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ASSET PURCHASE AGREEMENT

Thip Asset Furchasec Agreoment {(the UYAgrmepent?), dated April 21, 2007,
is by and between U.8, Taubaki, Inc., an Illinois corporation (the “Buysr"),

and Tesubakl Conveyor of America, Inc., a Tennesgee corporation (the
"Eellax®) .

HITNESGSBETH

¥HEBREAG, the Seller ik owmed by Tsubakimoto Chain Co., & Japanese
corporation (the “Ownerxv); .

WHERERS, the seu;ar operates a busisess looatad at 138 Davis Strest,
Portland, TH (horeinafter called the "Busineop®); and

WEEREAES, the Seller domlres ta sell to the Buyer and the Buyer desirsa

to purchase from the Sellexr the properties, mesewis and undartaking of the
susiness all on l:.!te cearme axud canditions set forth in thia Agrasmant;

NOH, THERBFORE, in rensidarmticu of the foregoing and the respective
representakcions, and agreements hereinaftex conctkined, the parties herehy

agreae as follows:

ARTICLE 1: PURCHAHE AND SALE

2.1 AL the Closing (aF defined in Section 3.1] and subject to all

cther texms and copditions of this Agresment, the Buyer shall purchase end
the Sallex ahall sell, assiyn, transfer and gonvey to the Buyey good and
marketable titls, frees and clear of all lisns, liabilities, sncumbrances,

secuxity interests, oclaims and okbar restxrictions, in and to all of the
propercies and assebs, on an Yas-ix vhare-ig* hasis, and underxrtakings and

goadwill of the Business (the *Hubject Assetz"). Without liml the
generality of the foregoing, the Subject Aseets ghall include the following:

{a) all machinary and equipmagt, fixtures, EBurniture, office
equippent and othar tangible perponal pruparty identifiad on Schedule A;

{b) all the inventory of the Bucinaax (Ehe "Inventory®), as of
Apzil 2, 2007 {the vBffactive Data”), t¢ be identified by the Buyer on
Schedule B;

{@) all yights of the #daller pursuant ke any expreas or implied
warranties, rapresentations or guaxankees mades by suppliers furnighing goeds
or services to the Business;

{d) the land and building situated in Portland, N

{e) all patente, trademarks, sarvice marks, trada names, and
registerad copyrighcs, 1f anyy

{£) )l goodwill asmooiated with the Buminess; and

(gl all Accounts Receiveble aod cost and stimated Farmings in
Excess of 8illings on Uncompleted Contxacta (the *Other Ass=te”),
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