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ASSET PURCHASE AGREEMENT

DUSLIBOTAAUJOHAN/ET 1219 27

BETWEEN

CovesTrO LLC

AND

PLASKOLITE MASSACHUSETTS, LLC

AND

PLASKOLITE, LLC

REGARDING

THE SALE OF ASSETS

" <
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Asset Purchase Agreement

hetween

(t) Covesiro LLC, a imited habilily company, formed under the Delaware Limited Liabiity
Act, with business address at 1 Covestro Circle, ALLEGHENY, 15205-9723 Pittsburgh,
United States of America,

- "Seller” -
and

(2) Plaskolite Massachusetis, LLC, a limited hability company, formed under the Delaware
Lanited Liability Act, with business address at 400 West Nationwide Blvd , Suite 400, Co-
lumius, Ohio 43215, United States of America,

-~ "Purchaser” -

and

{3) Plaskolite, LLC, a hmited liabiily company, formed under the Delaware Limited Liability
Act, with business address at 400 West Nationwide Blvd, Suite 400, Columbus, Ohio
43218, United States of America,

—"Purchaser's Guarantor” —

- Seller, Purchaser and Purchaser's Guarantor gach individually a "Party”
and collectively the "Parties” -

(M~
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LD

28 “Know-How” means not generally known or easily accessible technical, practical and
commaercial nformation, knowledge, or expertise, ncluding, without limitation, non-
published mventions and designs, specifications, formulas, recipes, drawings and assocr
ated data, manuals, instructions, study reports, process descrniplions, process manuals,
test and development reports, suggestions, ieas, drafts, recommendations, specimens,
samples, models, prototypes, etc.

29 “Liens” means any hens, pledges, encumbrances, mortgage, secunty interest or other
rights of third parties (except, for the avoidance of doubt, any licenses or other compara-
bie usage nghts with regards to 1P Rights), except for such rnights of third parties which (1)
are mposed by applicable law, or (i) constitute customary retention of tile rights (Eigen-
tumsvorbehaite) or similar nghts under any law, pledges or other secunty nghts in favour
of suppliers, mechanics, workmen, carniers, landlords and the ke, or () secure, in ac-
cordance with applicable law, Taxes (as defined in Section 17 1 of this Agreement) and/or
other governmental charges and assessments which are not yet due and payable

210  “Patents” means patents and respective applications.

211 "Signing Date” means the day on which this Agreement has been duly executed by the
Parlles

212 “Trademarks® means trademarks and respective apphcations.

213 “Transactlon” means the transachons contemplated under this Agreement

PART ] ~ ASSET DEAL TRANSACTION
3 SALE AND PURCHASE OF THE BUSINESS ASSETS

31 Sale and Purchase of the Assets. Subject to the terms and conditions of this Agree-
ment, Seller hereby sells (verkaufl) to Purchaser, and Purchaser hereby purchases from
Seller, the following assets (collectively the "Assets”)

(a) the Sheffield Property and all exirusion lines, resm storage sios, guality labs,
storages for raw matenals and packaging/handiing actvities (Verladetstigkesten)
and rail sidings located at the Sheffield Property and pertaining to the Business as
of the Signing Date as descnbed 1n more detall m Annex 3.1{a) to this Agreement,

{b) the equipment pertaining to the Busimess and located at the Sheffield Property
and the Hebron Warehouse as of the Signing Date, compnising

(1) without imitation, such equipment and plant IT equipment (excluding any
time clocks) as listed m Annex 3.1(b)(i} to this Agresment, comprising. m-
for alia, a maintenance and engineerning workshop, HSEQ taboratones and
material testing equipment, R&D laboratory, forkhfts and pallal trucks,
grinders and gravimetne resin feeders, and

(1) exclusively the office IT equpment listed in Annex 3 1(b)il) to ths
Agreement (the “Office IT Equipment’),

{collsctively the "Equipment”),
(™ s
\
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() all (1) firushed goods, (u) supphes, and (m) such packagmg/masking which (s focat-
ad at toller sites, which pertain to the Business as of the Signing Date, including,
withaut limitation, those hsted i Annex 3.1(¢) to this Agreement, 1o the extent
owned by Seller, however exciuding any finished goods which bear, or the mask-
mg of which bears, any “Bayer” logo or trademark (collectively the "lnventories®,
Eguipment and Inventories collectively the "Moveable Assets”),

() the Trademarks as hsted i Annex 3,1(d)(i) to this Agreement and the Patents as
bsted m Annex 3.1(d)il) to this Agreement (it being understood that the Patents
applications PO9059 (appheation number 11/983980) and PQO9148 (apphcation
number 12/258698) are jointly owned and Seller insofar only sells its co-owner
position in such Patents, the “Co-Owned Patents”) (the Co-Owned Patents col-
lectively with the Trademarks hsted m Annex 3 1{d){(1) to this Agreement and the
other Patents listed in Annex 3 1{d)(n) to this Agreement the “Intellectual Proper-

ty Rights"),

(e) the Know-How as described in Annex 3.1(e} to this Agreement (the "US Know-
How"),

{f) the lcenses fo use any software as listed n Annex 3.1(f) to this Agreement (the
‘Licenses”),

(9) the customer base pertamning to the Business exclusively relating fo customers
which have conducted business with the Business from 1 January 2013 untd the
Closing Date, such customer base comprising the mformation as described
Annex 3.1{(g) to this Agreement, and any nghts pertaining to the customer base,
with the proviso that

(1) any customers who are Affilates of Covestro Deutschland AG, a stock
corporation (Aktiengesellschaft) mecarporated and organized under Ger-
man law, with registered domestic business address at Kalser-Withelm-
Allee 60, 51373 Leverkusen, Germany, with registered seat in Levarkus-
an, Germany, registerad with the commercial register (Handelsregister) of
the local court (Amtsgerichfy i Cologne, Germany, under regisiration
pnumber HREB 49892 (“Covestro Deutschiand AG"), and/or Seller are ex-
cluded from such customer base {collectively the "Customer Base"); and

(m Seller and s Affiliates reserve the right to use any mformation ncluded in
the Customer Base and to continue to transact business with the relevant
customers for purposes of any business activities outside the Business
(ncluding, for the avoidance of doubt, for the development, production,
distribubion and application of resin) to the extent not in breach of Sections
22 1 and 22 2 of this Agreement,

{h) o the extent transferable, the permits pertaning exclugively to the Business in-
cluding, but not limited to, such as hsted in Annex 3.4(h) to this Agreement (the
‘Permits”),

) the Trademarks as Isted in Annex 3.1(D) to this Agresment (the “TUFFAK
Trademarks”),

() the Trademarks as bsted in Annex 3.1() to this Agreement {the "EMEA Trade-

marks”), and DS
e
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(k) the domains as hsted in Annex 3.1(k) to this Agreement (the "Domains”)

Sale and Purchase of Contractual Relationships. Subject fo the terms and conditions
of thus Agreement, Seller hereby sells (verkauft) to Purchaser, and Purchaser hereby pur-
chases from Seller, the following not yet completely fulfilled contracts (including, but not
finnted to, contracts with not yet fully satisfied warranty obligations, if any) and contract of-
fers (confractual relationships), mcluding any nights, obligalions and labiities ansing
therefrom and the related confract documentation i and to the extent such contract doe-
umentation is available m Seller's electronic legal contract management tool or otherwise
avallable at Seller (hut excluding the Excluded Assets and Liabilities (as defined i Sec-
tron 6 1 of this Agreement)), to which Seller Is a party and which pertain to the Business
as of the Sighing Date

(@) agreements with supphers, including utilities and other services providers, howev-
ar excluding agreements with hoensors of 1P Rights (to the extent not included in
the Licenses);

(b} agreements with customers, including any independent promises of guaran-
tealwarranty granted to custormers (ausgegebene Garantieversprechen), and

(¢} non-disclosure agreements which cannot clearly he aftnbuted to items {(a) or (b)
above;

{cy the Hebron Lease,

including, but not imited to, the contracts and contract offers (contractual relatonships)
isted in Annex 3.2 to this Agreement (collectively the "Contractual Relationships”)

Excluded Contractual Relationships, Unless expressly provided otherwise in this
Agraement, the following contraciual relationships (the "Exciuded Contraciual Relation-
ships”) shall not be sold, bul retamed by Seller

(a) any infra-group contractual relationships between Seller and any Affilate of
Covestro Deutschland AG and/or Seller,

(b) any contractual relationships listed in Annex 3,3(b) to this Agreement, and

(¢ any supply agreements batween Seller and any suppliers regarding the supply of
goods, matenals and/or services which do not exclusively relate to the Business

Excluded Accounts Payable and Accounts Receivable, Unless expressly provided
otherwise m this Agreement, the sale of the Contractual Relationships shail not comprise
the following accounts payable and accounts receivable which shall be retained by Seller

{(a) any accounts payable of Saller ansing from the Coniractual Relationships set forth
in Section 3 2(a) of this Agreement with respect to goods delvered or services
rendered to Seiler prior to the Effective Date, and

(b} any accounts recetvable of Seller ansing from the Contractual Relationships set
forth in Section 3 2(b) of this Agreement with respect to goods shipped for delivery
to customers by Seller prior to the Effective Date Any “credit” accounts receiva-
ble, 1e credi notes 1ssued by Seller to customears who have asserted (alleged)
warranty claims agamst Seller (the "Credif Accounts Receivable”), existing as of
the Effective Date will not be retained by Seller and will, therefors, transfer to Pur
chaser

Giks
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IN WITNESS WHEREOF, the parties hereto have duly exaculed this Agreement as of the dates set

forth helow
PURCHASER
PLASKOLITE MASSACHUSETTS, LLC
SELLER
COVESTRO LLC
W[y
, o
; ) 5
v S N
Mame  Haakgn Jonsson
Tile, "P¥Esident and Managing Director
PURCHASER'S GUARANTOR
PLASKOUITE, LLG
o8
(M~
i
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ANNEX 3.1(D)}(1)

Annex 3.1(d)(i}

IPR (TRADEMARKS)
1 Trademark HYGARD
Next
Application Registration Renewal

Country Origin Trademark |Classes Owner Application No Date Registration No | Date Status Due

Covestro
United LLC, United
States of States of 2025-06-
America National |HYGARD |17 America 74/490341 1984-02-14 11901222 1995-06-20 | Registered 20
2 Trademark CYBER CLEAR

Next
Application Registration Renewal

Country Origin Trademark |Classes Owner Application No Date Registration No | Date Status Due

Covestro
United LLC, United
States of Cyber States of
America National | Clear 01, 17, 19 | Amernca 87/090479 2016-07-01 Pending

Covestro

LLC, United
European Cyber States of 2026-07-
Union (EM) |EM Clear 01, 17, 19 | America 015626179 2016-07-08 015626179 2016-11-21 | Registered |08
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0603

TRADEMARK
006563 FRAME

REEL

Ds

T <—



3 Trademark CYBER PLUS
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Next
Application Registration Renewal

Country Origin Trademark |Classes Owner Application No Date Registration No | Date Status Due

Covestro
United LLC, United
States of States of
America National | Cyber Plus |01, 17, 19| America 87/090485 2016-07-01 Pending

Covestro

LLC, United
European States of 2026-07-
Union (EM) |EM Cyber Plus |01, 17, 19| America 015627334 2016-07-11]015627334 2016-11-21 | Registered | 11

Feddedoded
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Annex 3.1¢)

ANNEX 3.1(i) X

x

TUFFAK TRADEMARKS Wn

T1]

2

o . m 14

: : e Application @ Registration Henewal |

Counfry | App. Ho. . Reg.Mo. Tradermark Owener . Classies} Date : Hate Bate | Status
Australis 7158428 TTUFFAK Covestro LLC A7 27. 2pr 81 27 Aprst 27. Apr 28 Registersd
Benelux Tezere ITUFFAK Covestre LLC 1,17, 219 2. Sep 71 27. Sep 71 27.%ep 21 Registered
< Brazil T£051688 TUFFAK Covesiro LLC a7 1. JulTg 01, Jul BB 1. Jul 28 Registered
Canada Mzzsap TUFFAK Coveshro LLC 02,17, 48 05, Mai g1 18. Feb£2 18, Feb 22 Registersd
Chile SE4851 CTUFFAK Covesire LLC a7 14, How 81 14, Mow §1 120, Jun 22 Pending
China FEETI0E TUFFAK Cowesiro LLC M_ ¥ 12. Dez 12 2B, Kai B2 127. Mai2Z Regiztered
Ching TUFFAK (Chinese: TOK FAT Covestro LLED CE. Hov 81 (20 Wai sz 75 Mai 22 Registered
Lolombia ID2252135 TUFF& Covestro LLT 20, Aprgs §s, Jul 82 05 Jul 22 Regiztered
‘Drenmark WA 1881 13583 WR 1882 00300 ITUFFAK Cowestro LLC 24, &pr &1 24 Feb €2 24 Feb 22 Heoiztersd
Ecuador Wmmm.m SA81/288 TUFFAK Covesiro LLC 20, Apr B8 31. Okt 88 01. Okt 21 Regiztersd
France 417 11240364 TUFFA Covestre LLC 0%, Mai g 0S. Mal 81 28 Jan 28 Registered
Zermany frezacd TUFFAK Covestrg LLC CE. Mai 81 2. Wal 81 21. Kai 21 Registered
‘Gresece Hegre TUFFAK Covestro LLC 25 Apred 28, Apr &1 ZE Apr21 Registersd
Heng Kong 2480591 525802 TUFF&AIC Covestro LLC 25 Halyl 25 Mais 25 Mai 22 Registersd
:Hong Kong ey 7831887 TUFFAK (Chingss: TOK FAT) Covesire LLC 17 2. Jun §1 02, Jun 31 2. Jun 22 Registered
indonesly | [DRI000264021 ' TUFFAK Covestre LIC A7 2Z7. Sep 88 12. Dez 82 12.Dez 22 Registersd
izrag] er1g g1 TUFFAK Covesire LLC A7 28, Apr B 30, Apr &1 20 AprZé  Registered
Haly "202011501505528 (0001412784 TUFFAK Covestro LLC 01, 17 0. Mai 81 §Z. Mai 81 5. Blai 21 tered
Japan (B 22M881 >app02s JTUFFAK {Kana} Cowestre LLC o117 7. Kz 8 124 Dez B2 24 Dez 23 Registered
Kores, Scuth (23832M8EC TaprETR TUFFAK [Hangul Covestre LLT 01,17 14, O 98 28, Feb U1 6. Feb 21 Recisiersed
‘Lacg 2404054 frags TUFFAK ovestro LLC o1 24 Feb 00 24, Feb BC 32 Feb20  Registersd
Halavaia ‘SGO0ES23 7apo0ss22 TUFFAK Covestre LLC o1 20 Auc &0 20 Auc 20 20, Aug 21 Regintersd
‘Mew Zeslng  Fasa3 BRE3l TUFFAK Covestre LLC 17 (2B Apr#1 28, Apr 81 28, Apr 20 Regiztered
HMicaragua 1810511380 W_ 1360 TUFFAK Covestro LLC Gl 1. Sep £8 14, Mov 81 13, Bew 21 Pending

Swizerland 185185 211478 TUFFAK Covestro LLC 01, 17,21 24 Spr 81 11, Brz 81 11 Hrz 24 Registersg
:United Kingdom 815888 UKBOCOOEIBE8 TUFFAK Cowestro LLC 17 25 Apr gt 128, Apr #1 25, Apr Z5 Registered
United States  T21047EE 715810 TUFFAK Coveatro LLC 57 1%. Sep £0 22 Maif1 23 Hai 21 Regiztersd
Wenszuels 1B0E-1881 F04378] TUFFAK Covestro LLC A7 : 07. Feb 53 (7. Feb 28  Reciklered
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Annex 3.1(j)
ANNEX 3.1(J)
EMEA TRADEMARKS
Trademark HYGARD
Next
Application Registration Renewal
Country Origin Trademark |Classes Owner Application No Date Registration No | Date Status Due
Covestro
Deutschland
European AG, 2021-10-
Union (EM) |EM HYGARD |17 Germany 010355841 2011-10-20| 10355841 2013-12-05 | Registered |20
Covestro
Deutschland
AG, 2021-10-
Germany National |HYGARD |17 Germany 302011057084 1/17 ] 2011-10-20 1302011057084 | 2011-11-14 | Registered |31
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