ASSET PURCHASE AGREEMENT

i
r.7 } 3 5) X? between FILED

Advanced Carpet Care, Inc. FEB 14 2023

and BYM
DAL LLC L{;ngm

Dated as of January 31, 2023

THIS ASSET PURCHASE AGREEMENT (hereinalter the “Agreement”), dated as of
January 31,2023, is entered into between Advance Carpet Care, Inc., a Rhode Istand corporation
(hereinafter “Seller™) and DAI, LLC, a Rhode Island limited tiability company {hereinafier
“Buyer”),

RECITALS

WHEREAS. Scller is engaged in the business of protessional [looring and upholstery
cleaning services (hereinaficr the “Business™); and

WHERLAS, Scller wishes to sell and assign to Buyer, and Buyer wishes to purchase and
assume [rom Selier, substantially all the asscts of the Business, subject to the terms and conditions
set forth herein: and

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

“Encumbrance” means any charge. claim. community property interest, pledge. condition,
equitable interest, lien (statwtory or other). option, security interest. mortgage, casement,
encroachiment, night of way, right of first refusal, or restriction of any kind, including any
restriction on use. voting, transfer, receipt of income or excrcise of any other attribute of
ownership.

“Transaction Documents " means this Agrcement. the Bill of Sale, the Assignment and
Assumption Agreement, and the other agreements, instruments and documents required to be
delivered at the Closing. ™

Article I1: Purchase and Sale

2.0 Purchase and Sale of Assets. Subject o the terms and conditions set forth herein, upon
execution hereof, Seller shall scll, assign, transier, convey and deliver to Buyer. and Buyer shall
purchasc from Seller, free and clear of anv Encumbrances other than Permitted Encumbranges, as



hereinalter provided, all of Seller's right, ttle 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 herealter acquired
(other than the Excluded Assets. as hercinafter provided), which relate 1o, or are uvsed or held for
use in connection with, the Business (collectively. “Purchased Assets™), including, without
limitation. the following:

a. cash and cash equivalents,

b. all accounts or notes receivable held by Seller. and any security, claim, remedy or
other right related to any of the foregoing (“Accounts Receivable™);

c. all  inventory, supplics, parts and other inventories (“Inventory™);
all Contracts (*Assigned Contracts™);

d. all iniellectual property that i1s owned by Seller and used in or necessary for the
conduct of the Business as currently conducted, whether or not subject to any issuance,
registration. application or other tiling with any State or local government authority, including
registered trademarks, service marks, trade names, brand names. logos, trade dress. design nghts
and other similar designations ot source. sponsorship, association or origin, together with the
goodwill connected with the use of an symbolized by, and all registrations, applications and
renewals for, any of the foregoing, internet domain names, copyrights, web addresses, web pages,
websites and related content, social media accounts and the content found thercon and related
thereto, designs, business and technical information and know-how, databascs, data collections
and other confidential and proprietary information and all rights therein, software and firmware,
including data files, records, computenized databases (“Intellectual Property™).

€. all fumiture, fixtures, equipment, machinery, tools, vehicles, office equipment,
supplics, computers, telephones and other tangible personal property (“Tangible Personal
Property™);

t all Permits, including Environmental Permits, which are held by Scller and required
tfor the conduct of the Business as currently conducted or for the ownership and use of the
Purchased Asscts:

2. all rights w any Actions of any nature available to or being pursued by Seller to the
extent related to the Business, the Purchased Assets or the Assumed Liabilities, whether arising by
wav of counterclaim or otherwise;

h. all prepaid expenses, credits, advance payments, claims, security, refunds, rights of
recovery, rights of set-off, rights of recoupment, deposits, charges, sums and fees (including any
such item relating to the payment of Taxes);

i all of Sellers rights under warranties, indemntities and all similar vights against third
partics to the extent related to any Purchased Assets:

[



i all insurance benefits, including rights and proceeds, arising from or relating to the
Business, the Purchased Assets or the Assumed Liabilities;

K. originals, or where not available, copies, of all books and records, including, but
not fimited to, books of account, ledgers and general, financial and accounting records, machinery
and equipment maintcnance files, customer lists, customer purchasing historics, price lists,
distribution lists, supplier lists, production data, quality contro! records and procedures, customer
complaints and inquiry files, research and development files, records and data (including all
correspondence with any Governmental Authority), sales material and records (including pricing
history, total sales, terms and conditions of sale, sales and pricing policies and practices), strategic
plans, internal financial statements, marketing and promotional surveys, material and research and

files relating to the Intellectual Property Assets and the Intellectual Property Agreements (“Books
and Records™); and

L all goodwill and the going concen value of the Business.

2.02 Business Name, Logo and Design. Seller acknowledges and agrees that Buyer will

continue to operate the Business under the name “Advanced Carpet Care” and continue to use the
cutrent design and logo.

203 Excluded Assets. Notwithstanding the forcgoing, the Purchased Assets shall not include
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, or any Benefit
Plans and assets attributable thereto.

2.04 Assumed Liabilitics. Subject to the terms and conditions set forth hercin, Buyer shall
assume and agree to pay, perform and discharge only the following Liabilities of Seller (hercinafier
collectively, thé**Assumed Liabilities) and no other Liabilities™:

a. all trade accounts payable of Seller to third parties in connection with the Business
that remain unpaid and are not delinquent as of the date hereof;

b. all Liabilitics in respect of the Assigned Contracts but only to the extent that such
Liabilities thereunder arc required to be performed after the date hereot, were incurred in the
ordinary course of business and do not relate to any tailure to perform, improper performance,
warranty or other breach, default or violation by Seller on or prior to the date hereot.

2.05 Excluded Liabitities. Notwithstanding the provision in this Agreement to the contrary,
Buyer shall not assume and shall not be responsible to pay, perfonn or discharge any Liabilitics of
Scller of any kind or naturc whatsocver other than the Assumed Liabilities (the “Excluded
Liabilities™). Scller shall pay and satisfy in due course all Excluded Liabilities which it is
obligated to pay and satisfy. Without limiting the generality of the forcgoing, the Excluded
Liabilities shall include, but not be limited to, the following:
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a any Liability for (i} Taxes of Seller (or any stockholder of Seller) or relating to the
Business, the Purchased Assets or the Assumed Liabilities for any Tax Period that predates the
exccution hereof; (i) Taxes that arise out of the consummation of the transactions contemplated
hereby or Transfer Taxes which are the responsibility of Seller; (iii) other Taxes of Seller (or any
stockholder of Seller) of any kind or description (including any Liability for Taxcs of Seller (or
any stockholder of Seller) that becomes a Liability of Buyer under any common law doctrine of
de facto merger or transferce or successor liability or otherwise by operation of contract or Law);

b. any Liabilities relating to or arising out of the Excluded Assets;

c. 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;

d. any Liabilitics of Seller arising under or in conncction with any Benefit Plan
providing benefits to any present or former emplovee of Seller;

e. any Liabilities of Seller for any present or former employees. officers, directors,
retirces, 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;

f. any Environmental Claims, or Liabilities under Environmental Laws, to the extent
ansing out of or relating to facts, circumstances or conditions existing on or prior to the Closing
or otherwise to the exient arising out of any actions or omissions of Seller;

g. any trade accounts payable of Seller which constitute debt, toans or credit facilities
to financial institutions, or which did not arisc in the ordinary course of busincss;

h. any Liabilitics of the Busincss relating or arising from unfulfilled commitments,
quotations. customer orders or work orders that (i) do not constitute part of the Purchased Assets
issued by the Business' customers to Seller on or before the date hereof; (ii) did not arise in the
ordinary course of business; or (iii) are not validly and effectively assigned to Buyer pursuant to
this Agreement:

L. any Liabilitics associated with debt, loans or credit facilities of Seller and/or the
Business owing to financial institutions; and

). any Liabilitics arising out of. in respect of or in connection with the failure by Seller
or any ot its Affiliates to comply with any Law or Governmental Order.

2.06 Purchase Price. The aggregatc purchase price for the Purchased Asscts shall be Two
Hundred Onc Thousand. IFive Hundred Dollars ($201,500.00), plus the assumption of the Assumed
Liabilities.



2.07  Allocation of Purchase Price. Sellcr and Buyer agree that the Purchase Price and the
Assumed Liabilities (plus other relevant items) shal! be allocated among the Purchased Assets for
all purposes (including Tax and financial accounting) as the parties hereto shall agree, and Buyer
and Seller shall file all Tax Returns (including amended returns and claims for refund) and
information reports in a manner consistent with such agreement.

2.08 Withholding Tax. Buyer shall be entitled to deduct and withhold from the Purchase Price
all Taxes that Buyer may be required to deduct and withhold under any provision of Tax Law. All
such withheld amounts shall be treated as delivered to Seller hereunder.

Article IHl:  Closing

3.01 Closing Deliverables. Upon execution hereof, Seller shall deliver 1o Buyer the
following:

a. a bill of sale duly exccuted by Seller transferring the tangible personal property included
in the Purchased Assets to Buyer; and

b. an assignment and assumption agreement (the “Assignment and Assumption
Agrecment™) duly executed by Seller, effecting the assignment to and assumption by
Buyer of the Purchased Assets and the Assumed Liahilities.

At the Closing, Buyer shall deliver to Seller the following:

a. the Purchase Price; and

b. the Assigiment and Assumption Agreement duly cxecuted by Buyer.

Article IV:  Scller’s Representations and Warranties. Scller represents and warrants to
Seller that the statements contained in this Anticic are true and comrect as of the date hereof.

4.01  Organization and Qualification of Seller. Seller is a corporation duly organized, validly
existing and in good standing under the Laws of the State of Rhode Island and has full corporate
power and authority to own, operate or lease the properties and asscts now owned, operated ot
leased by it and to carry on the Business as currently conducted.

4.02  Authority of Seller. Seller has full corporate power and authority to enter into this
Agreement, to carry out its obligations hereunder and to consummate the transactions
contemplated hercby. The exccution and delivery by Seller of this Agreement and any other
Transaction Document to which Seller is a party, the performance by Sclier 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 corporate action on the part of Seller. This
Agreement has been duly executed and delivered by Seller, and (assuming duc authorization,



cxecution and delivery by Buyer) this Agrecment constitutes a legal, valid and binding obligation
of Seller enforceable against Seller in accordance with its terms. When cach other Transaction
Document to which Seller is or will be a party has been duly executed and delivered by Seller
(assuming due authorization, execution and delivery by each other party thereto), such Transaction

Document will constitute a legal and binding obligation of Seller enforceable against it in
accordance with its terms.

4.03 No Conflicts; Consents. The execution, delivery and performance by Seller of this
Agreement and the other Transaction 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 undcr, any provision of the certificate of incorporation, by-
laws 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, the Business or the
Purchased Assets; (¢) 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 Contract or Permit to which Seller is
a party or by which Seller 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 other than Permitted Encumbrances on the Purchased Asscts. No consent, approval,
Permit, Governmental Order, declaration or filing with, or notice 10, any Govemmental Authority
is required by or with respect to Seller in connection with the execution and delivery of this
Agreement or any ot the other Transaction Documents and the consummation of the transactions
contemplated hereby and thereby.

4.04 Title to Purchased Assets. Seller has good and valid title to, or a valid leaschold interest
in, all of the Purchased Assets. All such Purchased Assets (including Jeasehold interests) are free

and clear of Encumbrances except for the following (collectively reterred to as " Permitted
Encumbrances ");

a. liens for Taxes not yet due and payable;

b. mechanics', carricrs', workmen's, repairmen's or other like liens arising or incurred in the
ordinary course of business consistent with past practice or amounts that are not delinguent
and which are not, individually or in the agprepate, material 10 the Business or the
Purchased Assets: or

c. liens arising under original purchase price conditional sales contracts and equipment leases
with third parties entered into in the ordinary course of business consistent with past
practice which are not, individually or in the aggregate, matcrial to the Business or the
Purchased Asscts



Article V:  Buyer’s Representations and Warrantics, Buyer represents and warrants to
Seller that the statements contained in this Article are true and correct as of the date hereof.

5.01  Organization of Buyer. Buyer is a limited liability company duly organized, validly
existing and in good standing under the Laws of the Statc of Rhode Island.

5.02  Authority of Buyer. Buyer has full power and authority to enter into this Agreement and
the other Transaction Documents to which Buyer is a party, to carry out its obligations hereunder
and thereunder and to consummate the iransactions contemplated hereby and thereby. The
exccution and delivery by Buyer of this Agreement and any other Transaction Document to which
Buyer is a party, the performance by Buyer of its obligations hercunder and thereunder and the
consummation by Buyer of the transactions contemplated hereby and therchy 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) this Agreement constitutes a legal, valid and binding obligation of Buyer enforceable
against Buyer in accordance with its terms. When cach other Transaction Document to which
Buyer is or will be a party has been duly executed and delivered by Buyer {assuming due
authorization, execution and delivery by each other party thereto), such Transaction Document
will constitute a legal and binding obligation of Buyer enforceable against it in accordance with
s terms.

3.03 No Conflicts; Consents. The exccution, delivery and performance by Buyer of this
Agreement and the other Transaction Documents to which it is a party, and the consummation of
the transactions contemplated hereby and thercby, do not and will not; (a) conflict with or result
in a violation or breach of, or default under, any provision of the certificate of incorporation, by-
laws or other organizational documents of Buyer; (b) conflict with or result in a violation or breach
of any provision of any Law or Governmental Order applicable to Buyer; or (¢) reqguire the consent,
notice or other action by any Person under any Contract to which Buyer is a party. No consent,
approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental
Authority is required by or with respect to Buyer in connection with the execution and delivery of
this Agreement and the other Transaction Documents and the consummation of the transactions
contemnplated hereby and thereby.

Article VI:  Covenants.

6.01  Transfer Taxes. 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 other Transaction Documents {(including any real property transfer Tax
and any other similar 1'ax) shall be bome 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).

~J



Article YHI Miscellancous

7.01  Expenses. Except as otherwise expressly provided herein, all costs and expenses,
including, without limitation, feces 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
occurred.

7.02  Headings. The headings in this Agrcement are for reference only and shall not affect the
interpretation of this Agreement,

7.03  Severability. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidily, illegality or unenforceability shall not aftect any
other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the partics 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 thc transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

7.04  Entire Agreement. This Agreement constitutes the solc and entirc agreement of the partics
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,

7.05  Successors and Assigns. This Agreement shall be binding upon and shall inure to the
benefit of the parties hercto 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 or defayed. No assignment shall relieve the
assigning party of any of its obligations hercunder.

7.06 Amendment and Modification; Waiver. This Agrecment may only bc amended,
modified or supplemented by an agreement in writing signed by each party hereto. No waiver by
any party of any of the provisions hercof 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 thercof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder prectude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

707  Governing Law. This Agrcement shall be governed by and construed in accordance with
the internal laws of the State of Rhode Island without giving etfect to any choice or conflict of faw
provision or rule (whether of the State of Rhode Island or any other jurisdiction).



7.08  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 hereot, in addition to any other remedy
to which they are entitled at law or in equity.

7.09  Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but al] of which together shall be deemed to be one and the same agreement.
A signed copy of this Agrecment delivered by facsimile, e-mail or other means of clectronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exccuted
as of the date first written above by their respective officers thereunto duly authorized.

SELLER:

BUYER:

DAL LIC

VAYN




