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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement’) is entered into as of
January 1, 2024, by and among Associated Estate & Appraisal Company, inc, a Rhode
Island corporation (“Seller”), Steven M. Fusco, a Rhode Island resident and the sole
shareholder of Seller {“Shareholder”), EJZ, LLC, a Rhode Island limited liability company

(“Buyer”) and Zachary J. Gultz ("Buyer's Member”).
RECITALS

Seller owns certain assets used in the conduct of its Business (as defined below).
Buyer desires to purchase from Seller, and Seller and Shareholder desire to §g|l to Buyey,
all of such assets of the Business, on the terms and subject to the conditions of this

Agreement.
NOW THEREFORE, the parties, intending to be legally bound, agree as follows:

ARTICLE 1.
DEFINITIONS

Section 1.1. Certain Defined Terms. As used in this Agreement, the terms below will
have the following meanings. Any of such terms, unless the context otherwise requires,

may be used in the singular or piural, depending upon the reference.

“Assets” means all of Seller’s right, titte and interest in and to the properties,
assets and rights used or usable in connection with, or related to, the Busi_ness, including,

without limitation: :

(@) all rights under Seller's consignment agreements, all of which are listed on
Schedule 1.1(a) {the “Contracts”) which shall be assigned over to Buyer effective as of

the Closing Date;
(b)  all customer lists, referral sources and databases;

(c) allintellectual property relating to the Business, including, without limitation,
the name Associated Estate & Appraisal Company, inc, and any other trade name used
in the Business and all derivations of such names;

(d) all internet domain names, websites, social media profiles and email
addresses, both current and past, inclusive of their contents used by Seller in connection
with the Business;

(e)  all computer hardware and software relating to the Business,



(f) the eBay and PayPal accounts and all auction accounts {excluding any cash
balances associated with the PayPal and/or auction accounts as of the Closing); );

. {9)  all supplies, sales literature, promotional literature, supplier and distributor
lists, art work, display units, telephone and fax numbers (including 2 land-line telephone
numbers and the cell phone number of the Shareholder) and purchasing records related
to the Business;

(h) all rights under or pursuant to all warranties, representations and
guarantees made by suppliers in connection with the Assets or services furnished to
Seller pertaining to the Business or affecting the Assets;

() that certain 2020 Chevrolet Express G2500, VIN 1GCWGBFP4L 1122364
to be conveyed to Seller by way of a Vehicle Blll of Sale to be signed and delivered at the
Closing (the “Bill of Sale"): and

W all claims, causes of action, chooses in action, rights of recovery and rights
of set-off of any kind, against any Person, including without limitation, any liens, security
interests, pledges or other rights to payment or to enforce payment in connection with
products or services delivered by Seller in connection with the Business on or prior to the
Closing Date; but excluding from the foregoing the Excluded Assets.

“Assumed Contracts” means all Contracts that are Assumed Liabilities.

“Business” means the business of appraisals, buying and selling all types
of non-real property including but not limited to: jewelry, anthues fine art and
collectables, general residential contents, . e - _

“Closing” means the transfer of the Assete. a'ssumption ‘of Assun'ied
Liabilities, payment of the Purchaser Price and the performance and delivery of all other
matters and things to be performed on the Closmg Date, |nclud|ng such other COHdItIOf‘IS

discussed and agreed to by the parties. .

“Closing Date” means January 1, 2024 or such later date and time as the
parties may mutually agree in writing. :

“Code” means the Internal Revenue Code of 1986 as amended, and the
rules and regulations under the Code.

“Excluded Assets” means, notwithstanding any other provision of this
Agreement, the following assets of Seller that are not to be acquired by Buyer under this

Agreement:

(@) this Agreement and all rights of Seller under this Agreement;
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(b)  Seller's corporate charter, original minute books, stock books, tax returns
and other documents relating to the organization, maintenance and existence of Seller as
a corporation,

o (c) allinventory owned by Seller, accounts receivable, cash, cash equivalents,
life insurance (and cash values) and any claims, or causes of action arising out of the
fqregoing. Seller will tag its inventory to differentiate it from consigned items;

(d) the specific items listed as Excluded Assets on Schedule 1.1(d).

" (e) all claims, causes of action, choses in action, rights of recovery and rights
of set-off of any kind against any Person arising out of or relatlng to (i) the Excluded
Liabilities or (ii) the Excluded Assets described above.

“Facilities Lease” a lease for the Seller's facility located at 1655 Eimwood
Avenue, Suite 10, Cranston, Rl 02190 (the “Facility") pursuant to a lease agreement 10
be entered into by and between Buyer and the {andlord of the Facility (the “Lease”), |n
form and substance acceptable to Buyer;

“Tax" means any federal, state, local, foreign or other tax, levy, impost, fee,
assessment or other government charge, including without limitation income, estimated
income, business, occupation, franchise, property, payroll, personal property, sales,
transfer, use, employment, commercial rent, occupancy, franchise or withholding taxes,
and any premium, including related interest, penalties and additions.

ARTICLE 2.
PURCHASE AND SALE OF ASSETS

Section 2.1. Transfer of Assets. Upon the terms and subject to the
conditions contained in this Agreement, at the Closing, Seller will sell, convey, transfer,
assign and deliver to Buyer, and Buyer will acquire from Seller, the Assets, free and clear

of all Encumbrances.

Section 2.2. Assumption of Liabilities. Upon the terms and subject to the
conditions contained in this Agreement, at the Ciosing, Buyer will assume only the
performance obligations of Seller arising after the Closing Date under the Contracts (the

“Assumed Liabilities”).

Section 2.3. Excluded Liabilities. Notwithstanding any other provision of
this Agreement, except for the . Assumed Liabilities, Buyer will not assume, or otherwise
be responsible for, any liabilities or obligations of Seller, whether actual or contingent,
matured or unmatured, liquidated or unliquidated, or known or unknown, whether arising
out of occurrences prior to, at or after the date of this Agreement (“Excluded Liabilities”).
Seller hereby acknowledges that it is retaining the Excluded Liabilities, and Seller agrees
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Lo pay, discharge and perform all such liabilities and obligations promptly as and when
ue. : .

Section 2.4. Purchase Price. The purchase price for the Assets and the
other obligations of Seller under this Agreement (the “Purchase Price”) will be Four
Hundred Thousand Dollars ($400,000.00). The Purchase Price shall be paid pursuant to
a promissory note (the “Note”) in the form attached hereto as Exhibit A and secured by
all assets of the Buyer pursuant to a Security Agreement in the form attached hereto as

Exhibit B.

: Section 2.5. Purchase Price Allocation. The Purchase Price will be
allocated among the Assets as set forth on Exhibit C, which allocation shall be within
classes or categories as provided in Section 1060 of the Code. Each of Buyer and Seller
and Shareholder agrees that it will adopt and utilize the amounts so allocated for purposes
of all federal. state and other tax returns filed by it and it will not voluntarily take any
position inconsistent therewith upon examination of any such tax return, in any claim, in
any litigation or otherwise with respect to such tax returns. The provisions of this Section

2.5 shall survive the Closing Date without limitation. ‘

" ARTICLE 3.
CLOSING

Section 3.1. Closing. The closing of the transactions contemplated by this
Agreement (the “Closing”) wil take place remotely by the exchange and release of each
party's closing deliverables as specified in Section 3.2, below, and will be effective as of

12:01 a.m. on the Closing Date. .

- Section 3.2. Deliveries and Actions Taken at Closing.

(a) Deliveries by Selier. To affect the sale and transfer referred to in
Section 2.1, Seller will, at the Closing. deliver to Buyer:

(i) good and sufficient bills of sale, assignments and other
instruments of transfer to convey to Buyer good and merchantable title to the As_sets, free

and clear of all encumbrances of any kind;

Seller's Articles of Incorporation certified by the Secretary

(i)  acopyof
Island and dated within 10 days prior to the Closing Date;

of State of the State of Rhode

(iy  a certificate of (i) good standing of Seller issued by the Secretary of
State of the State of Rhode Istand and (ii) a certificate of tax good standing issued by the
Rhode Island Division of Taxation both dated within 15 days prior to the Closing Date;



(iv) copy of Seller's letter to the Division of Taxation notifying the Division
of Taxation of the proposed sale of substantially all of its assets in accordance with RI

Gen Laws §44 11-29;

(v)  copies of the resolutions and other requisite corporate actions of
Seller authonzmg the execution and delivery of this Agreement and the other documents
and instruments to be executed and delivered pursuant to this Agreement, and the
consummation by Seller of the transactions contemplated such agreements, which copies
shall have been cettified by the secretary of Seller and dated as of the Closing Date:

~(vi) valid assignments of the Contracts; and

: (vi) such documents and instruments, duly executed by Seller, as are
necessary to affect the change in corporate and fictitious names of Seiler in order to
eliminate any confusion with the names being acquired by Buyer hereunder.

(b) Deliveries by Buyer. To affect the sale and transfer referred to in
Section 2.1, Buyer will, at the Closing, deliver to Seller:

(i) The Note and Security Agreement;
(i)  acopy of Buyer's Certificate of Organization; and

(i)  copies of the resolutions and other requisite corporate actions of
Buyer authorizing the execution and delivery of this Agreement and the other documents
and instruments to be executed and delivered pursuant to this Agreement, and the
consummation by Buyer of the transactions contemplated such agreements, which copies
shall have been certified by Buyer's Members and dated as of the Closing Date; and

{iv) an executed copy of the Facilities Lease.

' ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller and the Shareholder, each, jointly and severally {together the “Seller
Parties”, represents and warrants to Buyer as follows:

Section 4.1. Orqanization _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. Seller has full corporate power and authority to conduct the
Business as it is presently being conducted by Seller and to own and lease its properties
and assets. Seller is not required to be qualified to do business in any other state.

Section 4.2. Authorization. Seller has all requisite corporate power and
authority, and has taken all corporate action necessary, to execute and deliver this
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Ag(eement, to consummate the transactions contemplated hereby and to perform its
obligations under this Agreement. The execution and delivery of this Agreement by Seller
and the Shareholders and the consummation by Selier of the transactions contemplated
by this Agreement have been duly approved by the Seller. This Agreement and the other
agreements, instruments, centificates and documents to be delivered by Seller have been
(or, if to be executed or delivered after the date of this Agreement, will be) duly executed
anc_i delivered by Seller and are (or, when executed, will be) legal, valid and binding
obligations of Seller enforceable against Seller in accordance with their terms. :

. Section 4.3. Assets. Seller has, and upon the consummation of the
transactions contemplated by this Agreement, Buyer will acquire from Seller, good and
marketabie title to all of the Assets, subject to no lien or encumbrance. d

oo Section 4.4. Contracts and Commitments. True and complete copies of
each Contract, including all related amendments, waivers and modifications, have been
delivered to Buyer by Seller. All such Contracts are valid, binding and enforceable in
accordance with their terms and are in full force and effect. There has not occurred any
defauit under any of the Contracts on the part of Seller or, to the knowledge of the Seller
Parties, any other party to the Contracts, nor has Seller received notice of defauit under
any of the Contracts from any other party to the Contracts or sent notice of default under
any of the Contracts to any other party to the Contracts.

' . Section 4.5. Litigation. There is no action, order, writ, injunction, judgment
or decree outstanding or any claim, suit, litigation, proceeding, labor dispute, arbitration
action, governmental audit or investigation (collectively, "Actions”) pending, or to Seller
Parties’ knowledge, threatened or anticipated against, related to or affecting the Seller,
the Business, or the Assets. ’ - ' ,

o ' -

. Section 4.6. Compliance with Law.. .To the best of Seller Parties’
knowledge, Seller, in the conduct of the Business, has not violated in any material respect
and is in material compliance with all laws, statutes, ordinances, regulations, rules and
orders of any foreign, federal, state or local government and any other governmental
department or agency, and any judgment, decision, decree or order of any court or
governmental agency, department or authority, including without limitation,
Environmental and Safety Regulations (defined below), relating to the ASsets_ or the

Business (collectively, “Laws”).

. Section 4.7. Employees. There are no employment or severance of
termination agreements, whether written or oral, accruing to the benefit of any current or

former employee or independent contractor of Seller. -
b



ARTICLE §. :
REPRESENTATIONS AND WARRANTIES OF BUYER

.+ Buyer and Buyer's Members (the “Buyer Parties") hereby represents and warrants
to Seller as follows: :

Section 5.1. Organization. Buyer is a limited liability bompany duly
organized, validly existing and in good standing under the laws of the State of Rhode
island. '

. Section 5.2. Authorization. Buyer has all requisite corporate power and
authority, and has taken all corporate action necessary, to execute and deliver this
Agreement, the Note and Security Agreement to consummate the transactions
contemplated hereby and to perform its obligations under this Agreement. The execution
and delivery of this Agreement by Buyer and the consummation by Buyer of the
transactions contemplated this Agreement have been duly approved by the Buyer's
member.

- Section 5.3. No Conflict or Violation. None of the execution, delivery or
performance of this Agreement, the Note and Security Agreement, the consummation of
the transactions contemplated by this Agreement, or compliance by Buyer with any of the
provisions of this Agreement, will (a) violate or conflict with any provision of the Certificate
of Organization or Operating Agreement of Buyer, (b) violate, conflict with, or result in a
breach of any provision of, or constitute a default under any material contract or obligation
of Buyer or Buyer's Members, or (c) require any approval, consent or waiver of, or filing
with, any person or entity, private or governmental. :

ARTICLE 6. |
. COVENANTS OF SELLER AND BUYER |

I,
H

Seller and deer covenant as follows:.

Section 6.1. Conduct of Business. From the date of this Agreement
through the Closing, Seller shall not take any action inconsistent with this Agreement or
with the consummation of the Closing, except as specifically contemplated by this
Agreement or consented to in writing by Buyer.

Section 6.2. Access. Seller has afforded and will afford to Buyer, and to
its officers, employees and authorized representatives, full access, during normal
business hours, to all properties, books, records and corporate documents pertaining to

the Business.

. Section 6.3. Further Assurances. Upon the terms and subject to the

conditions contained in this Agreement, each of the parties agrees (a) to use all

reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be
7




done, all things necessary, proper or advisable to consummate and make effective the
transactions contemplated by this Agreement, (b) to execute any further documents,
instruments or conveyances of any kind which may be reasonably necessary or advisable
to carry out any of the transactions contemplated under this Agreement, and (c) to
cooperate with each other in connection with the foregoing. 3

Section 6.4. Employment Matters. Seller has terminated the employment
of all employees prior to the Closing and any cost, expense or liability resulting from, or
incurred in connection with, such terminations, is and shall be the sole responsibility of

Seller.

Section 6.5. Notice of Developments. Each party will give prompt (but in
any event within 5 days) written notice to the other party of any material adverse
development causing a breach of any of its representations and warranties. No
disclosure by any party pursuant to this Section 6.5, however, will be deemed to amend
or supplement the Disclosure Schedule or cure any misrepresentation, breach of
representation or warranty or breach of covenant. : ~

Section 6.6. Tax Matters.

(@)  Seller will be responsible for the preparation and filing of all Tax returns for
all activities of the Business for all periods ending on or before the Closing Date and
Seller will make all payments required with respect to any such Tax return. '

(b)  Buyer will be responsible for the preparation and filing of all Tax returns for
all activities of the Business for all periods beginning after the Closing Date and Buyer will
make all payments required with respect to any such Tax return.

™y

(c) In the case of any real or personal property or ‘other ad valorem Tax
imposed on the Assets for a Tax period that includes, but does not end on, the Closing
Date, the portion of such Tax related to the portion'of such Tax period ending on the
Closing Date will be deemed to be the amount of such Tax for the entire Tax period
multiplied by a fraction, the numerator of which is the number of days in the Tax period
ending on the Closing Date and the denominator of which is the number of days in the
entire Tax period. Seller will be responsible for any such Tax relating to the portion of
such Tax period ending on the Closing Date, and Buyer will be responsible for any such
tax relating to the portion of such Tax period beginning after the Closing Date.

. ARTICLE 7. |
CONDITIONS TO SELLER'S OBLIGATIONS

The obligations of Seller to consummate the transactions provided for by this
Agreement are subject to the satisfaction, on or prior to the Closing Date, of each of the
following conditions, any of which may be waived by Seller: ‘ '

Section 7.1. Representations, Warranties and Covenants. All

representations and warranties of Buyer contained in this Agreement will be true and
8
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correct in all material respects (except those representations and warranties that are
qualified by materiality, which will be true and correct in all respects) at and as of the date
of this Agreement and at and as of the Closing Date, and Buyer will have performed and
satisfied in all material respects all agreements and covenants required by this Agreement
to be performed by it prior to or on the Closing Date. Buyer will have delivered to Seller
a certificate of an officer of Buyer dated the Closing Date to such effect. :

: Section 7.2. No Proceedings _or_Litigation. ~ No Action by any
governmental authority or other Person will have been instituted which questions the
validity or legality of the transactions contemplated by this Agreement and which could
reasonably be expected to have a material adverse effect upon Buyer if the transactions
contemplated under this Agreement are consummated.

" - Section 7.3. Closing Deliveries. Buyer will have made the delivenes
described in Section 3.2 (b). ' : o
N ARTICLE 8.

CONDITIONS TO BUYER’S OBLIGATIONS

The obligations of Buyer to consummate the transactions provided for in this
Agreement are subject to the satisfaction, on or prior to the Closing Date, of each of the
following conditions, any of which may be waived by Buyer:

- e

. Section 8.1. Representations, Warranties and _Covenants. All
representations and warranties of Seller and Shareholder contained in this Agreement
will be true and comect in all material respects {except those representations and
warranties that are qualified by materiality, which will be true and correct in all respects)
at and as of the date of this Agreement and at and as of the Closing Date, and Seller will
have performed and satisfied all agreements and covenants required by this Agreement

to be performed by them prior to or on the Closing Date.

Section B.2. No Proceedings or _Litigation. No Action by any

govemnmental authority or other Person will have been instituted or threatened which
questions the validity or legality of the transactions contemplated hereby and which could
reasonably be expected to have a material adverse effect upon Seller, or a material
adverse effect upon the Assets or the Business if the transactions contemplated under

this Agreement are cqnsummated. L -

Section 8.3. No Adverse Change. Between the date hereof and the
Closing Date, there will not have been any material adverse change in the Business.

Section 8.4. Closing Deliveries. Seller will have made the delivenies to
Buyer described in Section 3.2(a).



Agreemen; or in any cer{iﬁcate or other agreement delivered under this Agreement; (iii)
the operation of the Business following the Closing; or (iv) from and after the Closing
Date, any Assumed Liability. :

()  Defense of Claims. If a claim for Damages (a "Claim”) is to be made by a
par_ty.entitled to indemnification hereunder against the indemnifying party, the party
claiming such indemnification will give written notice (a “Claim Notice") to the indemnifying
party as soon as practicable after the party entitled to indemnification becomes aware of
any fact, condition or event which may give rise to Damages for which indemnification
may be sought under this Section 9.2. If any lawsuit or enforcement action is filed against
any party entitled to the benefit of indemnity under this Agreement, written notice of such
will be given to the indemnifying party as promptly as practicable (and in any event within
15 days after the service of the citation or summons). The failure of any indemnified party
to give timely notice under this Agreement will not affect rights to indemnification under
this Agreement, except to the extent that the indemnifying party demonstrates actuat
damage caused by such failure. After such notice, if the indemnifying party will
acknowledge in writing to the indemnified party that the indemnifying party will be
obligated under the terms of its indemnity under this Agreement in connection with such
lawsuit or action, then the indemnifying party will be entitled, if it so elects, (i) to take
control of the defense and investigation of such fawsuit or action, (i) to employ and
engage attorneys of its own choice reasonably acceptable to the indemnified party to
handle and defend the same {unless the named parties to such action or proceeding
include both the indemnifying party and the indemnified party and the indemnified party
has been advised in writing by counsel that there may be one or more legal defenses
available to such indemnified party that are different from or additional to those available
to the indemnifying party, in which event the indemnified party will be entitled at the
indemnifying party’s cost, risk and expense, to separate counse! of its own choosing) and
(iii) to compromise or settle such claim,"which compromise or settiement will be made
only with the written' consent “of the indemnified party, such consent not to be
unreasonably withheld. [f the indemnifying party fails to assume the defense of such
claim within 30 days after receipt of the Claim Notice, the indemnified party against which
such claim has been asserted will (upon delivering notice to such effect to the
indemnifying party) have the right to undertake, at the indemnifying party’s cost and
expense, the defense, compromise or settiement of such claim on behalf of and for the
account and risk of the indemnifying party, provided, however, that such Claim will not be
compromised or settled without the written consent of the indemnifying party, which
consent will not be unreasonably withheld, unless the proposed settlement involves only
the payment of money damages by the indemnifying party. In the event the indemnified
party assumes the defense of the cfaim, the indemnified party will keep the indemnifying
party reasonably informed of the progress of any such defense, compromise or

settlement.

Section 9.3 Restrictive Covenants.

11



 Fot g oedod of <ivty (80) monhs tollowing She Chasing fhe “Restriced Periad™),
Shorheider chall not, diractly o Intlirectly, @) dn ey wamner whatsaever directly: e
indirecdly ongege in any capacly oM enp Bistivess which & competiive with. the
Business: or {iij have sny iMorest as guner. solle pronistar shochrohder partner ferder.
diragior. offiper, monager employse contylant pgerd or oenvise in anv Bukineks
opmipeitive with the Business grovidnd howvewer Set Sharehoifer may hald directly of
indiregtly, ootely a5 an investmen. wp o $0%. of e stock of e Busmess that & competitive
with the Business 1n padition during the Restriches Periaid Shzrehakder will be obligated
10 provide Buyer with g right of Tirst refrsall wi ragard 1 gny mauines refated to potentie!
Buninass 10 the Buyer. Subject 10 the foregoing . Sheretarder may continue 2 purchese
and sell antiques, fire art and odllactivies on e Hivhed basks, under Nis cwh neme and Rir
hig own aoooun!, L

ARTICLE 0.
WISCELLANEOUS

Soction 10.1. Notices. A8 nofices, requests, demands end othef
ocommunications which are reguired o may be gieetr under this Agreement will be in
writing and will be deemed 1o have been duly given when received I persunally delivered.
whan trangmitiad if {ransmifted by ccnfirmes tagsimile electronit or digital ransmission
method; fhe day aftet it is pant, # somt for nevt Gay deffvery 1 & domestic addiess by
racognizad ovarnight Galivary service (e g . Federa! Express), and upon receipt, if sent by
cartitiad of ragistarad mall, rotum retet requested  In ¢ech cate notice will be sent to!

it 1o Salio o1 Shareholder:
Agnociniad atate 8 Appraiss! Company, inc

Stovan Fuico
28 l=dgewood (Bivd -4
Cranston, Ri 62805 R
With a copy to:

Charles Boisseau, £sq.
Boisseau 8 Daan L1P
P.O. Box 8%
Bamington, RI Q2806

i to Buyer:

€42, L1C

1655 Eimwood Ave., Sulte 10
Cranston, Rl Q2910

With a copy to:
L2



W. Thomas Humphreys, Esq.
Cameron & Mittleman, LLP
301 Promenade Street
Providence, RI 02908

ot to such other place and with such other copies as either party may designate as to
itself by written notice to the others. '

Section 10.2. Choice of Law. This Agreement will be construed.
interpreted and the rights of the parties determined in accordance with the laws of the
State of Rhode Island (without reference to the choice of law provisions of Rhode Island
law), except with respect to matters of law conceming the intemal corporate affairs of any
corporate entity which is a party to or the subject of this Agreement. and as to those
matters the law of the jurisdiction under which the respective entity derives its powers will
govern.

Section 10.3. Entire_Agreement; Amendments and Waivers. This
Agreement and the other agreements to be entered into by the parties in accordance with
this Agreement, together with all exhibits and schedules hereto and thereto, constitute
the entire agreement among the parties pertaining to the subject matter of such
agreements and supersede all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties. This Agreement may not be amended
except by an instrument in writing sigred on behatf of each of the parties. No amendment,
supplement, modification or waiver of this Agreement wili be binding unless executed in
writing by the party to be bound thereby. No waiver of any of the provisions of this
Agreement will be deemed or will constitute a waiver of any other provision hereof
(whether or not simitar}, nor will such waiver constilute a continuing waiyer unless:

&

otherwise expressly provided. L
Section 10.4. Counterparts; Facsimile. This Agreement--may be
executed in one or more counterparts, each of which will be deemed an original, but ail
of which together will constitute one and the same instrument. This Agreement may be
executed and delivered by facsimile or electronic transmission, and a facsimile or PDF of

this Agreement or of a signature of a party will be effective as an original.

Section 10.5. Expenses. Except as otherwise specified in this Agreement,
each pary to this Agreement will pay its own legal, accounting, out-of-pocket and other
expenses incident to this Agreement and to any action taken by such party in preparation
for carrying this Agreement into effect.

[S!GNATURE PAGE FOLLOWS])
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IN WITNESS WHEREOF, the parties have caused this Asset Purchase Agreement
to be duly executed and delivered as of the day and year first above written.
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SELLER PARTIES:

The Company:
Associated Estate & Appraisal Company, inc

v P D

Name Steven M. Fusco
Titte: President

Shareholder:

By: Ug-«.«—v-—f
Name: Steven M. Fusco

BUYER PARTIES:

Buyer:

N %

Zachary J. Gu
Member

Member(s):
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RI SOS Filing Number: 202443677670 Date: 1/2/2024 11:41:00 AM

State of Rhode Island
Department of State | Office of the Secretary of State

Gregg M. Amore, Secretary of State

I, GREGG M. AMORE, Secretary of State of the State of Rhode Island,
hereby certify that this document, duly executed in accordance with the provisions
of Title 7 of the General Laws of Rhode Island, as amended, has been filed in this

office on this day:

January 02, 2024 11:41 AM

Gregg M. Amore
Secretary of State






