Person shall be entitled or to seek any remedy on account of any party’s Fraud, willful misconduct, or intentional
misrepresentation.

 
ARTICLE XVI

MISCELLANEOUS
 

Section 16.01 Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without limitation, fees and disbursements of counsel,
financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs and
expenses, whether or not the Closing shall have.

 
Section 16.02 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); (c) on the date sent by e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next business
day if sent after normal business hours of the recipient or (d) on the third (3rd) day after the date mailed, by certified or registered mail, return receipt requested, postage
prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in
accordance with this Section 8.02):

 
If to Seller or Owner: Joseph Whelan Jr.

736 Fesslers Ln.
Nashville, TN 37210
E-mail: jwhelan@milsysgroup.com

   
with a copy to: Bradley Arant Boult Cummings LLP

Suite 2400
1221 Broadway
Nashville, TN 37203
E-mail: drutter@bradley.com
Attention: David Rutter

   
If to Buyer: c/o Advanced Industrial Services, Inc.

3250 N. Susquehanna Trail
York, PA 17406
E-mail: sgovil@cemtrex.com
Attention: Saagar Govil, CEO

   
with a copy to: Woods Oviatt Gilman LLP

1900 Bausch & Lomb Place
Rochester, New York 14604
E-mail: ssuozzi@woodsoviatt.com
Attention: Steven A. Suozzi, Esq.
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Section 16.03 Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 
Section 16.04 Severability. If 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 unenforceable such term or provision in any other jurisdiction. Except as
provided in Section 6.03(d), upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby
be consummated as originally contemplated to the greatest extent possible.

 
Section 16.05 Entire Agreement. This Agreement and the Ancillary Documents constitute the sole and entire agreement of the parties to this Agreement with respect

to the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings and agreements, both written and oral, with respect to such
subject matter. In the event of any inconsistency between the statements in the body of this Agreement and those in the Ancillary Documents, 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 16.06 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. Neither party may assign its rights or obligations hereunder without the prior written consent of the other party, which consent shall not be unreasonably
withheld, conditioned or delayed. No assignment shall relieve the assigning party of any of its obligations hereunder.

 
Section 16.07 No Third-Party Beneficiaries. Except as provided in ARTICLE VII, this Agreement is for the sole benefit of the parties hereto and their respective

successors and permitted 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 16.08 Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each
party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by
any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a similar or different
character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege.
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Section 16.09 Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with the internal laws of the State of
Tennessee without giving effect to any choice or conflict of law provision or rule. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT OR THE ANCILLARY DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT
OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY,
AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.09(b).

 
Section 16.10 Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance

with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are entitled at law or in
equity.

 
Section 16.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, 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.

 
Section 16.12 Attorneys’ Fees. In the event of any dispute or litigation to enforce or defend enforcement of this Agreement, the substantially prevailing party

shall be entitled to collect from the other party its costs and expenses including, without limitation, attorneys’ fees and court costs.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above.
 
  SELLER:
   
  RICHLAND INDUSTRIES LLC
   
  By:  
  Name:  Joseph Whelan, Jr.
  Title: Member
     
  OWNER:
   
     
  Joseph Whelan, Jr.
     
  BUYER:
   
  AIS TENNESSEE, INC.
     
  By  
  Name:  
  Title:  
 

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
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Exhibit 10.1

 
SALE AGREEMENT

 
THIS SALE AGREEMENT (the “Agreement”) is entered into by and RI REAL ESTATE, LLC, a Tennessee limited liability company (“Seller”), and AIS LEASING

COMPANY, a Pennsylvania corporation (“Buyer”), as of the February __, 2026 (the “Effective Date”).
 

WITNESSETH:
 

For the covenants contained in this Agreement and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and
Buyer agree as follows:

 
ARTICLE I.

DEFINITIONS
 

When used herein (with an initial capital letter), each of the following terms shall have the meaning set forth below.
 
“Business Days” means Monday through Friday, excluding federal holidays on which national banking associations in Pulaski, Giles County, Tennessee are authorized

to be closed.
 
“Closing” means the closing and consummation of the transaction contemplated by this Agreement.
 
“Deed” shall have the meaning ascribed thereto in Section 5.2(a).
 
“Hazardous Substances” means all hazardous wastes, hazardous substances, extremely hazardous substances, hazardous constituents, hazardous materials and toxic

substances that are regulated under any Legal Requirements pertaining to health, safety or the environment, including, but not limited to, (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq., (ii) the Hazardous Materials Transportation Authorization Act of 1994, as amended,
49  U.S.C.  §  5101 et seq., (iii)  the Resource, Conservation and Recovery Act of 1976, as amended, 42  U.S.C.  §  6901 et seq., (iv)  the Clean Water Act, as amended,
33 U.S.C. § 1251 et seq., (v) the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. § 2601 et seq., (vi) the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq., and
(vii) any so-called “superfund” or “superlien” law.

 
“Legal Requirements” means all applicable governmental laws, statutes, codes, ordinances, rules, regulations, orders, judgments and decrees.
 
“Monetary Liens” means all liens, mortgages, deeds of trust, financing statements, judgements, and other security interests encumbering the Property securing an

ascertainable sum of money granted by or directly resulting from the affirmative acts of Seller.
 
“Owner’s Title Policy” means an Owner’s Policy of Title Insurance issued pursuant to the Title Commitment, which has liability limits equal to the Purchase Price.
 
“Permits” means all governmental permits related to the Real Property issued to Seller, including, but not limited to, certificates of occupancy, but excluding business

permits issued to the Track Tenant or Richland.
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“Permitted Encumbrances” means (i) taxes and assessments for the year of the Closing and subsequent years to the extent not yet due and payable, (ii) the Track Lease

and the rights of the Track Tenant thereunder, (iii) reservations, exceptions, covenants, conditions, restrictions, agreements, easements, setback lines and other matters of record,
excluding Monetary Liens, as shown on Schedule B-II attached hereto and made part hereof1; (iv) zoning regulations and other governmental laws, rules, regulations, codes,
orders and directives affecting the Property existing as of the Effective Date, (v) matters that would be revealed by an accurate survey or inspection of the Property, and (vi) the
rights that the public and upper and lower riparian owners have in any waters present on the Property.

 
“Personal Property” means the equipment, furniture, trade fixtures, cranes and other personal property owned by Seller that is located on the Real Property and used

primarily in connection with the operation thereof.
 
“Person” means any person, partnership, limited partnership, joint venture, corporation, limited liability company, trust, governmental authority or other entity.
 
“Property” means the Real Property and the Personal Property.
 
“Property Taxes” means the real estate taxes and assessments (general and special, public and private) levied against or upon the Real Property or as result of the

ownership thereof.
 
“Purchase Price” shall have the meaning ascribed thereto in Section 2.1.
 
“Real Property” means Seller’s right, title and interest in the real property described on Exhibit A, including, but not limited to, (i) all buildings, structures, fixtures

and improvements located on said real property, and (ii) all rights, privileges, interests and easements appurtenant to said real property.
 
“Richland Lease” means the Lease Agreement between Seller and Richland, dated December 31, 2018, pertaining to the Property.
 
“Richland” means Richland Industries, LLC, a Tennessee limited liability company.
 
“Seller’s Actual Knowledge” means the actual, conscious knowledge of Joseph F. Whelan and Ann Morlan Warner, without any investigation or inquiry. None of the

aforementioned individuals shall have any personal liability under or in connection with this Agreement or any of the other Transaction Documents.
 
“Service Contracts” means all management, leasing, equipment rental, supply, security, maintenance, pest control, utility, waste disposal and other agreements related

to the maintenance, repair, management, or operation of the Real Property or the Personal Property to which Seller is a party.
 
“Title Commitment” means a commitment for an ALTA Owner’s Policy of Title Insurance issued by the Title Company that shows that status of title to the Real

Property.
 
“Title Company” means Fidelity National Title Insurance Company.
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“Track Lease” means the Track Lease Agreement between Richland, as landlord, and Tennessee Southern Railroad Company, LLC, as tenant, dated July 28, 2020, as

the same is amended, modified or supplemented.
 
“Transaction Documents” means this Agreement and the documents executed by Seller and/or Buyer at Closing.
 
“U.C.C. Report” means a report, prepared by a company acceptable to Buyer, detailing the results of a search of the records of all offices where a security interest in

the Personal Property may be filed.
 

ARTICLE II.
PURCHASE AND SALE

 
2.1. Sale and Purchase. Subject to and in accordance with the terms of this Agreement, Seller agrees to sell the Property to Buyer and Buyer agrees to purchase the

Property from Seller. The purchase price for the Property shall be FOUR MILLION NINE HUNDRED THOUSAND AND NO/100 DOLLARS ($4,900,000.00) (the “Purchase
Price”). At the Closing, Buyer shall pay the Purchase Price to Seller, subject to any adjustments expressly to be made to the same hereunder, in immediately available funds by
wire transaction to such account as Seller may specify, in writing. The Property does not include, and Seller is retaining and not transferring to Buyer, any insurance claims,
insurance coverage or proceeds or condemnation awards arising from any incident, transaction or award occurring prior to the Closing.

 
2.2. Buyer’s Diligence Activities. Buyer shall indemnify, defend and hold harmless Seller from and against all claims, demands, actions, lawsuits, liabilities, damages,

costs and expenses (including, but not limited to, court costs, litigation expenses and reasonable attorneys) arising as a result of Buyer’s activities on the Real Property prior to
the Closing, except to the extent caused by the negligence or willful misconduct of Seller or any of its agents, employees, contractors, representatives or tenants.
Notwithstanding the foregoing, Buyer’s indemnification shall not include the mere discovery of (i) any environmental contamination. (ii) any pre-existing defect in the
improvements, and (iii) any violation of any applicable law or statute. Buyer’s obligations under this section shall survive the termination of this Agreement or the Closing, as
applicable.

 
ARTICLE III.

SELLER’S COVENANTS
 

3.1. Leases. At or prior to Closing, Seller shall cause the Richland Lease to be terminated.
 
3.2. Monetary Liens. Seller shall cause all Monetary Liens that encumber the Property to be paid off or released by the Closing, excluding (i) the lien for Property

Taxes for the year of the Closing and subsequent years, and (ii) any lien securing future assessments or other future charges under the Permitted Encumbrances. Seller shall be
deemed to have complied with its obligations under this section with respect to any Monetary Lien if Seller has obtained a payoff letter from the beneficiary of such Monetary
Lien setting forth the amount (the “Payoff Amount”) that must be paid to release such Monetary Lien as of the Closing, Seller tenders the Payoff Amount for such Monetary
Lien to the Title Company, and the Title Company does not include such Monetary Lien in the final Owner’s Title Policy issued and insured at Closing. Seller’s obligations
under this Section 3.2 shall survive Closing.
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES

 
4.1. Seller’s Representations and Warranties. Seller represents and warrants to Buyer that, as of the Effective Date:
 

(i) the execution, delivery and performance of this Agreement by Seller (A) has been duly and validly authorized, (B) does not conflict with or result in a violation
of any judgment, order or decree of a court or arbiter which is binding upon Seller or the Property, and (C) does not constitute a default under any contract, agreement or other
instrument by which Seller or the Property is bound;

 
(ii) (A) Seller has not filed a pending voluntary petition in bankruptcy or seeking to reorganize its affairs under the Bankruptcy Code of the United States or any

other federal, state or local law related to bankruptcy, insolvency or relief for debtors, (B) Seller has not been adjudicated as bankrupt or insolvent, or (C) there is no pending
involuntary petition filed against Seller under the Bankruptcy Code of the United States or any other federal, state or local law related to bankruptcy, insolvency or relief for
debtors;

 
(iii) to Seller’s Actual Knowledge, (A) there are no pending or threatened lawsuits which would or could have an adverse effect upon Seller’s ability to fulfill its

obligations under this Agreement, and (B) there are no pending or threatened governmental proceedings directly involving the Property, including, but not limited to,
condemnation or eminent domain proceedings, excluding any proceeding generally applicable to similarly situated property in Pulaski, Tennessee;

 
(iv)  except as set forth in any of the information furnished to Seller by Buyer, including, without limitation, the environmental assessments and other reports

described on Exhibit B, to Seller’s Actual Knowledge, (A) no Hazardous Substances have been discharged, disbursed, released, stored, treated, generated, disposed of,
incorporated into or allowed to escape on, under or about the Real Property in violation of Legal Requirements, and (B) there are no governmental investigations,
administrative orders, agreements, or proceeding directly related to Hazardous Substances located on, under or about the Real Property in violation of Legal Requirements;

 
(v) except for the Permitted Encumbrances Seller has not entered into any leases, licenses or other agreements granting any Person the right to possess and utilize

all or a portion of the Real Property;
 
(vi) all Service Contracts affecting the Property have been terminated, if any;

 
(vii) to Seller’s Actual Knowledge, there are no material violations by the Property of Legal Requirements or any easements, or covenants of record encumbering

the Real Property;
 

(viii)  to Seller’s Actual Knowledge, (A) the Permits are in good standing and in full force in effect, and (B) Seller has not received written notice from any
governmental authority of a violation of the Permits or informing Seller that any of the Permits will not be renewed;

 
(ix) to Seller’s Actual Knowledge, no insurance company has indicated that (A) it may not renew the insurance covering the Property or (B) the premiums for

such insurance may be increased due to the condition of the Property;
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(x) except for this Agreement and the Asset Sale Agreement (defined in Section 9.20 below), there are no existing purchase contracts, purchase options, rights of
first refusal, rights of first negotiation, or other agreements under which Seller has agreed to sell any portion of the Property, excluding any Monetary Liens;

 
(xi)  Seller is not a person or entity with whom U.S. persons are restricted from doing business under the regulations of the Office of Foreign Asset Control

(“OFAC”) of the Department of Treasury (e.g. OFAC’s Specially Designated and Blocked Persons list), Executive Order 13224 or the USA Patriot Act;
 

(xii)  no work has been performed at or on the Property by or at the request of Seller, and no materials have been furnished to Seller at the Property which though not
presently the subject of a lien might give rise to mechanics’, materialmen’s or other similar liens against Seller’s interest in the Property or any portion thereof, except for work and
materials that have been paid for by Seller; and

 
(xiii) To Seller’s Actual Knowledge, no material structure, fence or other improvement on the Real Property encroaches onto the land of another Person.

 
No claim for a breach of any representation or warranty made by Seller in any of the Transaction Documents shall be made by Buyer if such breach (or the state of

facts or other matters giving rise thereto) was known to Buyer prior to the Closing and Buyer elected to proceed with its acquisition of the Property.2
 
4.2. Buyer’s Representations and Warranties. Buyer represents and warrants to Seller, as of the Effective Date, as follows:
 

(i) the execution, delivery and performance of this Agreement by Buyer (A) has been duly and validly authorized, (B) does not conflict with or result in a violation
of any judgment, order or decree of a court or arbiter which is binding on Buyer, and (C) does not constitute a default under any contract, agreement or other instrument by
which Buyer is bound;

 
(ii) (A) Buyer has not filed any pending voluntary petition in bankruptcy or seeking to reorganize its affairs under the Bankruptcy Code of the United States or any

other federal, state or local law related to bankruptcy, insolvency or relief for debtors, (B) been adjudicated as bankrupt or insolvent, or (C) had an involuntary petition filed
against it under the Bankruptcy Code of the United States or any other federal, state or local law related to bankruptcy, insolvency or relief for debtors;

 
(iii) The sources of funds for payment by Buyer of the Purchase Price are not sources of funds which would be subject to 18 U.S.C. §§ 1956-1957 (Laundering of

Money Instruments), 18 U.S.C. §§ 981-986 (Federal Asset Forfeiture), 21 U.S.C. § 881 (Drug Property Seizure), Executive Order November 13224 on Terrorism Financing,
effective September 24, 2001 (“Executive Order 13224”), or the United and Strengthening America by Providing Tools Required to Intercept and Obstruct Terrorism Act of
2001, H.R. 3162, Public Law 107-56 (“USA Patriot Act”); 
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(iv) Buyer is not a person or entity with whom U.S. persons are restricted from doing business under the regulations of OFAC of the Department of Treasury (e.g.
OFAC’s Specially Designated and Blocked Persons list), Executive Order 13224 or the USA Patriot Act; and

 
(v)  Neither Buyer nor any owner, shareholder, director, officer, parent company (directly or indirectly), subsidiary or affiliate of Buyer is a Person who is

prohibited from purchasing the Property, or any portion of hereof, from Seller under any Legal Requirements, including, without limitation, any the laws of the State of
Tennessee or the United States of America.

 
4.3. Survival. The representations and warranties set forth in this Article IV shall survive the Closing for a period of eighteen (18) months, and any claim based on

breach of such representations and warranties must be brought by the filing of any appropriate legal action with a court of competent jurisdiction within such eighteen (18)
month period or the same shall be lost forever.

 
ARTICLE V.
CLOSING

 
5.1. Closing. Subject to the other terms of this Agreement, the Closing shall take place on the Effective Date. The Closing shall be conducted using an escrow, through

the office of the Title Company in Franklin, Tennessee, with (i) Seller delivering the documents to be executed and/or delivered by Seller under Section 5.2 and the other terms
hereof (collectively, the “Seller Closing Documents”) to the Title Company, in escrow, on the date the Closing is scheduled to occur, and (ii) Buyer delivering an amount
sufficient to pay the Purchase Price (less the amount of the Earnest Money) and other amounts payable by Buyer under this Agreement at Closing (collectively, the “Closing
Proceeds”) and all of documents to be executed by Buyer under Section 5.2 and the other terms hereof (collectively, the “Buyer Closing Documents”) to Title Company, in
escrow, on the date the Closing is scheduled to occur. Until the Closing takes place, Seller will retain dominion and control over the Seller Closing Documents and Buyer will
retain dominion and control over the Closing Proceeds and the Buyer Closing Documents. At Closing, Seller shall cause the Title Company to deliver the Seller Closing
Documents to Buyer and Buyer will cause the Title Company to deliver the Purchase Price and the Buyer Closing Documents to Seller.

 
5.2. Closing Deliveries.
 

(a)  Special Warranty Deed. At the Closing, Seller shall convey all of Seller’s right, title and interest in the Real Property to Buyer, by a duly executed and
recordable special warranty deed (the “Deed”), in the form attached hereto as Exhibit C, subject to the Permitted Encumbrances only.

 
(b) Quitclaim Deed. At the Closing, Seller shall convey all of Seller’s right, title and interest in the Real Property to Buyer, by a duly executed and recordable

quitclaim deed, in the form attached hereto as Exhibit D.
 

(c) Bill of Sale. At the Closing, Seller shall convey the Personal Property to Buyer by a duly executed bill of sale, in the form attached hereto as Exhibit E, free
and clear of all liens and encumbrances.

 
(d) New Leases. At the Closing, Seller and Buyer shall enter into new lease agreements, in the form attached hereto as Exhibit F-1 and Exhibit F-2, with respect

to the space located at 275 Industrial Boulevard, Pulaski, Tennessee and space located at 450 Bennett Drive, Pulaski, Tennessee.
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(e) Assignment of Permits. At the Closing, Seller shall assign the Permits to Buyer to the extent the same are assignable by Seller, without consent and at no cost
to Seller, and Buyer shall assume all of Seller’s obligations under or with respect to the Permits.

 
(f) 1445 Certificate. At the Closing, Seller shall execute and deliver to Buyer a properly completed certificate stating that Seller is not (i) a “foreign person” as

defined in Section 1445 of the Internal Revenue Code and the regulations thereunder, or (ii) a “disregarded entity” as such term is defined in Section 1.1445-2(b)(2)(iii) of the
Code of Federal Regulations.

 
(g) Owner’s Affidavit. At the Closing, Seller shall execute and deliver to Buyer and the Title Company an owner’s affidavit in the form attached hereto as Exhibit

G.
 

(h) Closing Statement. At the Closing, Seller and Buyer shall prepare a written statement that sets forth the Purchase Price, all amounts being prorated between the
parties pursuant to this Agreement at Closing, all expenses being paid by Seller or Buyer pursuant to this Agreement at Closing, and all disbursements to be made at the Closing
on their behalf.

 
(i) Closing Submission Items. At the Closing, Seller shall deliver to Buyer: (i) current evidence of Seller’s authority to sell the Property to Buyer pursuant to this

Agreement and a certificate of existence for Seller issued by the Secretary of State for the State of Tennessee; and (ii) an updated U.C.C. Report dated no more than five (5)
days prior to the Closing.

 
(j)  Possession. Upon the completion of the Closing, Seller shall deliver possession of the Real Property and the Personal Property to Buyer, subject to the

Permitted Encumbrances.
 

5.3. Closing Costs.
 

(a) At the Closing, Seller shall pay (i) the cost of recording the instruments releasing the Monetary Liens, (ii) the one-half (1/2) of the fees charged by the Title
Company to coordinate the Closing, and (iii) the cost of the Title Commitment and the premium for the Owner’s Title Policy, except Seller shall be responsible for the cost of
any endorsements to the Owner’s Title Policy requested by Buyer.

 
(b) At Closing, Buyer shall pay (i) all transfer taxes due in connection with the conveyance of the Property to Buyer or the recording of the Deed, and (ii) the one-

half (1/2) of the fees charged by the Title Company to hold the Earnest Money and coordinate the Closing.
 

(c) Except as otherwise expressly provided in this Agreement, Buyer shall be solely responsible for the costs it incurs in connection with its inspection and review
of the Property. Each of the parties shall pay the attorneys’ fees it incurs in connection with the transaction contemplated by this Agreement.
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ARTICLE VI.
PRORATIONS, CREDITS AND ADJUSTMENTS

 
6.1. Calculation. All prorations (if any) to be made under this section “as of the Effective Date” shall be made as of 11:59 P.M. local time on the date immediately

preceding the Effective Date, with the effect that Seller shall pay the portions of the expenses and receive the portions of the income to be prorated under this Agreement which
are allocable to periods prior to the Effective Date and Buyer shall pay the portions of such expenses and receive the portions of such income which are allocable to periods
from and after the Effective Date.

 
6.2. Property Taxes. Property Taxes for the year 2025 shall be paid by Buyer, at Closing, as provided in the Asset Sale Agreement. Property Taxes for the year 2026

shall be the sole responsibility of Buyer, and Buyer shall pay the same when due.
 
6.3. Utilities. Seller shall pay, or cause to be paid, all charges for utilities furnished to the Property prior to the Closing under any account established by Seller, except

to the extent the same are to be paid by Richland, and Seller shall be entitled to retain any utility deposits made by Seller which are refundable. Buyer shall be responsible for
making arrangements for the continuation of all utilities to the Property following the Closing, and Seller may discontinue, and cause to be discontinued, all utilities in its name
or Richland’s name as of the Closing or as soon thereafter as is possible. Buyer acknowledges that there are utility accounts for the Property in the name of Richland, and such
utility accounts shall be governed by the Asset Sale Agreement.

 
6.4. Unknown Amounts. In the event any amount to be paid by, or prorated between the parties, or credited to either of the parties under the terms of this Article VI is

not known with certainty as of the Closing, the parties shall use an estimate of such amount at the Closing. If more current information is not available, such estimates shall be
based upon the prior operating history of the Property and the most recent prior bills. As such estimated amounts become finally known, Seller and Buyer shall make any
payments necessary to cause Seller and Buyer to pay the amounts it is responsible for under this Article VI, but no more.

 
6.5. Survival. The provisions of this Article VI shall survive the Closing.
 

ARTICLE VII.
DEFAULT/REMEDIES

 
7.1. Default. This Agreement is being executed and deliver at the Closing. Subject to the other terms hereof, if Seller or Buyer breaches any of the terms of this

Agreement and does not cure such breach within ten (10) days after it is notified of the same by the non-breaching party, in writing, then the non-breaching party shall have the
right to obtain any remedy available at law or in equity, including, but not limited to, the right to recover the actual damages that it suffers or incurs on account of the breach.
Notwithstanding anything to the contrary, (i) in no event shall either party be liable for consequential, incidental, exemplary or punitive damages or lost profits as a result of its
breach of this Agreement, and (ii) the aggregate liability of Seller for any breach of this Agreement by Seller shall not exceed Two Hundred Fifty Thousand and No/100 Dollars
($250,000.00), except the foregoing limitation shall not apply to any liability arising as a result of any knowing and intentional breach of the representations and warranties set
forth in Section 4.1 by Seller. The provisions of this Article VII shall survive Closing or termination of this Agreement.
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ARTICLE VIII.
DISCLAIMER

 
EXCEPT FOR THE REPRESENTATIONS, WARRANTIES, GUARANTEES AND ASSURANCES EXPRESSLY SET FORTH IN THIS AGREEMENT AND THE

OTHER TRANSACTION DOCUMENTS, BUYER ACKNOWLEDGES AND AGREES THAT SELLER HAS NOT MADE, IS NOT MAKING AND SPECIFICALLY
DISCLAIMS AND NEGATES ANY WARRANTIES, REPRESENTATIONS, GUARANTEES OR ASSURANCES (EXPRESS OR IMPLIED) REGARDING THE
PROPERTY, INCLUDING, BUT NOT LIMITED TO, WARRANTIES, REPRESENTATIONS, GUARANTEES AND ASSURANCES REGARDING (I) THE PRESENCE
ON OR DISCHARGE FROM THE REAL PROPERTY OF ANY HAZARDOUS SUBSTANCES, (II) THE ENVIRONMENTAL CONDITION OF THE PROPERTY, (III)
THE QUALITY, NATURE, ADEQUACY OR PHYSICAL CONDITION OF THE PROPERTY, (IV) THE QUALITY, NATURE, ADEQUACY OR CONDITION OF THE
SOILS AND GROUNDWATER AT THE REAL PROPERTY, (V) THE EXISTENCE, QUALITY, NATURE, ADEQUACY OR CONDITION OF ANY UTILITIES AT OR
NEAR THE REAL PROPERTY; (VI) THE PHYSICAL CONDITION OR DEVELOPMENT POTENTIAL OF THE PROPERTY, (VII) THE VALUE, PROFITABILITY,
HABITABILITY, SUITABILITY, MERCHANTABILITY, MARKETABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTY, (VIII) THE ZONING
OF THE REAL PROPERTY OR THE PROPERTY’S COMPLIANCE WITH LEGAL REQUIREMENTS, (IX) THE EXISTENCE OF ANY PENDING OR THREATENED
TAKING OF THE PROPERTY OR PORTION THEREOF BY CONDEMNATION OR EMINENT DOMAIN, (X) THE PROPERTY’S COMPLIANCE WITH THE
PERMITTED ENCUMBRANCES, OR (XI) THE CONDITION OF TITLE TO THE PROPERTY OR THE NATURE, STATUS OR EXTENT OF ANY EASEMENT, RIGHT
OF WAY, ENCUMBRANCE, LICENSE, RESERVATION OR OTHER MATTER AFFECTING TITLE TO THE PROPERTY. BUYER FURTHER ACKNOWLEDGES AND
AGREES THAT IT IS PURCHASING THE PROPERTY “AS-IS, WHERE-IS” WITH ALL FAULTS AND ALL LATENT OR PATENT DEFECTS.

 
EXCEPT FOR CLAIMS BASED ON SELLER’S BREACH OF THIS AGREEMENT OR ANY OF THE TRANSACTION DOCUMENTS, AS OF THE CLOSING,

BUYER, ON BEHALF OF ITSELF AND ITS SUCCESSORS AND ASSIGNS, SHALL BE DEEMED TO HAVE WAIVED, RELEASED AND DISCHARGED SELLER
FROM ALL CLAIMS THAT BUYER OR ITS SUCCESSORS OR ASSIGNS HAS OR MAY HAVE AGAINST SELLER RELATING TO THE PROPERTY, WHETHER
KNOWN OR UNKNOWN, EXISTING OR ARISING IN THE FUTURE, INCLUDING, NOT LIMITED TO, CLAIMS ARISING OR RESULTING FROM THE PRESENCE
ON OR DISCHARGE FROM THE PROPERTY OF ANY HAZARDOUS SUBSTANCES OR THE ENVIRONMENTAL CONDITION OF THE REAL PROPERTY. IT IS
EXPRESSLY ACKNOWLEDGED AND AGREED THAT BUYER, ON BEHALF OF ITSELF AND ITS SUCCESSORS AND ASSIGNS, IS WAIVING, RELEASING AND
DISCHARGING ALL CLAIMS FOR CONTRIBUTION OR INDEMNITY THAT BUYER OR ITS SUCCESSORS AND ASSIGNS HAS OR MAY HAVE AGAINST
SELLER, WHETHER KNOWN OR UNKNOWN, EXISTING OR ARISING IN THE FUTURE, BASED, IN WHOLE OR IN PART, UPON THE PRESENCE ON OR
DISCHARGE FROM THE REAL PROPERTY OF HAZARDOUS SUBSTANCES OR OTHER ENVIRONMENTAL CONTAMINATION, INCLUDING WITHOUT
LIMITATION, CLAIMS THAT MAY ARISE UNDER THE COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY ACT, AS
AMENDED 42 U.S.C. § 9601 AT SEQ.

 
THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE CLOSING AND DELIVERY OF THE DEED.
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ARTICLE IX.
MISCELLANEOUS

 
9.1.  Notices. All notices, consents and other communications (collectively, “Notices”) which may be or are required to be given by Seller or Buyer under this

Agreement shall be properly given only if made in writing and sent by hand delivery, email transmission, or overnight delivery by a nationally recognized and reputable courier
(such as, without limitation, Federal Express or UPS) in accordance with this section, with all delivery charges paid by the sender. Notices shall be sent to a party at the address
of such party set forth in this section or such other address as a party may specify by written notice to the other party sent in accordance with the terms of this section.

 
If to Buyer: AIS Leasing Company
  c/o Cemtrex, Inc.
  276 Greenpoint Ave, Ste 209
  Brooklyn, New York 11222
  E-mail: sgovil@cemtrex.com
   
with copy to: Woods Oviatt Gilman LLP

1900 Bausch & Lomb Place
  Rochester, New York 14604

Attn: Mark P. Lawrence, Esq.
E-mail: mlawrence@woodsoviatt.com;
gdobbins@woodsoviatt.com

   
If to Seller: RI Real Estate, LLC
  736 Fesslers Lane
  Nashville, Tennessee 37210
  Attn: Joe Whelan
  Email: jwhelan@milsysgroup.com
   
with copy to: Bradley Arant Boult Cummings LLP
  1221 Broadway, Suite 2400
  Nashville, Tennessee 37203
  Attn: David A. Rutter
  Email: drutter@bradley.com

 
Either party may change its address for Notices by giving written notice to the other party in accordance with this provision. Notices shall be deemed received: (i) if

delivered by hand, on the date of delivery; (ii) if sent by overnight delivery service, on the date the same is deposited with the applicable carrier; and (iii) if sent by email, on the
date of dispatch by the sender, provided, if the recipient has not confirmed receipt of a Notice sent by email, then a copy of such Notice must also be sent by one of the other
means specified in this section within three (3) Business Days thereafter. The provisions of this section shall survive the termination of this Agreement.
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9.2. Brokers. Seller and Buyer each represents and warrants to the other that it has not dealt with any broker, brokerage firm, listing agent or finder in connection with

the transaction contemplated by this Agreement, and each party hereto agrees to indemnify, defend and hold harmless the other party from and against any claims for a
commission or other compensation made by a broker, brokerage firm, listing agent or finder with whom it has dealt or allegedly dealt. The provisions of this section shall
survive the termination of this Agreement and Closing.

 
9.3. Assignment & Successors. Buyer shall not have the right to assign this Agreement, unless it obtains the prior written consent of Seller; provided no such

assignment shall release Buyer from its obligations and liabilities hereunder. The terms of this Agreement shall be binding on Seller, Buyer and their respective successors and
assigns.

 
9.4. Entire Agreement. This Agreement contains the final, complete and entire agreement of Seller and Buyer with respect to the matters contained herein, and no prior

agreement or understanding pertaining to such matters shall be effective for any purpose. This Agreement may only be amended by a written instrument signed by Buyer and
Seller.

 
9.5. No Offer. The submission of this Agreement by Seller shall not constitute an offer, and this Agreement shall become effective and binding only upon the execution

and delivery by both Seller and Buyer. Furthermore, copies of this Agreement that have not been executed and delivered by both Seller and Buyer shall not serve as a
memorandum or other writing evidencing an agreement between the parties.

 
9.6. Interpretation. FOR PURPOSES OF THIS AGREEMENT, TIME SHALL BE CONSIDERED OF THE ESSENCE. The titles, captions and section headings in

this Agreement are for convenience only and shall not define, limit or expand the scope of any provision hereof. Seller and Buyer have agreed to the particular language of this
Agreement, and any question regarding its meaning shall not be resolved by any rule providing for interpretation against the party who caused the uncertainty to exist or against
the draftsman. In the event any words or phrases in this Agreement are stricken out or otherwise eliminated, whether or not any other words or phrases are added in their place,
this Agreement shall be construed as though such words or phrases were never included herein and no inference shall be drawn therefrom. Unless the context indicates
otherwise, (i) the terms “hereof”, “hereunder” and “herein” refer to this Agreement as a whole, (ii) the singular includes the plural and the masculine gender includes the
feminine and neuter, and (iii) all references to articles, sections and subsections refer to the articles, sections and subsections of this Agreement.

 
9.7.  Counterparts. This Agreement may be executed electronically and/or in separate counterparts. It shall be fully executed when each party whose signature is

required has signed at least one (1) counterpart even though no one (1) counterpart contains the signatures of all of the parties to this Agreement.
 
9.8. Non-waiver. No waiver of any provision of this Agreement shall be deemed to have been made unless it is expressed in writing and signed by the party charged

with making the waiver. No delay or omission in the exercise of any right or remedy accruing upon a breach of this Agreement shall impair such right or remedy or be
construed as a waiver of such breach. The waiver of any breach of this Agreement shall not be deemed to be a waiver of any other breach hereof.
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9.9.  Severability. This Agreement is intended to be performed in accordance with and only to the extent permitted by applicable law. If any provisions of this

Agreement is invalid or unenforceable, the remainder of this Agreement shall not be affected thereby.
 
9.10. Schedules/Exhibits. Buyer and Seller acknowledge and agree that all schedules and exhibits referenced in this Agreement are attached hereto and incorporated

herein by reference.
 
9.11. Attorneys’ Fees. The prevailing party in any legal proceeding related to this Agreement shall be entitled to recover the reasonable court costs, litigation expenses

and attorneys’ fees that it incurs in connection with such legal proceeding from the non-prevailing party therein.
 
9.12. Business Days. If any date specified in this Agreement for the performance of an obligation, the delivery of an item, the giving of a notice or the expiration of a

time period falls on a day other than a Business Day, then this Agreement shall be automatically revised so that such date falls on the next occurring Business Day.
 
9.13. Governing Law. This Agreement shall be governed by and construed under the laws of the State of Tennessee, without regard any conflict of law principles that

might dictate that the laws of another jurisdiction should be applied.
 
9.14. Waiver of Jury Trial. SELLER AND BUYER HEREBY EXPRESSLY WAIVE THEIR RIGHT TO A TRIAL BY JURY OF ANY CLAIM (I) ARISING UNDER

THE TRANSACTION DOCUMENTS, OR (II) CONNECTED WITH OR RELATED TO THE TRANSACTION CONTEMPLATED BY THIS AGREEMENT, WHETHER
NOW EXISTING OR HEREAFTER ARISING. SELLER OR BUYER MAY FILE AN ORIGINAL OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN
EVIDENCE OF THE FOREGOING WAIVER.

 
9.15.  Venue. PROPER VENUE FOR ANY ACTION ARISING UNDER OR RELATING TO ANY OF THE TRANSACTION DOCUMENTS OR THE

TRANSACTION CONTEMPLATED THEREIN SHALL BE IN THE STATE COURTS HAVING JURISDICTION OVER PULASKI, GILES COUNTY, TENNESSEE. ALL
PARTIES HERETO CONSENT TO SUCH COURTS HAVING PERSONAL JURISDICTION AND WAIVE WHATEVER RIGHTS THEY HAVE TO BE SUED
ELSEWHERE.

 
9.16. No Recorded Agreements. In no event shall Buyer record a copy of this Agreement or any memorandum or notice hereof.
 
9.17. Limitations on Liability. No partner, limited partner, shareholder, member, advisor, trustee, director, officer, employee, beneficiary, representative or agent of

Seller shall have any personal liability, directly or indirectly, under any of the Transaction Documents or in connection with the transaction contemplated therein.
Notwithstanding anything to the contrary contained in this Agreement, neither the negative capital account of any partner or member of Seller (or of any partner or member in
an entity that is a constituent partner or member of Seller), nor any obligation of any partner or member of Seller (or of any partner or member in an entity that is a partner or
member of Seller) to restore a negative capital account or to contribute capital to Seller (or to any partner or member of Seller) shall be deemed to be the property or an asset of
Seller or any such other partner or member of Seller (and Buyer shall not have any right to enforce any obligations or liabilities related to any such negative capital account or
any such capital contribution obligation).
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9.18. 1031 Exchange. Either party may engage in an exchange of like-kind property pursuant to Section 1031 of the Internal Revenue Code of 1986, as amended,

utilizing a “qualified intermediary”, as such term is defined under Treas. Reg. § 1.1031(k)-1(g)(4), in connection with its purchase or sale of the Property, as applicable. If Seller
or Buyer elects to engage in such a like-kind exchange, (i) it may assign its right, title and interest in this Agreement to a qualified intermediary in order to facilitate the
exchange, provided it shall remain primarily responsible for fulfilling its obligations and liabilities hereunder, (ii) the other party shall have no recourse whatsoever as against
the qualified intermediary, and (iii) the other party shall execute any documents necessary in connection with the exchange so long as the same do not increase its obligations or
decreases its rights under this Agreement. Notwithstanding anything to the contrary, neither party shall be required to incur any cost or liability in connection with a like-kind
exchange being conducted by the other party nor shall either party be required to take title to any other property in connection with a like-kind exchange being conducted by the
other party.

 
9.19. Further Acts. The parties each agree to execute, acknowledge and deliver all such further instruments and to take all such further action at or after the Closing as shall

be necessary to fully carry out this Agreement and to fully consummate and effect the transactions contemplated hereby; provided, neither party shall be required to execute any
instrument or take any action that increases its obligations or liabilities or decreases its rights under this Agreement. The provisions of this section shall survive the Closing.

 
9.20. Simultaneous Asset Purchase Closing. The parties obligations and liabilities under this Agreement as contingent upon the closing of the transaction contemplated

by the Asset Purchase Agreement dated as of the Effective Date (the “Asset Sale Agreement”), occurring simultaneously with the Closing. If the closing of the transaction
contemplated by the Asset Sale Agreement does not occur at the time the Closing is scheduled to occur, either Seller or Buyer may terminate this Agreement by giving written
notice to the other party.

 
9.21. Survival. The provisions of this Article IX shall survive Closing or termination of this Agreement.
 

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Seller and Buyer have executed this Agreement as of the day and year set forth in its signature block below.
 

  SELLER:
     
  RI Real Estate, LLC
            
  By:  
  Name:   
  Title:  
  Date:  
     
  BUYER:
     
  AIS Leasing Company
     
  By:  
  Name:  
  Title:  
  Date:  
.
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EXHIBIT A
 

DESCRIPTION OF REAL PROPERTY
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EXHIBIT B
 

DILIGENCE REPORTS
 

16



 
 

EXHIBIT C
 

FORM OF SPECIAL WARRANTY DEED
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EXHIBIT D
 

FORM OF QUITCLAIM DEED
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EXHIBIT E
 

FORM OF BILL OF SALE
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EXHIBIT F-1
 

FORM OF NEW LEASE
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EXHIBIT G
 

FORM OF OWNER’S AFFIDAVIT
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Exhibit 99.1

 
February 5, 2026

 

 
Cemtrex Completes Acquisition of Richland Industries, Expanding Its Industrial Services Platform into the Southeast
 
Hauppauge, NY, Feb. 05, 2026 (GLOBE NEWSWIRE) — Cemtrex, Inc. (Nasdaq: CETX) today announced that its Advanced Industrial Services (“AIS”) subsidiary has
acquired all the assets of Richland Industries (“Richland”), an industrial services and fabrication company located in Tennessee. In connection with the transaction, AIS
established a new subsidiary, AIS Tennessee to acquire and operate the business and its primary facility. The acquisition extends the Company’s industrial services platform into
one of the fastest-growing industrial regions in the United States.
 
The transaction represents a significant next step in AIS’s multi-year evolution. Since fiscal 2022, AIS has grown from approximately $21 million in annual revenue to
approximately $38 million in fiscal 2025, while maintaining consistent gross margins and operating profitability. That progress has been driven by diligent execution, financial
discipline, and a focus on complex industrial, infrastructure, and manufacturing work. With that foundation in place, the Company is now expanding the platform
geographically, applying the same operating model at greater scale.
 
Richland Industries brings established fabrication, mechanical installation, and industrial services capabilities, along with a contracted backlog that provides near-term revenue
visibility. The business serves customers across industrial manufacturing, clean water and environmental infrastructure, government facilities, and defense-related supply
chains.
 
As part of the transaction, AIS acquired the Pulaski, Tennessee property from which Richland operates. The site includes a 70,000 square foot facility situated on 25 acres and
includes significant excess land for future expansion. The location provides direct access to key Southeastern markets, including Huntsville, Alabama, which has become a
major hub for aerospace, defense, and advanced manufacturing investment, as well as Nashville, Birmingham, and other regional industrial centers.
 
This acquisition marks the fourth owned industrial property in the Company’s Industrial Services portfolio. AIS currently owns operating facilities in Manchester, York, and
Columbia, Pennsylvania, and selectively acquires real estate where long-term operational control supports execution and value creation. Ownership of operating facilities is a
core element of AIS’s strategy. Industrial services businesses are asset-intensive, difficult to relocate, and highly dependent on layout, yard space, lifting capacity, and logistics.
By owning critical real estate where appropriate, AIS reduces execution risk, avoids long-term lease uncertainty, and creates capacity for organic growth over time, while
allowing the underlying properties to compound in value alongside the operating businesses.
 
 



 
 
“Over the last several years, AIS has focused on building scale the right way,” said Saagar Govil, Chairman and CEO of Cemtrex. “We strengthened margins, improved
execution, and demonstrated that the platform can grow while maintaining its operating model. Establishing AIS Tennessee is a natural extension of that work. This next phase
is about deploying a proven operating framework into a new region where long-term industrial and defense investment continues to accelerate.”
 
AIS Tennessee is expected to operate within AIS’s existing management and operating structure, with an initial focus on executing backlog, integrating capabilities, and
selectively pursuing opportunities that align with AIS’s historical margin profile. Based on historical performance and current backlog, AIS Tennessee is expected to contribute
approximately $8 to $10M in revenue over the next twelve months.
 
AIS purchased the business assets and property for $5.5 million and assumed certain operating liabilities in connection with the transaction. The acquisition and property
purchase was financed through loans from Fulton Bank, and no equity was issued as part of this transaction.
 
The acquisition of Richland and formation of AIS Tennessee represents Cemtrex’s second completed acquisition in the current fiscal year and reflects the Company’s broader
objective of building durable, asset-backed operating businesses with long-term growth potential.
 
About Cemtrex
 
Cemtrex, Inc. (Nasdaq: CETX) is a diversified industrial and technology company operating across the Security, Industrial, and Aerospace & Defense sectors. The Company’s
Security segment, led by Vicon Industries, provides advanced video management software, high-performance security cameras, and integrated surveillance solutions for
enterprise, government, and critical infrastructure customers. Its Industrial segment, through Advanced Industrial Services (AIS), delivers specialized rigging, millwrighting,
process piping, and equipment installation services to manufacturers nationwide. Cemtrex’s Aerospace & Defense segment, anchored by Invocon, provides mission-critical
engineering, instrumentation, and sensing solutions supporting aerospace, defense, and space-based programs. With a focus on disciplined execution and strategic growth,
Cemtrex is committed to building durable businesses that enhance safety, reliability, and long-term value for its customers and shareholders.
 
For more information, visit www.cemtrex.com.
 
Forward-Looking Statements
 
This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including statements relating to the
closing of the acquisition. These forward-looking statements are based on management’s current expectations and are subject to certain risks and uncertainties that could cause
actual results to differ materially from those set forth in or implied by such forward looking statements. Statements made herein are as of the date of this press release and
should not be relied upon as of any subsequent date. These risks and uncertainties are discussed under the heading “Risk Factors” contained in our Form 10-K filed with the
Securities and Exchange Commission. All information in this press release is as of the date of the release and we undertake no duty to update this information unless required
by law.
 
Investor Relations:
 
investors@cemtrex.com
 

 
Source: Cemtrex Inc.
 
 

  


