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PART 1. Financial Information

ITEM 1. Financial Statements

PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
September 30, Dy ber 31,
2010 2009
(Dollars in thousands)
ASSETS
Current Assets
Cash and cash equivalents $ 35749 $ 23,098
Accounts receivable, less allowances for doubtful accounts of $4,268 at September 30, 2010 and $8,388 at December 31, 2009 137,024 104,643
Inventories 193,021 182,116
Deferred tax assets 8,104 8,104
Unbilled contract revenue 10,209 19,411
Other current assets 8332 12,700
Total Current Assets 392,439 350,072
Property, Plant and Equipment 255,866 245,240
Less accumulated depreciation 184,013 168,609
71,853 76,631
Other Assets
Goodwill 8,586 4,155
Other 75,071 71,410
$ 5479499  § 502,268
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities
Trade accounts payable $ 97476 $ 75,083
Accrued expenses 61,865 39,150
Current portion of long-term debt 12,115 10,894
Current portion of other postretirement benefits 2,197 2,197
Total Current Liabilities 173,653 127,324
Long-Term Liabilities, less current portion
8.375% Senior Subordinated Notes due 2014 183,835 183,835
Revolving credit and termloan facility 121,000 134,600
Other long-term debt 5,407 4,668
Deferred tax liability 7,200 7,200
Other postretirement benefits and other long-term liabilities 21,993 21,831
339,435 352,134
Shareholders’ Equity
Capital stock, par value $1 a share:
Serial Preferred Stock -0- -0-
Common Stock 13,369 13,274
Additional paid-in capital 67476 66,323
Retained deficit (22,565) (34,230)
Treasury stock, at cost (18,397) (17,443)
Accumulated other comprehensive (loss) (5,022) (5,114)
34,861 22,810
$ 547949 § 502,268

Note:  The balance sheet at December 31, 2009 has been derived from the audited financial statements at that date, but does not include all of the information and
footnotes required by generally accepted accounting principles for complete financial statements.

See accompanying notes to these unaudited condensed consolidated financial statements. The accompanying notes are an integral part of these unaudited condensed
consolidated financial statements.
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
(Amounts in thousands, except per share data)

Net sales $ 202,986 $ 168,597 $ 592,990 $ 513252
Cost of products sold 168,006 145,938 495374 437402

Gross profit 34,980 22,659 97,616 75,850
Selling, general and administrative expenses 22,150 21,701 65455 66,538
Asset impairment charge 3,539 -0- 3,539 -0-

Operating income 9,291 958 28,622 9312
Gain on purchase of 8.375% senior subordinated notes -0- (2,011) -0- (5,108)
Gain on acquisition of business (2,210) -0- (2,210) -0-
Interest expense 6,469 5,897 18,072 17,996

Income (loss) before income taxes 5,032 (2,928) 12,760 (3,576)
Income taxes (1,152) 296 1,095 1,838

Net income (loss) $ 6,184 $ (3224 $ 11,665 $ (5414
Amounts per common share:

Basic $ .54 $ (29 $ 1.03 $ (.50)

Diluted $ .52 $ (29 $ .99 $ (.50)
Common shares used in the computation:

Basic 11,386 11,011 11,282 10,931

Diluted 11,824 11,011 11,773 10931

See accompanying notes to these unaudited condensed consolidated financial statements. The accompanying notes are an integral part of these unaudited condensed
consolidated financial statements.
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY (UNAUDITED)

Accumulated
Additional Other
Common Paid-In Retained Treasury Comprehensive
Stock Capital Deficit Stock Income (Loss) Total
(Dollars in thousands)

Balance at January 1, 2010 $ 13274 $ 66,323 $ (342300 $ (17443) S (5,114 $ 22810
Comprehensive income:

Net income 11,665 11,665

Foreign currency translation adjustment (745) (745)

Pension and post retirement benefit adjustments, net of tax 837 837

Comprehensive income 11,757
Amortization of restricted stock 1,025 1,025
Restricted share units exchanged for restricted stock 13 (13) -0-
Restricted stock awards 96 (96) -0-
Restricted stock cancelled (14) 14 -0-
Purchase of treasury stock (80,027 shares) (954) (954
Share-based compensation 223 223
Balance at September 30, 2010 $ 13369 $ 67476 $ (22565) $ (18397) 8 (5022) § 34861

See accompanying notes to these unaudited condensed consolidated financial statements. The accompanying notes are an integral part of these unaudited condensed
consolidated financial statements.
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Nine Months Ended
September 30,
2010 2009
(Dollars in thousands)

OPERATING ACTIVITIES
Net income (loss) $ 11,665 $ (5414)
Adjustments to reconcile net income (loss) to net cash provided (used) by operating activities:

Depreciation and amortization 12,105 14,121

Share-based compensation expense 1,248 1,361

Gain on acquisition of business (2,210) -0-

Asset impairment charge 3,539 -0-

Gain on purchase of 8.375% senior subordinated notes -0- (5,107)
Changes in operating assets and liabilities, net of businesses acquired:

Accounts receivable (21,403) 42928

Inventories and other current assets 20418 49,000

Accounts payable and accrued expenses 36,899 (67,625)

Other (12,562) (560)

Net Cash Provided by Operating Activities 49,699 29,204

INVESTING ACTIVITIES
Purchases of property, plant and equipment, net (2,153) (4,594)
Acquisitions (16,000) -0-
Purchases of marketable securities -0- (62)
Sales of marketable securities -0- 865

Net Cash Used by Investing Activities (18,153) (3,791)
FINANCING ACTIVITIES
Payments on debt, net (13,800) (19441)
Debt issue costs (4,141) -0-
Purchase of treasury stock (954) -0-
Purchase of 8.375% senior subordinated notes -0- (5,108)
Exercise of stock options -0- 688

Net Cash Used by Financing Activities (18,395) (23,361)
Increase (Decrease) in Cash and Cash Equivalents 12,651 1,552
Cash and Cash Equivalents at Beginning of Period 23,098 17,825
Cash and Cash Equivalents at End of Period $ 35,749 $ 19377
Taxes paid $ 1241 $ 2577
Interest paid 13,169 12,506

See accompanying notes to these condensed consolidated financial statements. The accompanying notes are an integral part of these unaudited condensed consolidated

financial statements.
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2010
(Dollars and shares in thousands, except per share amounts)

NOTE A —  Basis of Presentation

The condensed consolidated financial statements include the accounts of Park-Ohio Holdings Corp. and its subsidiaries (the “Company”). All significant intercompany
transactions have been eliminated in consolidation.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted for
interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and
footnotes required by accounting principles generally accepted in the United States for complete financial statements. In the opinion of management, all adjustments
(consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the three-month and nine-month periods
ended September 30, 2010 are not necessarily indicative of the results that may be expected for the year ending December 31, 2010. For further information, refer to the
consolidated financial statements and footnotes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2009.

NOTE B —  Segments

The Company operates through three segments: Supply Technologies, Aluminum Products and Manufactured Products. Supply Technologies provides our customers
with Total Supply Managementtm services for a broad range of high-volume, specialty production components. Total Supply Managementtm manages the efficiencies of
every aspect of supplying production parts and materials to our customers’ manufacturing floor, from strategic planning to program implementation and includes such
services as engineering and design support, part usage and cost analysis, supplier selection, quality assurance, bar coding, product packaging and tracking, just-in-time and
point-of-use delivery, electronic billing services and ongoing technical support. Aluminum Products manufactures cast aluminum components for automotive, agricultural
equipment, construction equipment, heavy-duty truck and marine equipment industries. Aluminum Products also provides value-added services such as design and
engineering, machining and assembly. Manufactured Products operates a diverse group of niche manufacturing businesses that design and manufacture a broad range of
high quality products engineered for specific customer applications.
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Results by business segment were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
Net sales:
Supply Technologies $ 103,885 $ 82464 $ 295308 $ 242879
Aluminum products 35,554 31,663 109,714 75,656
Manufactured products 63,547 54470 187,968 194,717

$ 202,986 $ 168,597 $ 592,990 $ 513252

Income (loss) before income taxes:

Supply Technologies $ 6,428 $ 2,078 $ 16223 $ 5,509
Aluminum products 1,913 (1,337) 6,148 (6,793)
Manufactured products 8,258 3413 20,787 20,498
16,599 4,154 43,158 19214
Corporate expenses (3,769) (3,196) (10,997) (9,901)
Gain on purchase of 8.375% senior subordinated notes -0- 2,011 -0- 5,107
Gain on acquisition of business 2210 -0- 2210 -0-
Asset impairment charge (3,539) -0- (3,539) -0-
Interest expense (6,469) (5,897) (18,072) (17,996)
Income (loss) before income taxes $ 5,032 $ (2,928) $ 12,760 $ (3,576)
September 30, December 31,
2010 2009
Identifiable assets were as follows:
Supply Technologies $ 244,494 $ 207,729
Aluminum products 86,430 76,443
Manufactured products 182,336 178,715
General corporate 34,689 39,381
$ 547,949 $ 502,268
NOTE C —  Recent Accounting Pronounce ments

Financial Accounting Standards Board (“FASB”) Accounting Standard Codification (“ASC”) Update (“ASU”) No. 2010-06, “Improving Disclosure about Fair Value
Measurements”, requires enhanced disclosures about recurring and nonrecurring fair-value measurements including significant transfers in and out of Level 1 and Level 2
fair-value measurements and information on purchases, sales, issuances and settlements on a gross basis of Level 3 fair-value measurements. ASU No. 2010-06 was

adopted January 1, 2010, except for the requirement to separately disclose purchases, sales, issuances and settlements of recurring Level 3 fair value measurements, which
is effective January 1, 2011.

In October 2009, the FASB issued ASU No. 2009-13, “Multiple-Deliverable Revenue Arrangements,” which amends ASC Topic 605, “Revenue Recognition.” ASU
No. 2009-13 amends the ASC to eliminate the residual method of allocation for multiple-deliverable revenue arrangements, and requires that arrangement consideration be
allocated at the inception of an arrangement to all deliverables using the relative selling price method. The ASU also establishes a selling price hierarchy for determining the
selling price of a deliverable, which includes: (1) vendor-specific objective evidence if available, (2) third-party evidence if vendor-specific objective evidence is
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

not available, and (3) estimated selling price if neither vendor-specific nor third-party evidence is available. Additionally, ASU No. 2009-13 expands the disclosure
requirements related to a vendor’s multiple-deliverable revenue arrangements. The Company is currently evaluating the potential impact, if any, of the adoption of this
guidance on its Consolidated Financial Statements, which is effective for the Company on January 1, 2011.

In June 2009, the FASB issued guidance as codified in ASC 810-10, “Consolidation of Variable Interest Entities” (previously Statement of Financial Accounting
Standards (“SFAS”) No. 167, “Amendments to FASB Interpretation No. 46(R)”). This guidance is intended to improve financial reporting by providing additional guidance
to companies involved with variable interest entities (“VIEs”) and by requiring additional disclosures about a company’s involvement with variable interest entities. This
guidance is generally effective for annual periods beginning after November 15, 2009 and for interim periods within that first annual reporting period. The adoption of this
guidance did not have a material impact on the financial statements of the Company.

NOTE D —  Inventories

The components of inventory consist of the following:

September 30, December 31,
2010 2009
Finished goods $ 118,199 $ 100,309
Work in process 24319 26,778
Raw materials and supplies 50,503 55,029
$ 193,021 $ 182,116

NOTE E —  Shareholders’ Equity

At September 30, 2010, capital stock consists of (i) Serial Preferred Stock, of which 632,470 shares were authorized and none were issued, and (ij) Common Stock,
of which 40,000,000 shares were authorized and 13,369,174 shares were issued, of which 11,815,178 were outstanding and 1,553,996 were treasury shares.

NOTE F—  Net Income Per Common Share

The following table sets forth the computation of basic and diluted earnings per share:

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009

NUMERATOR

Net income (loss) $ 6184 $ (3224) $ 11,665 $ (5414
DENOMINATOR

Denominator for basic earnings per share — weighted average shares 11,386 11,011 11,282 10,931
Effect of dilutive securities:
Employee stock options(a) 438 -0- 491 -0-
Denominator for diluted earnings per share — weighted average shares and assumed conversions 11,824 11,011 11,773 10,931
Amounts per common share:

Basic $ .54 $ (:29) $ 1.03 $ (.50)

Diluted $ 52 $ (:29) $ .99 $ (.50
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(a) No employee stock options were added for this period as the addition of 358,000 shares in the nine months ended September 30, 2009 and 478,000 shares in the three
months ended September 30, 2009 would result in anti-dilution because the Company reported a net loss in that period.

Basic earnings per common share is computed as net income available to common shareholders divided by the weighted average basic shares outstanding. Diluted
earnings per common share is computed as net income available to common shareholders divided by the weighted average diluted shares outstanding.

Pursuant to ASC 260, “Earnings Per Share,” when a loss is reported the denominator of diluted earnings per share cannot be adjusted for the dilutive impact of stock
options and awards because doing so will result in anti-dilution. Therefore, for the nine months ended September 30, 2009, basic weighted-average shares outstanding are
used in calculating diluted earnings per share.

Outstanding stock options with exercise prices greater than the average price of the common shares are anti-dilutive and are not included in the computation of
diluted earnings per share. Stock options on 206,000 and 207,000 shares were excluded in the three months and nine months ended September 30, 2010, respectively,
because they were anti-dilutive.

NOTE G — Stock-Based Compensation

Total stock compensation expense recorded in the first nine months of 2010 and 2009 was $1,248 and $1,861, respectively. Total stock compensation expense
recorded in the third quarter of 2010 and 2009 was $409 and $658, respectively. There were 624,450 shares of restricted stock awarded during the nine months ended
September 30, 2009 at prices ranging from $3.18 to $3.74 per share, of which 34,950 shares were awarded in the three months ended September 30, 2009. There were no
stock options awarded during the nine months ended September 30, 2010 and 2009. There were 76,000 shares of restricted stock awarded during the three months and nine
months ended September 30, 2010 at prices ranging from $11.65 to $14.73. As of September 30, 2010, there was $2,297 of unrecognized compensation cost related to non-
vested stock-based compensation, which cost is expected to be recognized over a weighted average period of 1.75 years.

NOTE H — Pension Plans and Other Postretire ment Benefits

The components of net periodic benefit cost recognized during interim periods was as follows:

Pension Benefits Postretirement Benefits
Three Months Nine Months Three Months Nine Months

Ended September 30, Ended September 30, Ended September 30, Ended September 30,

2010 2009 2010 2009 2010 2009 2010 2009
Service costs $ 81 $ 123 § 243 $ 369 $ 9 $ 24 $ 27 $§ 72
Interest costs 643 694 1,929 2,082 248 296 744 888
Expected return on plan assets (1,984) (1,758) (5,952) (5,275) -0- -0- -0- -0-
Transition obligation (10) (10) (30) (30) -0- -0- -0- -0-
Amortization of prior service cost 15 32 45 96 (24) -0- (72) -0-
Recognized net actuarial loss 82 231 246 693 107 119 321 357
Benefit (income) costs $(L,173) $ (688)  $ (35190 $ (2065 $ 340 $ 439 $ 1,020 $ 1317

During March 2009, the Company suspended indefinitely its voluntary contribution to its 401(k) defined contribution plan covering substantially all U.S. employees.

10
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

NOTE I — Comprehensive Income
Total comprehensive income (loss) was as follows:
Three Months Ended Nine Months Ended
September 30, September 30,

2010 2009 2010 2009
Net income (loss) $ 6184 $ (3224) $ 11,665 $ (5414)
Foreign currency translation 5,084 2,245 (745) 1,893
Unrealized loss on marketable securities, net of tax -0- -0- -0- 413
Pension and post retirement benefit adjustments, net of tax 447 373 837 1,082
Total comprehensive income (loss) $ 11,715 $ (606) $ 11,757 $  (2,026)

The components of accumulated comprehensive loss at September 30, 2010 and December 31, 2009 are as follows:

September 30, December 31,
2010 2009
Foreign currency translation adjustment $ 6,205 $ 6,950
Pension and postretirement benefit adjustments, net of tax (11,227) (12,064)
$ (5,022) $ (5,114)

NOTE J —  Accrued Warranty Costs

The Company estimates the amount of warranty claims on sold products that may be incurred based on current and historical data. The actual warranty expense
could differ from the estimates made by the Company based on product performance. The following table presents the changes in the Company’s product warranty liability:

2010 2009
Balance at January 1 $ 2,760 $ 5402
Claims paid during the year (789) (2,456)
Additional warranties issued during the first nine months 1416 1,312
Balance at September 30 $ 3387 $ 4258

NOTE K — Income Taxes

The Company’s tax provision for interim periods is determined using an estimate of its annual effective income tax rate, adjusted for discrete items, if any, that are
taken into account in the relevant period. Each quarter, the Company updates the estimated annual effective income tax rate, and if the estimated income tax rate changes, a
cumulative adjustment is made.

The 2010 annual effective income tax rate is estimated to be approximately 18% and is lower than the 35% United States federal statutory rate primarily due to
anticipated income in the United States for which the Company will record no tax expense and anticipated income earned in jurisdictions outside of the United States where
the effective income tax rate is lower than in the United States.

The effective income tax rate in the first nine months of 2010 and 2009 was 9% and (51)%, respectively. The primary reason for the variance in the effective income
tax rate is because the Company anticipates full-year 2010 income in the United States with no income taxes at September 30, 2010 and anticipated full-year 2009 losses in
the United States with no tax benefit at September 30, 2009. Additionally, during the third quarter of 2010, the Company recognized a $1,354 tax benefit due to a reversal of
a portion of the valuation allowance against its U.S. net deferred tax assets.
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

There have been no material changes to the balance of unrecognized tax benefits reported at December 31, 2009.

NOTE L —  Fair Value Measurements

The Company measures financial assets and liabilities at fair value in three levels of inputs. The three-tier fair value hierarchy, which prioritizes the inputs used in the
valuation methodologies, is:

Level 1 — Valuations based on quoted prices for identical assets and liabilities in active markets.

Level 2 — Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets and liabilities in active
markets, quoted prices for identical or similar assets and liabilities in markets that are not active, or other inputs that are observable or can be corroborated by observable
market data.

Level 3 — Valuations based on unobservable inputs reflecting our own assumptions, consistent with reasonably available assumptions made by other market
participants. These valuations require significant judgment.

The fair value of the 8.375% Subordinated Notes due 2014 is estimated based on a third party’s bid price. The fair value approximated $180,618 at September 30,
2010. The fair value of term loans A and B approximated book value at September 30, 2010.

NOTEM — Asset Impairment

During the third quarter of 2010, the Company reviewed one of its investments and determined there was dimunition in value and therefore recorded an asset
impairment charge of $3,539.

NOTE N —  Financing Arrange ment

The Company is a party to a credit and security agreement dated November 5, 2003, as amended (“Credit Agreement”), with a group of banks, under which it may
borrow or issue standby letters of credit or commercial letters of credit. On March 8, 2010, and subsequently on August 31, 2010, the Credit Agreement was amended and
restated to, among other things, extend its maturity date to April 30, 2014 and reduce the loan commitment from $270,000 to $210,000, which includes a term loan A for
$28,000 that is secured by real estate and machinery and equipment and an unsecured term loan B for $12,000. Amounts borrowed under the revolving credit facility may be
borrowed at either (i) LIBOR plus 2.25% to 3.25% or (ii) the bank’s prime lending rate minus (.25)% to plus .75%, at the Company’s election. The interest rate is
dependent on the Company’s debt service coverage ratio, as defined in the Credit Agreement. Under the Credit Agreement, a detailed borrowing base formula provides
borrowing availability to the Company based on percentages of eligible accounts receivable and inventory. Interest on the term loan A is at either (i) LIBOR plus 3.25% to
4.25% or (ii) the bank’s prime lending rate plus .75% to 1.75%, at the Company’s election. Interest on the term loan B is at either (i) LIBOR plus 5.25% to 6.25% or (i) the
bank’s prime lending rate plus 3.25% to 4.25%, at the Company’s election. The term loan A is amortized based on a ten-year schedule with the balance due at maturity.
The term loan B is amortized over a two-year period, plus 50% of debt service coverage excess capped at $3,500.

12
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Long-term debt consists of the following:

September 30, December 31,
2010 2009

8.375% senior subordinated notes due 2014 $ 183,835 $ 183,835
Revolving credit 92,400 101,200
Term loan A 26,600 28,000
Term loan B 9,600 12,000
Other 9,922 8,962

322,357 333,997
Less current maturities 12,115 10,894
Total $ 310,242 $ 323,103

NOTE O — Accounts Receivable

During the first nine months of 2010 and 2009, the Company sold approximately $24,637 and $14,192, respectively, of accounts receivable to mitigate accounts
receivable concentration risk and to provide additional financing capacity and recorded a loss in the amount of $102 and $65, respectively in the Condensed Consolidated
Statements of Operations. These losses represented implicit interest on the transactions.

NOTE P—  Acquisitions

Effective August 31, 2010, the Company completed the acquisition of certain assets and assumed specific liabilities relating to Assembly Components Systems
(“ACS”) business unit of Lawson Products, Inc. for $16,000 in cash and a $2,160 subordinated promissory note payable in equal quarterly installments over three years.
ACS is a provider of supply chain management solutions for a broad range of production components through its service centers throughout North America. The net assets
acquired were integrated into the Company’s Supply Technologies business segment. The total purchase price may be adjusted based on the final value of the net assets and
liabilities of ACS as of August 31, 2010. The fair value of the net assets acquired of $20,370 exceeded the total purchase price and, accordingly, resulted in a gain on
acquisition of business of $2,210. Net sales of $4,400 were added to the Company’s Supply Technologies business segment in 2010 since the date of acquisition. The
acquisition was accounted for under the acquisition method of accounting. Under the acquisition method of accounting, the total estimated purchase price is allocated to
ACS’s net tangible assets and intangible assets acquired and liabilities assumed based on their estimated fair values as of August 31, 2010, the effective date of the
acquisition. Based on management’s preliminary valuation of the fair value of tangible and intangible assets acquired and liabilities assumed which are based on estimates
and assumptions that are subject to change, the preliminary estimated purchase price is allocated as follows:

Accounts receivable $ 9,059
Inventories 16,711
Prepaid expenses and other current assets 42
Property, plant and equipment 299
Customer relationships 990
Accounts payable (5,047)
Accrued expenses (330)
Deferred tax liability (1,354)
Gain on acquisition (2,210)
Total estimated purchase price $ 18,160
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PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

The area of purchase price allocation that is not yet finalized relates to the working capital adjustment as of August 31, 2010. Prior to the measurement period for
finalizing the purchase price allocation, if information becomes available which would indicate adjustments are required to the purchase price allocation, such adjustments will
be included in the purchase price allocation retrospectively. There were no significant direct transaction costs associated with this acquisition included in selling, general and
administrative expenses during the three months and nine months ended September 30, 2010. These costs will be expensed as incurred in the fourth quarter.

On September 30, 2010, the Company entered a Bill of Sale with Rome Die Casting LLC (“Rome”), a producer of aluminum high pressure die castings, pursuant to
which Rome agreed to transfer to the Company substantially all of its assets in exchange for approximately $7,500 of notes receivable due from Rome. The assets of Rome
will be integrated into the Company’s aluminum segment. The acquisition was accounted for under the acquisition method of accounting. Under the acquisition method of
accounting, the purchase price is allocated to Rome’s net tangible assets and intangible assets acquired and liabilities assumed based on their estimated fair values as of
September 30, 2010, the effective date of the acquisition. Based on management’s preliminary valuation of the fair value of tangible and intangible assets acquired and
liabilities assumed, the preliminary estimated purchase price is as follows:

Accounts receivable $ 1918
Inventories 1,000
Property, plant and equipment 2,800
Accounts payable (2,314)
Accrued expenses (516)
Goodwill 4,572
Total purchase price $ 7460

The following unaudited pro forma information is provided to present a summary of the combined results of the Company’s operations with ACS and Rome as if the
acquisitions had occurred on January 1, 2009. The unaudited pro forma financial information is for informational purposes only and is not necessarily indicative of what the
results would have been had the acquisitions been completed at the date indicated above.

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
Pro forma revenues $ 216,082 $ 182,125 $ 642,685 $ 553716
Pro forma net income 5,010 (2,995) 9,043 (8,511)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Park-Ohio Holdings Corp.

We have reviewed the accompanying condensed consolidated balance sheet of Park-Ohio Holdings Corp. and subsidiaries as of September 30, 2010, and the related
condensed consolidated statements of operations for the three-month and nine-month periods ended September 30, 2010 and 2009, and the condensed consolidated
statement of shareholders’ equity for the nine-month period ended September 30, 2010 and cash flows for the nine-month periods ended September 30, 2010 and 2009.
These financial statements are the responsibility of the Company’s management.

‘We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United States). A review of interim financial
information consists principally of applying analytical procedures and making inquiries of persons responsible for financial and accounting matters. It is substantially less in
scope than an audit conducted in accordance with the standards of the Public Company Accounting Oversight Board, the objective of which is the expression of an opinion
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion.

Based upon our review, we are not aware of any material modifications that should be made to the condensed consolidated financial statements referred to above for
them to be in conformity with U.S. generally accepted accounting principles.

We have previously audited, in accordance with standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheet of
Park-Ohio Holdings Corp. and subsidiaries as of December 31, 2009 and the related consolidated statements of operations, shareholders’ equity, and cash flows for the year
then ended, not presented herein; and in our report dated March 15, 2010, we expressed an unqualified opinion on those consolidated financial statements. In our opinion, the
information set forth in the accompanying condensed consolidated balance sheet as of December 31, 2009, is fairly stated, in all material respects, in relation to the
consolidated balance sheet from which it has been derived.

/s/ Ernst & Young LLP

Cleveland, Ohio
November 15, 2010
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Our condensed consolidated financial statements include the accounts of Park-Ohio Holdings Corp. and its subsidiaries. All significant intercompany transactions
have been eliminated in consolidation.

Executive Overview

We are an industrial Total Supply Managementtm and diversified manufacturing business, operating in three segments: Supply Technologies, Aluminum Products and
Manufactured Products. Our Supply Technologies business provides our customers with Total Supply Managementtm, a proactive solutions approach that manages the
efficiencies of every aspect of supplying production parts and materials to our customers’ manufacturing floor, from strategic planning to program implementation. Total
Supply Managementtm includes such services as engineering and design support, part usage and cost analysis, supplier selection, quality assurance, bar coding, product
packaging and tracking, just-in-time and point-of-use delivery, electronic billing services and ongoing technical support. The principal customers of Supply Technologies are
in the heavy-duty truck, automotive and vehicle parts, electrical distribution and controls, consumer electronics, power sports/fitness equipment, HVAC, agricultural and
construction equipment, semiconductor equipment, plumbing, aerospace and defense, and appliance industries. Aluminum Products casts and machines aluminum engine,
transmission, brake, suspension and other components such as pump housings, clutch retainers/pistons, control arms, knuckles, master cylinders, pinion housings, brake
calipers, oil pans and flywheel spacers for automotive, agricultural equipment, construction equipment, heavy-duty truck and marine equipment original equipment
manufacturers (“OEMs”), primarily on a sole-source basis. Aluminum Products also provides value-added services such as design and engineering and assembly.
Manufactured Products operates a diverse group of niche manufacturing businesses that design and manufacture a broad range of highly-engineered products including
induction heating and melting systems, pipe threading systems, industrial oven systems, injection molded rubber components, and forged and machined products.
Manufactured Products also produces and provides services and spare parts for the equipment it manufactures. The principal customers of Manufactured Products are
OEMs, sub-assemblers and end users in the ferrous and non-ferrous metals, silicon, coatings, forging, foundry, heavy-duty truck, construction equipment, automotive, oil and
gas, rail and locomotive manufacturing and aerospace and defense industries. Sales, earnings and other relevant financial data for these three segments are provided in
Note B to the condensed consolidated financial statements.

During the third quarter of 2010, the Company completed the acquisition of certain assets and assumed specific liabilities relating to the Assembly Components
Systems (“ACS”) business of Lawson Products, Inc. for $16.0 million in cash and a $2.2 million subordinated promissory note payable in equal quarterly installments over
three years. ACS is a provider of supply chain management solutions for a broad range of production components through its service centers throughout North America.
The Company recorded a gain of $2.2 million representing the excess of the aggregate fair value of purchased net assets over the purchase price. See Note P to the
Condensed Consolidated Financial Statements.

During the third quarter of 2010, the Company recorded an asset impairment charge of $3.5 million related to the write down of one of its investments.

On March 8, 2010 and subsequently on August 31, 2010, we amended our revolving credit facility to, among other things, extend its maturity to April 30, 2014 and
reduce the loan commitment from $270.0 million to $210.0 million, which amount includes the borrowing under a term loan A for $28.0 million, that is secured by real estate
and machinery and equipment, and an unsecured term loan B for $12.0 million. See Note M to the Condensed Consolidated Financial Statements.

During the fourth quarter of 2009, the Company recorded $7.0 million of asset impairment charges associated with general weakness in the economy including the
railroad industry. The charges were composed of $1.8 million of nventory impairment in Cost of Products Sold and $5.2 million for impairment of property and equipment.
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Critical Accounting Policies

Our critical accounting policies are described in Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations, and in the notes to
our Consolidated Financial Statements for the year ended December 31, 2009 contained in our 2009 Annual Report on Form 10-K. Any new accounting policies or updates
to existing accounting policies as a result of new accounting pronouncements have been discussed in the notes to our Condensed Consolidated Financial Statements in this
Quarterly Report on Form 10-Q. The application of our critical accounting policies may require management to make judgments and estimates about the amounts reflected
in the Condensed Consolidated Financial Statements. Management uses historical experience and all available information to make these estimates and judgments, and
different amounts could be reported using different assumptions and estimates.

Results of Operations
Nine Months 2010 versus Nine Months 2009

Net Sales by Segment:
Nine Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)
Supply Technologies $ 2953 $ 2429 $ 524 22%
Aluminum Products 109.7 75.7 34.0 45%
Manufactured Products 188.0 194.7 (6.7) 3)%
Consolidated Net Sales $ 593.0 $ 5133 $ 797 16%

Net sales increased $79.7 million to $593.0 million in the first nine months of 2010 compared to $513.3 million in the same period in 2009 as the Company experienced
volume increases in the Supply Technologies and Aluminum Products segments. Supply Technologies sales increased 22% primarily due to volume increases in the heavy
duty truck, semi-conductor, power sports, HVAC, agricultural and construction equipment industries. In addition, there were $4.4 million of sales resulting from the
acquisition of the ACS business. These additions were offset by declines in the lawn and garden, medical and automotive industries. Aluminum Products sales increased
45% as volumes increased to customers in the auto industry along with additional sales from new contracts. Manufactured Products sales decreased 3% due to the declining
volume in the forged and machined products business unit because of volume declines in the rail industry partially offset by increases in the capital equipment and rubber
products business units.

Cost of Products Sold & Gross Profit:

Nine Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)

Consolidated cost of products sold $ 4954 $ 4374 $ 58.0 13%
Consolidated gross profit $ 976 $ 759 $ 217 29%
Gross Margin 16.5% 14.8%

Cost of products sold increased $58.0 million in the first nine months of 2010 to $495.4 million compared to $437.4 million in the same period in 2009, while gross
margin increased to 16.5% in the first nine months of 2010 from 14.8% in the same period in 2009.

Supply Technologies and Aluminum Products gross margin increased resulting from volume increases, while gross margin in the Manufactured Products segment
was unchanged from the same period in the prior year.
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Selling, General & Administrative (SG&A) Exp

Nine Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)
Consolidated SG&A expenses $65.5 $66.5 $(1.0) 2)%
SG&A percent 11.0% 13.0%

Consolidated SG&A expenses decreased 2% in the first nine months of 2010 compared to the same period in 2009, representing a 200 basis point decrease in SG&A
expenses as a percent of sales. SG&A expenses decreased in the first nine months of 2010 compared to the same period in 2009 primarily due to an increase in pension
income and the $2.0 million charge in 2009 for a reserve for an account receivable from a customer in bankruptcy partially offset by an increase in salaries and benefits
levels resulting from restoration to 2008 salary levels along with a bonus accrual.

Gain on Purchase of 8.375% Senior Subordinated Notes:

During the first nine months of 2009, the Company recorded a gain of $5.1 million on the purchase of $6.125 million principal amount of Park-Ohio Industries, Inc.
8.375% senior subordinated notes due 2014.

Interest Expense:
Nine Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)

Interest expense $ 18.1 $ 18.0 $ 01 1%
Average outstanding borrowings $324.2 $371.2 $(47.0) (13)%
Average borrowing rate 7.44% 6.46% 9.8 basis points

Interest expense increased $.1 million in the first nine months of 2010 compared to the same period of 2009, primarily due to lower average outstanding borrowings
offset by a higher average borrowing rate during the first nine months of 2010. The decrease in average borrowings in the first nine months of 2010 resulted primarily from
earnings and decreased working capital. The higher average borrowing rate in the first nine months of 2010 was due primarily to increased interest rates under our amended
revolving credit facility compared to the same period in 2009.

Income Tax:

The provision for income taxes was $1.1 million in the first nine months of 2010, a 9% effective income tax rate, compared to income taxes of $1.8 million provided in
the corresponding period of 2009, a (51)% effective income tax rate. We estimate that the effective tax rate for full-year 2010 will be approximately 18%, excluding the
third quarter of 2010 valuation allowance reversal.

Results of Operations

Third Quarter 2010 versus Third Quarter 2009

Net Sales by Segment:
Three Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)
Supply Technologies $ 103.9 $ 825 $ 214 26%
Aluminum Products 35.6 31.6 4.0 13%
Manufactured Products 63.5 54.5 9.0 17%
Consolidated Net Sales $ 203.0 $ 168.6 $ 344 20%
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Consolidated net sales increased $34.4 million in the third quarter of 2010 to $203.0 compared to $168.6 million in the same quarter of 2009 as the Company
experienced volume increases in the Supply Technologies and Aluminum Products segments. Supply Technologies sales increased 26% primarily due to volume increases in
the truck, power sports, semi-conductor, HVAC, agricultural and construction equipment and industrial equipment industries offset by declines in the automotive industry. In
addition, there were $4.4 million of sales resulting from the acquisition of the ACS business. Aluminum Products sales increased 13% as auto industry sales volumes
increased along with additional sales from new contracts. Manufactured Products sales increased 17% resulting from higher sales in the capital equipment and rubber
products business units offset by lower sales in the forged and machined products business unit because of volume declines in the rail industry.

Cost of Products Sold & Gross Profit:

Three Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)

Consolidated cost of products sold $ 168.0 $ 1459 $ 221 15%
Consolidated gross profit $ 350 $ 227 $ 123 54%
Gross Margin 17.2% 13.5%

Cost of products sold increased $22.1 million to $168.0 million in the third quarter of 2010 compared to $145.9 million for the same quarter of 2009, while gross margin
increased to 17.2% in the third quarter of 2010 from 13.5% in the same quarter of 2009.

Gross margin increased in each of the segments resulting from volume increases.

SG&A Expenses:
Three Months
Ended
September 30, Percent
2010 2009 Change Change
(Dollars in millions)
Consolidated SG&A expenses $22.2 $21.7 $ .5 2%
SG&A percent 10.9% 12.9%

Consolidated SG&A expenses increased $.5 million in the third quarter of 2010 compared to the same quarter in 2009, representing a decrease in SG&A expenses as
a percent of sales of 200 basis points from 12.9% to 10.9%. SG&A expenses increased in the third quarter of 2010 compared to the same quarter in 2009 primarily due to
an increase in salaries and benefits levels resulting from restoration to 2008 salary levels along with a bonus accrual, partially offset by an increase in pension income and a
$2.0 million charge in the third quarter of 2009 for a reserve for an account receivable from a customer in bankruptcy.

Gain on Purchase of 8.375% Senior Subordinated Notes:

During the third quarter of 2009, the Company recorded a gain of $2.0 million on the purchase of $6.125 million principal amount of Park-Ohio Industries, Inc.
8.375% senior subordinated notes due 2014.

Interest Expense:
Three Months
Ended
Ser 30, Percent
2010 2009 Change Change
(Dollars in millions)

Interest expense $ 65 $ 59 $ .6 10%
Average outstanding borrowings $315.4 $357.1 $(41.7) (12)%
Average borrowing rate 8.24% 6.61% 163 basis points
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Interest expense increased $0.6 million in the third quarter of 2010 compared to the same period of 2009, primarily due to lower average outstanding borrowings in
2010 offset by a higher average borrowing rate during the third quarter of 2010. The decrease in average borrowings in the third quarter of 2010 resulted primarily from
earnings and a reduction in working capital. The higher average borrowing rate in the third quarter of 2010 was due primarily to increased interest rates under our amended
revolving credit facility compared to the same period in 2009.

Income Tax:

The provision for income taxes was $(1.2) million in the third quarter of 2010, a (24)% effective income tax rate, compared to income taxes of $0.3 million provided in
the corresponding quarter of 2009, a (10)% effective income tax rate. We estimate that the effective tax rate for full-year 2010 will be approximately 18%, excluding the
third quarter of 2010 valuation allowance reversal.

Liquidity and Sources of Capital

Our liquidity needs are primarily for working capital and capital expenditures. Our primary sources of liquidity have been funds provided by operations and funds
available from existing bank credit arrangements and the sale of our senior subordinated notes. In 2003, we entered into a revolving credit facility with a group of banks
which, as subsequently amended, matures at April 30, 2014 and provides for availability of up to $170 million subject to an asset-based formula. We have the option to
increase the availability under the revolving loan portion of the credit facility by $25 million. The revolving credit facility is secured by substantially all our assets in the United
States and Canada. Borrowings from this revolving credit facility will be used for general corporate purposes. On March 8, 2010 and subsequently on August 31, 2010, the
revolving credit facility was amended and restated to, among other things, extend its maturity date to April 30, 2014, reduce the loan commitment from $270.0 million to
$210.0 million, which amount includes a term loan A for $28.0 million ($26.6 million outstanding at September, 2010) that is secured by real estate and machinery and
equipment and an unsecured term loan B for $12.0 million ($9.6 million outstanding at September 30, 2010). Amounts borrowed under the revolving credit facility may be
borrowed at either (i) LIBOR plus 2.25% to 3.25% or (ii) the bank’s prime lending rate minus .25% to plus .75%, at the Company’s election. The LIBOR-based interest
rate is dependent on the Company’s debt service coverage ratio, as defined in the revolving credit facility. Under the revolving credit facility, a detailed borrowing base
formula provides borrowing availability to the Company based on percentages of eligible accounts receivable and inventory. Interest on the term loan A is at either
(i) LIBOR plus 3.25% to 4.25% or (ii) the bank’s prime lending rate plus .75% to 1.75%, at the Company’s election. Interest on the term loan B is at either (i) LIBOR plus
5.25% t0 6.25% or (i) the bank’s prime lending rate plus 3.25% to 4.25%, at the Company’s election. The term loan A is amortized based on a ten-year schedule with the
balance due at maturity. The term loan B is amortized over a two-year period, plus 50% of debt service coverage excess capped at $3.5 million.

As of September 30, 2010, the Company had $128.6 million outstanding under the revolving credit facility, and approximately $50.4 million of unused borrowing
availability.

Current financial resources (working capital and available bank borrowing arrangements) and anticipated funds from operations are expected to be adequate to meet
current cash requirements for at least the next twelve months. The future availability of bank borrowings under the revolving loan portion of the credit facility is based on the
Company’s ability to meet a debt service ratio covenant, which could be materially impacted by negative economic trends. Failure to meet the debt service ratio could
materially impact the availability and interest rate of future borrowings.

The Company may from time to time seek to retire or purchase its outstanding debt through cash purchases and/or exchanges for equity securities or in open market
purchases, privately negotiated transactions or otherwise. It may also repurchase shares of its outstanding common stock. Such repurchases or exchanges, if any, will
depend on prevailing market conditions, our liquidity requirements, contractual restrictions and other factors. The amounts involved may be material.

At September 30, 2010, the Company’s debt service coverage ratio was 2.1, and, therefore, it was in compliance with the debt service coverage ratio covenant
contained in the revolving credit facility. The Company was also in compliance with the other covenants contained in the revolving credit facility as of September 30, 2010.
The debt service coverage ratio is calculated at the end of each fiscal quarter and is based on the most recently ended four fiscal quarters of consolidated EBITDA minus
cash taxes paid, minus unfunded capital expenditures, plus cash
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tax refunds to consolidated debt charges which are consolidated cash interest expense plus scheduled principal payments on indebtedness plus scheduled reductions in our
term debt as defined in the revolving credit facility. The debt service coverage ratio must be greater than 1.0 and not less than 1.1 for any two consecutive fiscal quarters.
While we expect to remain in compliance throughout 2010, declines in demand in the automotive industry and in sales volumes in 2010 could adversely impact our ability to
remain in compliance with certain of these financial covenants. Additionally, to the extent our customers are adversely affected by declines in demand in the automotive
industry or the economy in general, they may not be able to pay their accounts payable to us on a timely basis or at all, which would make the accounts receivable ineligible
for purposes of the revolving credit facility and could reduce our borrowing base and our ability to borrow under such facility.

The ratio of current assets to current liabilities was 2.26 at September 30, 2010 versus 2.75 at December 31, 2009. Working capital decreased by $3.9 million to
$218.8 million at September 30, 2010 from $222.7 million at December 31, 2009. Accounts receivable increased $32.4 million to $137.0 million at September 30, 2010 from
$104.6 million in 2009 primarily resulting from the acquisitions in 2010 and sales volume increases. Inventory increased by $10.9 million at September 30, 2010 to
$193.0 million from $182.1 million at December 31, 2009 primarily resulting from the two acquisitions in 2010 and planned reductions and sales volumes increases. Accrued
expenses increased by $22.8 million to $61.9 million at September 30, 2010 from $39.1 at December 31, 2009 primarily resulting from increases in advance billings, the
accrual for income taxes, accrual for salaries and wages because of the timing of pay dates and bonus accrual increases and accounts payable increased $22.4 million to
$97.5 million at September 30, 2010 from $75.1 million at December 31, 2009.

During the first nine months of 2010, the Company provided $49.7 million from operating activities compared to $29.2 million in the same period of 2009. The increase
in the operating cash provision of $20.5 million was primarily the result of net income of $11.7 million in the first nine months of 2010 compared to a net loss of $5.4 million in
the first nine months of 2009, (a change of $17.1 million), a decrease in operating assets and liabilities of $23.4 million in the first nine months of 2010 compared to a
decrease of $23.7 million in the first nine months of 2009 offset by a reduction of depreciation and amortization expense of $2.0 million in the first nine months of 2010
compared to the first nine months of 2009. In the first nine months of 2010, the Company used cash of $2.2 million for capital expenditures and made an acquisition for
$16.0 million in cash. These activities, plus cash interest and tax payments of $14.4 million, a net reduction in borrowings of $13.8 million, purchase of treasury stock of
$1.0 million and debt issue costs of $4.1 million resulted in an increase in cash of $12.7 million in the first nine months of 2010.

We do not have off-balance sheet arrangements, financing or other relationships with unconsolidated entities or other persons. There are occasions whereupon we
enter into forward contracts on foreign currencies, primarily the euro and British Pound Sterling, purely for the purpose of hedging exposure to changes in the value of
accounts receivable in those currencies against the U.S. dollar. At September 30, 2010, none were outstanding. We currently have no other derivative instruments.

Seasonality; Variability of Operating Results

Our results of operations are typically stronger in the first six months than the last six months of each calendar year due to plant maintenance scheduled in the third
quarter to coincide with customer plant shutdowns and due to holidays in the fourth quarter.

The timing of orders placed by our customers has varied with, among other factors, orders for customers’ finished goods, customer production schedules, competitive
conditions and general economic conditions. The variability of the level and timing of orders has, from time to time, resulted in significant periodic and quarterly fluctuations
in the operations of our business units. Such variability is particularly evident at the capital equipment businesses, included in the Manufactured Products segment, which
typically ship a few large systems per year.

Forward-Looking State ments

This Form 10-Q contains certain statements that are “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the

Exchange Act. The words “believes”, “anticipates”, “plans”, “expects”, “intends”, “estimates” and similar expressions are intended to identify forward-looking statements.
These forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our
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actual results, performance and achievements, or industry results, to be materially different from any future results, performance or achievements expressed or implied by
such forward-looking statements. These uncertainties and other factors include such things as: general business conditions and competitive factors, including pricing
pressures and product innovation; demand for our products and services; raw material availability and pricing; changes in our relationships with customers and suppliers; the
financial condition of our customers, including the impact of any bankruptcies; our ability to successfully integrate recent and future acquisitions into existing operations;
changes in general domestic economic conditions such as inflation rates, interest rates, and tax rates; adverse impacts to us, our suppliers and customers from acts of
terrorism or hostilities; our ability to meet various covenants, including financial covenants, contained in our revolving credit agreement and the indenture governing our senior
subordinated notes; increasingly stringent domestic and foreign governmental regulations, including those affecting the environment; inherent uncertainties involved in
assessing our potential liability for environmental remediation-related activities; the outcome of pending and future litigation and other claims; dependence on the automotive
and heavy-duty truck industries, which are highly cyclical; dependence on key management; and dependence on information systems. Any forward-looking statement
speaks only as of the date on which such statement is made, and we undertake no obligation to update any forward-looking statement, whether as a result of new
information, future events or otherwise, except as required by law. In light of these and other uncertainties, the inclusion of a forward-looking statement herein should not be
regarded as a representation by us that our plans and objectives will be achieved.

Review By Independent Registered Public Accounting Firm

The condensed consolidated financial statements at September 30, 2010, and for the three-month and nine-month periods ended September 30, 2010 and 2009, have
been reviewed, prior to filing, by Ernst & Young LLP, our independent registered public accounting firm, and their report is included herein.

Item 3. Quantitative and Qualitative Disclosure About Market Risk

We are exposed to market risk including changes in interest rates. We are subject to interest rate risk on borrowings under our floating rate revolving credit
agreement, which consisted of borrowings of $128.6 million at September 30, 2010. A 100 basis point increase in the interest rate would have resulted in an increase in
interest expense of approximately $1.0 million during the nine-month period ended September 30, 2010.

Our foreign subsidiaries generally conduct business in local currencies. During the first nine months of 2010, we recorded an unfavorable foreign currency translation
adjustment of $.7 million related to net assets located outside the United States. This foreign currency translation adjustment resulted primarily from the weakening of the
U.S. dollar. Our foreign operations are also subject to other customary risks of operating in a global environment, such as unstable political situations, the effect of local laws
and taxes, tariff increases and regulations and requirements for export licenses, the potential imposition of trade or foreign exchange restrictions and transportation delays.

The Company periodically enters into forward contracts on foreign currencies, primarily the euro and the British Pound Sterling, purely for the purpose of hedging
exposure to changes in the value of accounts receivable in those currencies against the U.S. dollar. The Company currently uses no other derivative instruments. At
September 30, 2010, there were no such currency hedge contracts outstanding.

Item 4. Controls and Procedures

Under the supervision of and with the participation of our management, including our chief executive officer and chief financial officer, we evaluated the
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15(d)-15(e) under the Securities Exchange Act of
1934) as of the end of the period covered by this quarterly report.

Based on that evaluation, our chief executive officer and chief financial officer have concluded that, as of the end of the period covered by this quarterly report, our
disclosure controls and procedures were effective.

There have been no changes in our internal control over financial reporting that occurred during the third quarter of 2010 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART 1T
OTHER INFORMATION

Item 1. Legal Proceedings

We are subject to various pending and threatened lawsuits in which claims for monetary damages are asserted in the ordinary course of business. While any litigation
involves an element of uncertainty, in the opinion of management, liabilities, if any, arising from currently pending or threatened litigation are not expected to have a material
adverse effect on our financial condition, liquidity or results of operations.

At September 30, 2010, we were a co-defendant in approximately 300 cases asserting claims on behalf of approximately 1,240 plaintiffs alleging personal injury as a
result of exposure to asbestos. These asbestos cases generally relate to production and sale of asbestos-containing products and allege various theories of liability, including
negligence, gross negligence and strict liability and seek compensatory and, in some cases, punitive damages.

In every asbestos case in which we are named as a party, the complaints are filed against multiple named defendants. In substantially all of the asbestos cases, the
plaintiffs either claim damages in excess of a specified amount, typically a minimum amount sufficient to establish jurisdiction of the court in which the case was filed
(jurisdictional minimums generally range from $25,000 to $75,000), or do not specify the monetary damages sought. To the extent that any specific amount of damages is
sought, the amount applies to claims against all named defendants.

There are only five asbestos cases, involving 25 plaintiffs, that plead specified damages. In each of the five cases, the plaintiff is seeking compensatory and punitive
damages based on a variety of potentially alternative causes of action. In three cases, the plaintiff has alleged compensatory damages in the amount of $3.0 million for four
separate causes of action and $1.0 million for another cause of action and punitive damages in the amount of $10.0 million. In the fourth case, the plaintiff has alleged
against each named defendant, compensatory and punitive damages each in the amount of $10.0 million for seven separate causes of action. In the fifth case, the plaintiff
has alleged compensatory damages in the amount of $20.0 million for three separate causes of action and $5.0 million for another cause of action and punitive damages in
the amount of $20.0 million.

Historically, we have been dismissed from asbestos cases on the basis that the plaintiff incorrectly sued one of our subsidiaries or because the plaintiff failed to
identify any asbestos-containing product manufactured or sold by us or our subsidiaries. We intend to vigorously defend these asbestos cases, and believe we will continue to
be successful in being dismissed from such cases. However, it is not possible to predict the ultimate outcome of asbestos-related lawsuits, claims and proceedings due to the
unpredictable nature of personal injury litigation. Despite this uncertainty, and although our results of operations and cash flows for a particular period could be adversely
affected by asbestos-related lawsuits, claims and proceedings, management believes that the ultimate resolution of these matters will not have a material adverse effect on
our financial condition, liquidity or results of operations. Among the factors management considered in reaching this conclusion were: (a) our historical success in being
dismissed from these types of lawsuits on the bases mentioned above; (b) many cases have been improperly filed against one of our subsidiaries; (c) in many cases, the
plaintiffs have been unable to establish any causal relationship to us or our products or premises; (d) in many cases, the plaintiffs have been unable to demonstrate that they
have suffered any identifiable injury or compensable loss at all, that any injuries that they have incurred did in fact result from alleged exposure to asbestos; and (e) the
complaints assert claims against multiple defendants and, in most cases, the damages alleged are not attributed to individual defendants. Additionally, we do not believe that
the amounts claimed in any of the asbestos cases are meaningful indicators of our potential exposure because the amounts claimed typically bear no relation to the extent of
the plaintiff’s injury, if any.

Our cost of defending these lawsuits has not been material to date and, based upon available information, our management does not expect its future costs for
asbestos-related lawsuits to have a material adverse effect on our results of operations, liquidity or financial position.
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Item 1A.

Risk Factors

There have been no material changes in the risk factors previously disclosed in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,

2009.

Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds

Set forth below is information regarding the Company’s repurchases of its common stock during the third quarter ended September 30, 2010.

Total Number
Total of Shares Maximum Number of
Number Average Purchased as Shares That May Yet Be
of Shares Price Paid Part of Publicly Purchased Under the
_Period Purchased Per Share Announced Plans(1) Plans or Program
July 1 — July 31,2010 4,767 $§ 1511 -0- 340,920
August 1 — August 31, 2010 232(2) 11.83 -0- 340,920
September 1 — September 30, 2010 9,735(2) 11.59 -0- 340,920
14,734 $ 1276 -0- 340,920

(1) In 2006, the Company announced a share repurchase program whereby the Company may repurchase up to 1.0 million shares of its common stock.
(2) Consist of shares of common stock the Company acquired from recipients of restricted stock awards at the time of vesting of such awards in order to settle recipient
withholding tax liabilities.

Item 6.

Exhibits

The following exhibits are included herein:

4.1

10.1
10.2

31.1
31.2
32

Consent and Amendment No. 1 to Third Amended and Restated Credit Agreement

Consent and Amendment No. 2 to Third Amended and Restated Credit Agreement

Asset Purchase Agreement By and Among Assembly Component Systems, Inc., Lawson Products, Inc., Supply Technologies LLC and Park-Ohio Industries, Inc.
Bill of Sale by Rome Die Casting LLC and Johnny Johnson in favor of General Aluminum Mfg. Company

Letter re: unaudited interim financial information

Principal Executive Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Principal Financial Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification requirement under Section 906 of the Sarbanes-Oxley Act of 2002
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SIGNATURE

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,
thereunto duly authorized.

PARK-OHIO HOLDINGS CORP.

(Registrant)

By /s/ Jeffrey L. Rutherford

Name: Jeffrey L. Rutherford
Title: Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: November 15, 2010
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QUARTERLY REPORT ON FORM 10-Q
PARK-OHIO HOLDINGS CORP. AND SUBSIDIARIES
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Exhibit
4.1 Consent and Amendment No. 1 to Third Amended and Restated Credit Agreement

42 Consent and Amendment No. 2 to Third Amended and Restated Credit Agreement
10.1 Asset Purchase Agreement By and Among Assembly Component Systems, Inc., Lawson Products, Inc., Supply Technologies LLC and Park-Ohio Industries,

Inc.
10.2 Bill of Sale by Rome Die Casting LLC and Johnny Johnson in favor of General Aluminum Mfg. Company
15 Letter re: unaudited interim financial information

31.1 Principal Executive Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
312 Principal Financial Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32 Certification requirement under Section 906 of the Sarbanes-Oxley Act of 2002

26

EX-4.1 2 140990exv4w1.htm EX-4.1

Exhibit 4.1

CONSENT AND AMENDMENT NO. 1 TO THIRD
AMENDED AND RESTATED CREDIT AGREEMENT

This CONSENT AND AMENDMENT NO. 1 TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is dated as of July 9, 2010, and is entered into by
and among PARK-OHIO INDUSTRIES, INC. and RB&W CORPORATION OF CANADA, as borrowers (collectively, the “Borrowers”), the EX-IM BORROWERS party to the Credit
Agreement (as hereinafter defined), the other Loan Parties party to the Credit Agreement, the lenders party to the Credit Agreement (the “Lenders”), JPMORGAN CHASE BANK, N.A.., as
administrative agent for the Lenders (in such capacity, the “Administrative Agent”) and JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as Canadian Agent.

WITNESSETH:

WHEREAS, the Loan Parties, the Lenders, and the Administrative Agent are parties to that certain Third Amended and Restated Credit Agreement dated as of March 8, 2010 (as amended,
modified and supplemented from time to time, the “Credit Agreement”; capitalized terms not otherwise defined herein have the definitions provided therefor in the Credit Agreement);

WHEREAS, the Borrowers have informed the Lenders that Supply Technologies LLC (“Supply”) desires to enter into an Accounts Receivable Purchase Agreement (the “ARPA”) with
Wells Fargo Bank, N.A. (“Wells Fargo™) in substantially the form attached hereto as Exhibit A, pursuant to which Supply will sell to Wells Fargo certain accounts receivable owing to Supply from
Whirlpool Corporation and certain of its Affiliates identified on Schedule 1 to the ARPA (collectively, the “Wells Fargo Transaction”); and

WHEREAS, the Borrowers have requested that the Administrative Agent and the Lenders consent to the Wells Fargo Transaction and amend the Credit Agreement in certain respects in
connection therewith, as more particularly set forth herein;

NOW THEREFORE, in consideration of the mutual conditions and agreements set forth in the Credit Agreement and this Amendment, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

1. Consent. Subject to the satisfaction of the conditions set forth in Section 3 below, and in reliance on the representations set forth in Section 4 below, Administrative Agent and Lenders
hereby consent to the Wells Fargo Transaction. This consent is a limited consent and shall not be deemed to constitute a consent with respect to any other current or future departure from the
requirements of any provision of the Credit Agreement or any other Loan Documents.




2. Amendments. Subject to the satisfaction of the conditions set forth in Section 3 below, and in reliance on the representations set forth in Section 4 below, the Credit Agreement is hereby
amended as follows:

(a) Definitions of the terms “Wells Fargo”, “Wells Fargo Purchase Agreement” and “Whirlpool Accounts” are hereby added to Section 1.01 of the Credit Agreement in the appropriate
alphabetical order:
“Wells Fargo” means Wells Fargo Bank, N.A.

‘Wells Fargo Purchase Agreement” means the Accounts Receivable Purchase Agreement dated July 6, 2010 between Supply Technologies LLC and Wells Fargo.

“Whirlpool Accounts” means Accounts owing to Supply Technologies LLC by Whirlpool Corporation or one of its Subsidiaries or Affiliates identified on Schedule 1 to the Wells Fargo
Purchase Agreement, as in effect on July 6, 2010.

(b) The definition of “Eligible Accounts” set forth in Section 1.1 of the Credit Agreement is hereby amended by (i) deleting the “or” at the end of subclause (dd) of such definition, (ii) deleting
the “.” at the end of subclause (ee) of such definition and replacing it with “; or” and (iii) adding the following subclause (ff) following subclause (ee) of such definition:

(ff) at any time that the Wells Fargo Purchase Agreement is in effect, such Account has been accepted for purchase pursuant to such Wells Fargo Purchase Agreement.

(c) Section 6.02 of the Credit Agreement is hereby amended by (i) deleting the “and” at the end of subclause (g) of such Section, (i) deleting the “.”” at the end of subclause (h) of such
Section and replacing it with “; and” and (iii) adding the following subclause (i) following subclause (h) of such Section:

(i) so long as the Wells Fargo Purchase Agreement remains in effect, Liens in favor of Wells Fargo to secure amounts owing by Supply Technologies LLC under such Wells Fargo
Purchase Agreement and covering the Whirlpools Account and proceeds thereof.

(d) Section 6.15 of the Credit Agreement is hereby amended and restated in its entirety as follows:

Section 6.15 Sale of Accounts.

No Loan Party will sell or otherwise dispose of any notes receivable, Accounts or Export-Related Accounts, with or without recourse except (a) as permitted under Section 6.05(c), (b) so
long as the applicable Supplier
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Purchase Agreement remains in effect, sales of GM Accounts and Chrysler Accounts pursuant to Payment Option 1 of the applicable Supplier Purchase Agreement and the other terms of such
Supplier Purchase Agreement, () so long as the Volvo Purchase Agreement and the applicable Volvo Supplier Agreements remain in effect, sales of Volvo Accounts pursuant to the terms of
the Volvo Purchase Agreement and (d) so long as the Wells Fargo Purchase Agreement remains in effect, sales of Whirlpool Accounts pursuant to the terms of such Wells Fargo Purchase
Agreement.

3. Conditions to Effectiveness. The effectiveness of this Amendment is subject to the following conditions precedent (unless specifically waived in writing by Administrative Agent), each to be
in form and substance satisfactory to Administrative Agent:

(a) Administrative Agent shall have received a fully executed copy of this Amendment;
(b) Administrative Agent shall have received a fully executed copy of the Wells Fargo Purchase Agreement;

(c) Administrative Agent shall have been reimbursed for all reasonable costs, fees and expenses incurred by Administrative Agent or Lenders in connection with the preparation, execution,
administration or enforcement of this Amendment;

(d) all proceedings taken in connection with the transactions contemplated by this Amendment and all documents, instruments and other legal matters incident thereto shall be satisfactory to
Administrative Agent and its legal counsel; and

(e) after giving effect to this Amendment, no Default or Event of Default shall have occurred and be continuing.

4. Representations and Warranties. To induce Administrative Agent and Lenders to enter into this Amendment, each of the Loan Parties represent and warrant to Administrative Agent and
Lenders that:

(a) the execution, delivery and performance of this Amendment has been duly authorized by all requisite corporate action on the part of such Loan Party and this Amendment has been duly
executed and delivered such Loan Party;

(b) each of the representations and warranties set forth in Article V of the Credit Agreement, are true and correct in all material respects as of the date hereof (except to the extent they relate
to an earlier date, in which case they shall have been true and correct in all material respects as of such earlier date); and

(c) after giving effect to this Amendment, no Default or Event of Default has occurred and is continuing.
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5. Release.

(a) In consideration of the agreements of Administrative Agent and Lenders contained herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, each Loan Party, on behalf of itself and its successors, assigns, and other legal representatives (each Loan Party and all such other Persons being hereafter referred to collectively as
the “Releasors” and individually as a “Releasor”), hereby absolutely, unconditionally and irrevocably releases, remises and forever discharges Administrative Agent and Lenders, and their successors
and assigns, and their present and former shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys, employees, agents, other representatives, and any consultants
engaged by Administrative Agent and Lenders or their counsel (Administrative Agent and each Lender and all such other Persons being hereinafter referred to collectively as the “Releasees” and
individually as a “Releasee”), of and from all demands, actions, causes of action, suits, covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages
and any and all other claims, counterclaims, defenses, rights of set-off, demands and liabilities whatsoever (individually, a “Claim” and collectively, “Claims™) of every name and nature, known or
unknown, suspected or unsuspected, both at law and in equity, which any Releasor may now own, hold, have or claim to have against the Releasees or any of them for, upon, or by reason of any
circumstance, action, cause or thing whatsoever which arises at any time on or prior to the day and date of this Amendment for or on account of, or in relation to, or in any way in connection with
any of the Credit Agreement, or any of the other Loan Documents or transactions thereunder or related thereto.

(b) Each Releasor understands, acknowledges and agrees that the release set forth above may be pleaded as a full and complete defense and may be used as a basis for an injunction against
any action, suit or other proceeding which may be instituted, prosecuted or attempted in breach of the provisions of such release.

(c) Each Releasor agrees that no fact, event, circumstance, evidence or transaction which could now be asserted or which may hereafter be discovered shall affect in any manner the final,
absolute and unconditional nature of the release set forth above.

6. Acknowledgment of Loan Guarantor. Each Loan Guarantor hereby acknowledges that Borrowers, Administrative Agent and Lenders have amended the Credit Agreement by this
Amendment, and such Loan Guarantor acknowledges that Administrative Agent and Lenders would not amend the Credit Agreement in the absence of the agreements of such Loan Guarantor
contained herein. Each Loan Guarantor hereby approves of and consents to the Amendment, agrees that its obligations under the Loan Guaranty and the other Loan Documents to which it is a party
shall not be diminished as a result of the execution of the Amendment, and confirms that the Loan Guaranty and all other Loan Documents to which it is a party are in full force and effect.

7. Severability. Any provision of this Amendment held by a court of competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the
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remainder of this Amendment and the effect thereof shall be confined to the provision so held to be invalid or unenforceable.

8. References. Any reference to the Credit Agreement contained in any document, instrument or Credit Agreement executed in connection with the Credit Agreement shall be deemed to be a
reference to the Credit Agreement as modified by this Amendment.

9. Counterparts. This Amendment may be executed in one or more counterparts, each of which shall constitute an original, but all of which taken together shall be one and the same
instrument. Delivery by telecopy or electronic portable document format (i.e., “pdf”) transmission of executed signature pages hereof from one party hereto to another party hereto shall be deemed
to constitute due execution and delivery by such party.

10. Ratification. The terms and provisions set forth in this Amendment shall modify and supersede all inconsistent terms and provisions of the Credit Agreement and shall not be deemed to be
a consent to the modification or waiver of any other term or condition of the Credit Agreement. Except as expressly modified and superseded by this Amendment, the terms and provisions of the
Credit Agreement are ratified and confirmed and shall continue in full force and effect.

11. Governing Law. This Amendment shall be a contract made under and governed by the laws of the state of Illinois, without regard to conflict of laws principles that would require the
application of laws other than those of the state of Ohio. Whenever possible each provision of this Amendment shall be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Amendment shall be prohibited by or invalid under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Amendment.

[Signature Page Follows|
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed under seal and delivered by their respective duly authorized officers on the date first written
above.

WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR
ANY OTHER CAUSE.

BORROWERS:
PARK-OHIO INDUSTRIES, INC.
By /s/ Robert D. Vilsack

Name: Robert D. Vilsack
Title:  Secretary

RB&W CORPORATION OF CANADA

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary

EX-IM BORROWERS:
PARK-OHIO INDUSTRIES, INC.
By /s/ Robert D. Vilsack

Name: Robert D. Vilsack
Title: ~ Secretary

AJAX TOCCO MAGNETHERMIC
CORPORATION

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary




WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR
ANY OTHER CAUSE.

OTHER DOMESTIC LOAN PARTIES:
AJAX TOCCO MAGNETHERMIC CORPORATION
ATBD, INC.

BLUE FALCON TRAVEL, INC.

COLUMBIA NUT & BOLT LLC

CONTROL TRANSFORMER, INC.

FECO, INC

FORGING PARTS & MACHINING COMPANY
GATEWAY INDUSTRIAL SUPPLY LLC
GENERAL ALUMINUM MFG. COMPANY

ILS TECHNOLOGY LLC

INDUCTION MANAGEMENT SERVICES, LLC
INTEGRATED HOLDING COMPANY
INTEGRATED LOGISTICS HOLDING COMPANY
INTEGRATED LOGISTICS SOLUTIONS, INC.
LALLEGRO, INC.

LEWIS & PARK SCREW & BOLT COMPANY
PARK-OHIO FORGED & MACHINED PRODUCTS LLC
PARK-OHIO PRODUCTS, INC.
PHARMACEUTICAL LOGISTICS, INC.
PHARMACY WHOLESALE LOGISTICS, INC.
P-O REALTY LLC

PRECISION MACHINING CONNECTION LLC
RB&W MANUFACTURING LLC

RED BIRD, INC.

SNOW DRAGON LLC

SOUTHWEST STEEL PROCESSING LLC

ST HOLDING CORP.

STMX, INC.

SUMMERSPACE, INC.

SUPPLY TECHNOLOGIES (NY), INC.

SUPPLY TECHNOLOGIES LLC

THE AJAX MANUFACTURING COMPANY

THE CLANCY BING COMPANY

TOCCO, INC.

WB&R ACQUISITION COMPANY, INC.

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary

-




WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR
ANY OTHER CAUSE.

POVIL.L.C.

By: Integrated Logistics Holding Company
Its: Member

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title: ~ Secretary

RB&W LTD.

By: RB&W Manufacturing LLC
Its: Sole Member

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary

TW MANUFACTURING CO.

By /s/ Shawn McNamara
Name: Shawn McNamara
Title:  Vice President
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WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR
ANY OTHER CAUSE.

OTHER CANADIAN LOAN PARTIES:

AJAX TOCCO MAGNETHERMIC
CANADA LIMITED

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary

SUPPLY TECHNOLOGIES COMPANY
OF CANADA

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary
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JPMORGAN CHASE BANK, N.A.,
individually as Administrative Agent, as
Domestic Issuing Bank, as Ex-Im Issuing
Bank, as Ex-Im Revolving Lender, as
Domestic Swingline Lender and as a Lender

By /s/ David J. Waugh

Name: David J. Waugh
Title:  Vice President

JPMORGAN CHASE BANK, N.A.,
TORONTO BRANCH, as Canadian Agent,
as Canadian Issuing Bank, as Canadian
Swingline Lender and as a Lender

By /s/ David J. Waugh

Name: David J. Waugh
Title:  Vice President
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U.S. BANK NATIONAL ASSOCIATION,
as a Lender

By /s/ Matthew Kasper

Name: Matthew Kasper
Title:  Relationship Manager

U.S. BANK NATIONAL ASSOCIATION,
Canada Branch, as a Canadian Revolving

Lender

By /s/ Paul Rodgers

Name: Paul Rodgers
Title:  Principal Officer
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PNC BANK, NATIONAL ASSOCIATION,
as a Lender

By /s/ Douglas Hoffman

Name: Douglas Hoffman
Title:  Vice President

PNC BANK Canada Branch, as a Canadian
Revolving Lender

By /s/ Mike Danby

Name: Mike Danby
Title:  Assistant Vice President
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RBS BUSINESS CAPITAL, a division of
RBS Asset Finance, Inc., a subsidiary of
RBS Citizens, N.A., as a Lender and as a
Canadian Revolving Lender

By /s/ James G. Zamborsky

Name: James G. Zamborsky
Title:  Vice President

-13-




BANK OF AMERICA, N.A., as a Lender

By /s/ Trevor S. Townsend

Name: Trevor S. Townsend
Title:  Vice President

BANK OF AMERICA, N.A. (acting through
its Canada Branch), as a Canadian Revolving

Lender

By /s/ Medina Sales de Andrade

Name: Medina Sales de Andrade
Title:  Vice President
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KEYBANK NATIONAL ASSOCIATION,
as a Lender and as a Canadian Revolving
Lender

By /s/ Robert R. Conrad, Jr.

Name: Robert R. Conrad, Jr.
Title:  Senior Vice President
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FIRST NATIONAL BANK OF
PENNSYLVANIA, as a Lender

By /s/ Robert Beer
Name: Robert Beer
Title:  Senior Vice President
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Exhibit 4.2

CONSENT AND AMENDMENT NO. 2 TO THIRD
AMENDED AND RESTATED CREDIT AGREEMENT
This CONSENT AND AMENDMENT NO. 2 TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is dated as of August 31,2010, and is entered into
by and among PARK-OHIO INDUSTRIES, INC. and RB&W CORPORATION OF CANADA, as borrowers (collectively, the “Borrowers™), the EX-IM BORROWERS party to the Credit
Agreement (as hereinafter defined), the other Loan Parties party to the Credit Agreement, the lenders party to the Credit Agreement (the “Lenders”) that are also a party to this Amendment,
JPMORGAN CHASE BANK, N.A.., as administrative agent for the Lenders (in such capacity, the “Administrative Agent””) and JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as
Canadian Agent.

WITNESSETH:

WHEREAS, the Loan Parties, the Lenders, and the Administrative Agent are parties to that certain Third Amended and Restated Credit Agreement dated as of March 8, 2010 (as amended,
modified and supplemented from time to time, the “Credit Agreement”; capitalized terms not otherwise defined herein have the definitions provided therefor in the Credit Agreement);

WHEREAS, the Borrowers have informed the Administrative Agent and the Lenders that Supply Technologies LLC desires to purchase substantially all of the assets of Assembly Component
Systems, Inc., an Illinois corporation (“ACS”) from Lawson Products, Inc., a Delaware corporation (the “ACS Acquisition”);

WHEREAS, the Borrowers have informed the Administrative Agent and the Lenders that the Company desires to purchase the real property located at 5301 West Roosevelt Road, Cicero,
Illinois 60804 (the “Cicero Real Estate™) from Holdings (the “Cicero Acquisition™);

WHEREAS, the Borrowers have informed the Administrative Agent and the Lenders that the Borrowers desire to amend the pricing set forth in the defmnition of Applicable Rate set forth in
the Credit Agreement;

WHEREAS, the Borrowers have requested that the applicable Lenders (i) consent to the ACS Acquisition and the Cicero Transaction and (ii) amend the Credit Agreement in certain respects
in connection therewith and to adjust the pricing set forth in the definition of Applicable Rate, in each case as more particularly set forth herein;

NOW THEREFORE, in consideration of the mutual conditions and agreements set forth in the Credit Agreement and this Amendment, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

1. Consents.

(a) ACS Acquisition. Subject to the satisfaction of the applicable conditions set forth in Section 5 below, and in reliance on the representations set forth in Section 6 below, the applicable
Lenders hereby consent to the ACS Acquisition; provided, that:

(i) the aggregate consideration paid by the Loan Parties, plus the aggregate amount of Indebtedness assumed or incurred by the Loan Parties, in connection with the ACS Acquisition shall not
exceed $19,000,000, plus any applicable working capital purchase price adjustment,




(i) the aggregate principal amount of Indebtedness owing by the Loan Parties to the sellers in the ACS Acquisition as a result of the ACS Acquisition shall not exceed $3,000,000 plus interest,
and all such Indebtedness (the “ACS Subordinated Indebtedness™) must be (A) unsecured, (B) subordinated to the Obligations in a manner acceptable to the Administrative Agent, which shall
preclude payments of the ACS Subordinated Indebtedness at any time that an Event of Default is in existence and (C) subject to terms and conditions and documentation in each case which is in
form and substance reasonably acceptable to the Administrative Agent,

(iii) no business, assets or property acquired by any Loan Party in connection with the ACS Acquisition (the “ACS Assets”) shall be included in any part of the Aggregate Borrowing Base
until such time as Administrative Agent has completed all field examinations required by Administrative Agent with respect to the ACS Assets for such inclusion, the scope and results of which
are reasonably satisfactory to Administrative Agent,

(iv) prior to and after giving effect to the ACS Acquisition, (a) if at such time the ACS Assets are not eligible for consideration for inclusion in the Aggregate Borrowing Base as described in
clause (iii) above, Aggregate Availability equals or exceeds $20,000,000 or (b) if at such time the ACS Assets are eligible for consideration for inclusion in the Aggregate Borrowing Base as
described in clause (iii) above, Aggregate Availability equals or exceeds $35,000,000,

(v) each of the Loan Parties shall be in full compliance with Section 5.09, 5.12, 5.13 and 5.16 of the Credit Agreement with respect to all assets and other items acquired in connection with
the ACS Acquisition,

(vi) immediately before and after giving effect to the consummation of the ACS Acquisition no Default or Event of Default shall have occurred and be continuing,

(vii) the Borrower Representative shall have delivered to Administrative Agent true and correct certified executed copies of all of the documents, agreements and instruments entered into or
delivered in connection with the ACS Acquisition and the form and substance of all of such documents, agreements and instruments must be reasonably acceptable to Administrative Agent,

(vii) the ACS Acquisition shall be consummated on or before October 31, 2010 (or such later date on or prior to December 31, 2010 as agreed to in writing by Administrative Agent in its sole
discretion) in accordance with all applicable laws and in accordance with each of the documents, agreements and instruments referred to in clause (vii) above, and

(ix) the Borrower Representative shall have delivered to Administrative Agent a certificate, in form and substance reasonably acceptable to Administrative Agent, certifying, and
demonstrating to the reasonable satisfaction of Administrative Agent, that each of the foregoing terms and conditions with respect to the ACS Acquisition have been satisfied.

(b) Cicero Acquisition. Subject to the satisfaction of the applicable conditions set forth in Section 5 below, and in reliance on the representations set forth in Section 6 below, the applicable

Lenders hereby consent to the Cicero Acquisition; provided, that:

(i) the sole consideration paid by the Loan Parties in connection with the Cicero Acquisition shall be the issuance by the Company to Holdings of a promissory note (the terms and conditions
of which must be reasonably acceptable to the Administrative Agent and the interest rate thereon shall not exceed the applicable interest rate for the Term A Loans) to Holdings in the original
face principal amount not to exceed $4,000,000, and the Indebtedness
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(the “Cicero Subordinated Indebtedness™) represented by such promissory note must be unsecured and subordinated to the Obligations in a manner acceptable to the Administrative Agent and
pursuant to a subordination agreement which is in form and substance acceptable to the Administrative Agent (the “Cicero Subordination Agreement’), which shall provide, among other things,
that no (A) principal payment may be made thereon unless (I) prior thereto the Term B Loans have been paid in full in cash, (II) immediately after giving effect to such payment Aggregate
Availability equals or exceeds $35,000,000 and (IIT) immediately before and after giving effect to such payment no Default or Event of Default shall have occurred and be continuing and

(B) interest payments may be made thereon unless immediately before and after giving effect to such payment no Default or Event of Default shall have occurred and be continuing,

(i) The Administrative Agent shall have received, with respect to the Cicero Real Property, each of the following, in form and substance reasonably satisfactory to the Administrative Agent:
(A) a Mortgage on the Cicero Real Property;

(B) evidence that a counterpart of the Mortgage has been recorded in the place necessary, in the Administrative Agent’s judgment, to create a valid and enforceable first priority Lien in
favor of the Administrative Agent for the benefit of itself and the Lenders;

(C) an ALTA or other mortgagee’s title policy;
(D) an ALTA survey prepared and certified to the Administrative Agent by a surveyor acceptable to the Administrative Agent with respect to the Cicero Real Property;

(E) if any such parcel of real property is determined by the Administrative Agent to be in a flood zone, a flood notification form signed by the Borrower Representative and evidence that
flood insurance is in place for the building and contents, all in form and substance satisfactory to the Administrative Agent; and

(F) such other information, documentation, and certifications as may be reasonably required by the Administrative Agent.
(iif) immediately before and after giving effect to the consummation of the Cicero Acquisition no Default or Event of Default shall have occurred and be continuing,

(iv) the Borrower Representative shall have delivered to Administrative Agent true and correct certified executed copies of all of the documents, agreements and instruments entered into or
delivered in connection with the Cicero Acquisition and the form and substance of all of such documents, agreements and instruments must be reasonably acceptable to Administrative Agent,

(v) the Cicero Acquisition shall be consummated on or before December 31, 2010 in accordance with all applicable laws and in accordance with each of the documents, agreements and
instruments referred to in clause (iv) above, and

(vi) the Borrower Representative shall have delivered to Administrative Agent a certificate, in form and substance reasonably acceptable to Administrative Agent, certifying, and
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demonstrating to the reasonable satisfaction of Administrative Agent, that each of the foregoing terms and conditions with respect to the Cicero Acquisition have been satisfied.

(c) Limited Consents. Each of the foregoing consents is a limited consent and shall not be deemed to constitute a consent with respect to any other current or future departure from the
requirements of any provision of the Credit Agreement or any other Loan Documents.

2. Amendments. Subject to the satisfaction of the applicable conditions set forth in Section 5 below, and in reliance on the representations set forth in Section 6 below, the Credit Agreement is
hereby amended as follows:

(a) Effective upon the effectiveness of the consent set forth above in Section 1(a) above pertaining to the ACS Acquisition, Section 1.1 of the Credit Agreement is hereby amended to add the
following definition to read in its entirety as follows:

“ACS Subordinated Indebtedness” has the meaning ascribed to such term in Section 1(a) of the Second Amendment to the Credit Agreement.

(b) The definition of “Applicable Rate” set forth in Section 1.1 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Applicable Rate” means, for any day, with respect to any CBFR Loan, CP Loan, USBR Loan, CDOR Rate Loan or Eurodollar Loan, or with respect to the Domestic Revolving Loan and
the Canadian Revolving Loan commitment fees payable hereunder, as the case may be, the applicable rate per annum set forth below under the caption “CBFR Spread”, “CP Spread”, “USBR
Spread”, “CDOR Spread” “Eurodollar Spread”” or “Commitment Fee Rate”, as the case may be, based upon the Debt Service Coverage Ratio as of the most recent determination date, provided
that until five Business Days after the receipt by the Administrative Agent, pursuant to Section 5.01, of the Company’s audited consolidated financial information for the Company’s fiscal year
ending December 31, 2010, the “Applicable Rate” shall be the applicable rate per annum set forth below in Category 3:

Debt Domestic and
Service Canadian Revolving
Coverage Loan Eurodollar Canadian Revolving Canadian Revolving Domestic Revolving Canadian Revolving Term A Loan Term A Loan CBFR
Ratio Spread Loan CDOR Spread Loan USBR Spread Loan CBFR Spread Loan CP Spread Eurodollar Spread Spread
Category 1 > 1.75 to 1.0 2.25% 2.25% -0.25% -0.25% -0.25% 3.25% 0.75%
Category 2 < 1.75 to 1.0 but >

1.50to 1.0 2.50% 2.50% 0.00% 0.00% 0.00% 3.50% 1.00%
Category 3 < 1.50 to 1.0 but >

1.25t0 1.0 2.75% 2.75% 0.25% 0.25% 0.25% 3.75% 1.25%
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Debt Domestic and
Service Canadian Revolving

Coverage Loan Eurodollar Canadian Revolving Canadian Revolving Domestic Revolving Canadian Revolving Term A Loan Term A Loan CBFR
Ratio Spread Loan CDOR Spread Loan USBR Spread Loan CBER Spread Loan CP Spread Eurodollar Spread Spread
Category 4 < 1.25 to 1.0 but >

1.10to 1.0 3.00% 3.00% 0.50% 0.50% 0.50% 4.00% 1.50%
Category 5< 1.10 to 1.0 3.25% 3.25% 0.75% 0.75% 0.75% 4.25% 1.75%
Debt
Service Term B Loan Ex-Im Revolving Ex-Im Revolving
Coverage FEurodollar Term B Loan Loan Eurodollar Loan CBFR Commitment
Ratio Spread CBEFR Spread Spread Spread Fee Rate
Category 1>1.75t0 1.0 5.25% 3.25% 1.50% 0.0% 0.75%
Category 2 < 1.75 to 1.0 but > 1.50 to 1.0 5.50% 3.50% 1.75% 0.0% 0.75%
Category 3 < 1.50 to 1.0 but > 1.25 to 1.0 5.75% 3.75% 2.00% 0.0% 0.75%
Category 4 < 1.25to 1.0 but > 1.10 to 1.0 6.00% 4.00% 2.25% 0.0% 0.75%

6.25% 4.25% 2.50% 0.0% 0.75%

Category 5 < 1.10 to 1.0
For purposes of the foregoing, (a) the Applicable Rate shall be determined and made effective five Business Days after the receipt by the Administrative Agent of the Company’s annual or
quarterly consolidated financial statements delivered pursuant to Section 5.01 and (b) each change in the Applicable Rate resulting from a change in the Debt Service Coverage Ratio shall be
effective during the period commencing on and including the date of delivery to the Administrative Agent of such consolidated financial statements indicating such change and ending on the date
immediately preceding the effective date of the next such change, provided that the Debt Service Coverage Ratio shall be deemed to be in Category 5 at the written election of the Administrative
Agent if the Company fails to deliver the annual or quarterly consolidated financial statements required to be delivered by it pursuant to Section 5.01, during the period from the
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expiration of the time for delivery thereof until such consolidated financial statements are delivered.

(c) Effective upon the effectiveness of the consent set forth above in Section 1(b) above pertaining to the Cicero Acquisition, Section 1.1 of the Credit Agreement is hereby amended to add
the following definitions to read in their entirety as follows:

“Cicero Subordinated Indebtedness™ has the meaning ascribed to such term in Section 1(b) of the Second Amendment to the Credit Agreement.
“Cicero Subordination Agreement” has the meaning ascribed to such term in Section 1(b) of the Second Amendment to the Credit Agreement.

(d) Effective upon the effectiveness of the consent set forth above in Section 1(b) above pertaining to the Cicero Acquisition, the definition of “Consolidated Debt Charge” set forth in
Section 1.1 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Consolidated Debt Charges™ means, with reference to any period, without duplication, Consolidated Interest Expense to the extent paid in cash in such period, plus scheduled principal
payments on Indebtedness made during such period (other than scheduled payments in respect of the ACS Subordinated Indebtedness), plus non-scheduled principal payments on the Cicero
Subordinated Indebtedness made during such period, p/us prepayments on the Subordinated Indebtedness under the Senior Subordinated Notes made by the Company or any Subsidiary (other
than an Excluded Subsidiary) after the Effective Date and during such period, plus any scheduled reductions in the Fixed Asset Borrowing Base under the Original Credit Agreement during such
period, all calculated for the Company and its Subsidiaries (other than any Excluded Subsidiaries) on a consolidated basis.

(e) Section 1.1 of the Credit Agreement is hereby amended to add the following definition to read in its entirety as follows:

“Second Amendment to Credit Agreement” means the Consent and Second Amendment to Third Amended and Restated Credit Agreement dated as of August __, 2010 among the
Administrative Agent, the Lenders party thereto and the Borrowers.

(f) The definition of “Maturity Date” set forth in Section 1.1 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Ma

Date” means April 30, 2014 or any earlier date on which the Commitments are reduced to zero or otherwise terminated pursuant to the terms hereof.
(g) Section 6.01 of the Credit Agreement is hereby amended by deleting the “and” at the end of subclause (m) thereof, deleting the “.”” at the end of subclause (n) thereof and replacing it with
”;” and adding the following subclauses (o) and (p) thereto:
(o) Intentionally Omitted; and
(p) Intentionally Omitted.

(h) After giving effect to the first amendment to Section 6.01 described above, effective upon the effectiveness of the consent set forth above in Section 1(a) above pertaining to the ACS
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Acquisition, subclause (0) of Section 6.01 of the Credit Agreement is hereby amended and restated in its entirety as follows:
(0) the ACS Subordinated Indebtedness; and

(1) After giving effect to the first amendment to Section 6.01 described above, effective upon the effectiveness of the consent set forth above in Section 1(b) above pertaining to the Cicero
Acquisition, subclause (p) of Section 6.01 of the Credit Agreement is hereby amended and restated in its entirety as follows:

(p) the Cicero Subordinated Indebtedness.
(j) Subclause (k) of Section 6.04 of the Credit Agreement is hereby amended to replace the reference therein to “this Section 6.04(j)”” with a reference to “this Section 6.04(k)”.
(k) Subclause (A) of the proviso to Section 6.08(c) of the Credit Agreement is hereby amended and restated in its entirety as follows:

(A) the Loan Parties may make scheduled payments of interest with respect to Subordinated Indebtedness (other than the ACS Subordinated Indebtedness and the Cicero Subordinated
Indebtedness) to the extent permitted pursuant to the applicable intercreditor agreement or subordination provisions related thereto.

(1) Section 6.08(c) of the Credit Agreement is hereby amended by deleting the word “and” at the end of subclause (A) to the proviso thereto, deleting the “.” at the end of subclause (B) to the
proviso thereof and replacing it with “,” and adding the following subclauses (C) and (D) thereto:

(C) Intentionally Omitted, and (D) Intentionally Omitted.

(m) Effective upon the effectiveness of the consent set forth above in Section 1(a) above pertaining to the ACS Acquisition, subclause (C) of the proviso to Section 6.08(c) of the Credit
Agreement is hereby amended and restated in its entirety as follows:

(C) the Loan Parties may make scheduled payments of principal and interest in respect of the ACS Subordinated Indebtedness, if and to the extent that no Event of Default has occurred and
is continuing or would result after giving effect to such payment, and

(n) Effective upon the effectiveness of the consent set forth above in Section 1(b) above pertaining to the Cicero Acquisition, subclause (D) of the proviso to Section 6.08(c) of the Credit
Agreement is hereby amended and restated in its entirety as follows:

(D) the Loan Parties may make scheduled payments of principal and interest in respect of the Cicero Subordinated Indebtedness to the extent expressly permitted by the Cicero Subordination
Agreement.

3. Application of Proceeds from Asset Sales. Each Borrower hereby agrees that (i) without limiting the foregoing, all Net Proceeds (as defined in the Indenture) of all Asset Sales (as defined
in the Indenture) that have been consummated prior to the date hereof or are consummated on or after the date hereof, shall in each be used in accordance with the second paragraph of Section 4.10

of the Indenture (and in a manner that does not violate the Credit Agreement or any other Loan Document) prior to 365 days after receipt of any such Net Proceeds (as defined in the Indenture)
from any such Asset Sale
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(as defined in the Indenture), such that in no event at any time shall there be Excess Proceeds (as defined in the Indenture) in an amount in excess of $10,000,000 that would require the Company to
make an Asset Sale Offer (as defined in the Indenture) pursuant to the third paragraph of Section 4.10 of the Indenture and (i) on the reasonable request of Administrative Agent, the Borrower
Representative shall provide information to the Administrative Agent regarding the amount and use of such proceeds and demonstrating that as a result thereof no such Asset Sale Offer (as defined
in the Indenture) shall be required. Any breach of any of the provisions of this Section 3 shall constitute an immediate Event of Default.

4. Post Amendment Covenant. Each Borrower hereby agrees that the Borrowers will, on or before September 30, 2010, deliver to the Administrative Agent, in form and substance reasonably
satisfactory to the Administrative Agent, a fully executed amendment to each Mortgage identified by the Administrative Agent, reflecting the extension of the Maturity Date effected by this
Amendment, together with a title insurance date-down endorsement relating to each such Mortgage as to which the Administrative Agent previously received title insurance. Any breach of any of
the provisions of this Section 4 shall constitute an immediate Event of Default.

5. Conditions to Effectiveness. The effectiveness of Sections 1 and 2 of this Amendment is subject to the following conditions precedent, each to be in form and substance satisfactory to
Administrative Agent:

(a) Administrative Agent shall have received a fully executed copy of this Amendment executed by each of the Borrowers, the Required Lenders, and solely with respect to the amendment of
the definition of Applicable Margin set forth in Section 2 above, each of the Lenders;

(b) Administrative Agent shall have been reimbursed for all reasonable costs, fees and expenses incurred by Administrative Agent or Lenders in connection with the preparation, execution,
administration or enforcement of this Amendment;

(c) Administrative Agent shall have received from the Borrowers a consent and amendment fee in an aggregate amount equal to $162,676, which shall be paid by Administrative Agent to
Lenders in the amounts shown on Exhibit A attached hereto and which will be fully earned and non-refundable when paid;

(d) all proceedings taken in connection with the transactions contemplated by this Amendment and all documents, instruments and other legal matters incident thereto shall be satisfactory to
Administrative Agent and its legal counsel; and

(e) after giving effect to this Amendment, no Default or Event of Default shall have occurred and be continuing.

6. Representations and Warranties. To induce Administrative Agent and Lenders to enter into this Amendment, each of the Loan Parties represent and warrant to Administrative Agent and
Lenders that:

(a) the execution, delivery and performance of this Amendment has been duly authorized by all requisite corporate action on the part of such Loan Party and this Amendment has been duly
executed and delivered such Loan Party;

(b) each of the representations and warranties set forth in the Credit Agreement, are true and correct in all material respects as of the date hereof and, each of such representations and
warranties will continue to be true and correct in all material respects immediately after giving effect to
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each of the ACS Acquisition and the Cicero Acquisition (except to the extent in each case such representations and warranties relate to an earlier date, in which case they shall have been true and
correct in all material respects as of such earlier date);

(c) after giving effect to this Amendment, no Default or Event of Default has occurred and is continuing; and
(d) neither this Amendment nor any of the transactions contemplated hereby violate, or cause a breach of, any of the provisions of the Indenture.
7. Release.

(a) In consideration of the agreements of Administrative Agent and Lenders contained herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, each Loan Party, on behalf of itself and its successors, assigns, and other legal representatives (each Loan Party and all such other Persons being hereafter referred to collectively as
the “Releasors” and individually as a ‘“Releasor”), hereby absolutely, unconditionally and irrevocably releases, remises and forever discharges Administrative Agent and Lenders, and their successors
and assigns, and their present and former shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys, employees, agents, other representatives, and any consultants
engaged by Administrative Agent and Lenders or their counsel (Administrative Agent and each Lender and all such other Persons being hereinafter referred to collectively as the “Releasees” and
individually as a “Releasee™), of and from all demands, actions, causes of action, suits, covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages
and any and all other claims, counterclaims, defenses, rights of set-off, demands and liabilities whatsoever (individually, a “Claim™ and collectively, “Claims™) of every name and nature, known or
unknown, suspected or unsuspected, both at law and in equity, which any Releasor may now own, hold, have or claim to have against the Releasees or any of them for, upon, or by reason of any
circumstance, action, cause or thing whatsoever which arises at any time on or prior to the day and date of this Amendment for or on account of, or in relation to, or in any way in connection with
any of the Credit Agreement, or any of the other Loan Documents or transactions thereunder or related thereto.

(b) Each Releasor understands, acknowledges and agrees that the release set forth above may be pleaded as a full and complete defense and may be used as a basis for an injunction against
any action, suit or other proceeding which may be instituted, prosecuted or attempted in breach of the provisions of such release.

(c) Each Releasor agrees that no fact, event, circumstance, evidence or transaction which could now be asserted or which may hereafter be discovered shall affect in any manner the final,
absolute and unconditional nature of the release set forth above.

8. Acknowledgment of Loan Guarantors. Each Loan Guarantor hereby acknowledges that Borrowers, Administrative Agent and Lenders have amended the Credit Agreement by this
Amendment, and such Loan Guarantor acknowledges that Administrative Agent and Lenders would not amend the Credit Agreement in the absence of the agreements of such Loan Guarantor
contained herein. Each Loan Guarantor hereby approves of and consents to the Amendment, agrees that its obligations under the Loan Guaranty and the other Loan Documents to which it is a party
shall not be diminished as a result of the execution of the Amendment, and confirms that the Loan Guaranty and all other Loan Documents to which it is a party are in full force and effect.
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9. Severability. Any provision of this Amendment held by a court of competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the remainder of this Amendment and the
effect thereof shall be confined to the provision so held to be invalid or unenforceable.

10. References. Any reference to the Credit Agreement contained in any document, instrument or Credit Agreement executed in connection with the Credit Agreement shall be deemed to be
a reference to the Credit Agreement as modified by this Amendment.

11. Counterparts. This Amendment may be executed in one or more counterparts, each of which shall constitute an original, but all of which taken together shall be one and the same
instrument. Delivery by telecopy or electronic portable document format (i.e., “pdf”) transmission of executed signature pages hereof from one party hereto to another party hereto shall be deemed
to constitute due execution and delivery by such party.

12. Ratification. The terms and provisions set forth in this Amendment shall modify and supersede all inconsistent terms and provisions of the Credit Agreement and shall not be deemed to be
a consent to the modification or waiver of any other term or condition of the Credit Agreement. Except as expressly modified and superseded by this Amendment, the terms and provisions of the
Credit Agreement are ratified and confirmed and shall continue in full force and effect.

13. Governing Law. This Amendment shall be a contract made under and governed by the laws of the state of Ohio, without regard to conflict of laws principles that would require the
application of laws other than those of the state of Ohio. Whenever possible each provision of this Amendment shall be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Amendment shall be prohibited by or invalid under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Amendment.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed under seal and delivered by their respective duly authorized officers on the date first written
above.

WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR

ANY OTHER CAUSE.

BORROWERS:
PARK-OHIO INDUSTRIES, INC.
By /s/ Robert D. Vilsack

Name: Robert D. Vilsack
Title: ~ Secretary

RB&W CORPORATION OF CANADA

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary

EX-IM BORROWERS:
PARK-OHIO INDUSTRIES, INC.
By /s/ Robert D. Vilsack

Name: Robert D. Vilsack
Title:  Secretary

AJAX TOCCO MAGNETHERMIC CORPORATION

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary

Exhibit A




WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR

ANY OTHER CAUSE.

OTHER DOMESTIC LOAN PARTIES:
AJAX TOCCO MAGNETHERMIC CORPORATION
ATBD, INC.

BLUE FALCON TRAVEL, INC.

COLUMBIA NUT & BOLT LLC

CONTROL TRANSFORMER, INC.

FECO, INC

FORGING PARTS & MACHINING COMPANY
GATEWAY INDUSTRIAL SUPPLY LLC
GENERAL ALUMINUM MFG. COMPANY

ILS TECHNOLOGY LLC

INDUCTION MANAGEMENT SERVICES, LLC
INTEGRATED HOLDING COMPANY
INTEGRATED LOGISTICS HOLDING COMPANY
INTEGRATED LOGISTICS SOLUTIONS, INC.
LALLEGRO, INC.

LEWIS & PARK SCREW & BOLT COMPANY
PARK-OHIO FORGED & MACHINED PRODUCTS LLC
PARK-OHIO PRODUCTS, INC.
PHARMACEUTICAL LOGISTICS, INC.
PHARMACY WHOLESALE LOGISTICS, INC.
P-O REALTY LLC

PRECISION MACHINING CONNECTION LLC
RB&W MANUFACTURING LLC

RED BIRD, INC.

SNOW DRAGON LLC

SOUTHWEST STEEL PROCESSING LLC

ST HOLDING CORP.

STMX, INC.

SUMMERSPACE, INC.

SUPPLY TECHNOLOGIES (NY), INC.
SUPPLY TECHNOLOGIES LLC

THE AJAX MANUFACTURING COMPANY
THE CLANCY BING COMPANY

TOCCO, INC.

WB&R ACQUISITION COMPANY, INC.

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary
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WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR
ANY OTHER CAUSE.

POVIL.L.C.

By: Integrated Logistics Holding Company
Its: Member

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title: ~ Secretary

RB&W LTD.

By: RB&W Manufacturing LLC
Its: Sole Member

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title: ~ Secretary

TW MANUFACTURING CO.

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title:  Secretary
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WARNING — BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE
TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON ITS PART TO COMPLY WITH THE AGREEMENT, OR

ANY OTHER CAUSE.

OTHER CANADIAN LOAN PARTIES:
AJAX TOCCO MAGNETHERMIC CANADA LIMITED
By /s/ Robert D. Vilsack

Name: Robert D. Vilsack
Title: ~ Secretary

SUPPLY TECHNOLOGIES COMPANY OF CANADA

By /s/ Robert D. Vilsack
Name: Robert D. Vilsack
Title: ~ Secretary
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JPMORGAN CHASE BANK, N.A., individually
as Administrative Agent, as Domestic Issuing
Bank, as Ex-Im Issuing Bank, as Ex-Im Revolving
Lender, as Domestic Swingline Lender and as a
Lender

By /s/ David J. Waugh

Name: David J. Waugh
Title:  Vice President

JPMORGAN CHASE BANK, N.A., TORONTO
BRANCH, as Canadian Agent, as Canadian Issuing
Bank, as Canadian Swingline Lender and as a
Lender

By /s/ Agostino A. Marchetti

Name: Agostino A. Marchetti
Title:  Senior Vice President
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U.S. BANK NATIONAL ASSOCIATION, as a Lender

By /s/ Matthew Kasper

Name: Matthew Kasper
Title:  Relationship Manager

U.S. BANK NATIONAL ASSOCIATION, Canada
Branch, as a Canadian Revolving Lender

By /s/ Paul Rodgers

Name: Paul Rodgers
Title:  Principal Officer
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PNC BANK, NATIONAL ASSOCIATION, as a
Lender

By /s/ Douglas Hoffman

Name: Douglas Hoffman
Title:  Vice President

PNC BANK Canada Branch, as a Canadian
Revolving Lender

By /s/ Bill Hines

Name: Bill Hines
Title:  Senior Vice President & Principal Officer
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RBS BUSINESS CAPITAL, a division of RBS
Asset Finance, Inc., a subsidiary of RBS Citizens,
N.A., as a Lender and as a Canadian Revolving
Lender

By /s/ James G. Zamborsky

Name: James G. Zamborsky
Title:  Vice President
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BANK OF AMERICA, N.A., as a Lender

By /s/ Trevor S. Townsend

Name: Trevor S. Townsend
Title:  Vice President

BANK OF AMERICA, N.A. (acting through its
Canada Branch), as a Canadian Revolving Lender

By /s/ Medina Sales de Andrade

Name: Medina Sales de Andrade
Title:  Vice President
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KEYBANK NATIONAL ASSOCIATION, as a
Lender and as a Canadian Revolving Lender

By /s/ John P. Dunn

Name: John P. Dunn
Title:  Vice President
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FIRST NATIONAL BANK OF
PENNSYLVANIA, as a Lender

By /s/ Robert Beer

Name: Robert Beer
Title:  Senior Vice President
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PARK-OHIO INDUSTRIES, INC.

DATED AS OF AUGUST 31, 2010
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (thif\greement”), dated as of August 31, 2010, is made by and among
Assembly Component Systems, Inc., an Illinois corporation (the Seller”), solely for purposes of Section 9.16 hereof, Lawson
Products, Inc., a Delaware corporation (the “Parent”), Supply Technologies LLC, an Ohio limited liability company (the Buyer”),
and, solely for purposes of Section 9.17 hereof, Park-Ohio Industries, Inc., an Ohio corporation (the “Buyer Parent”).

WHEREAS, the Seller and Lawson Maquiladora, S. de R.L. de C.V., a business entity organized under the laws of the
country of Mexico (individually, the “Maquiladora Entity”, and together with the Seller, the “Sellers”), are engaged in the business
of supplying manufacturers and other third parties with customized production components, including fasteners, safety products,
screw machine parts fittings, elastometers, molded and machined rubber components, decals, overlays and production
consumables, through inventory management systems and supply chain services (the “Business”); and

WHEREAS, this Agreement contemplates that the Buyer shall acquire substantially all of the assets of the Business (other
than certain specified excluded assets) and shall assume only certain specified liabilities of the Business, in each case on the
terms and subject to the conditions set forth in this Agreement and the Ancillary Documents.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, and for other good and
valuable consideration, the value, receipt and sufficiency of which are acknowledged, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. For purposes of this Agreement, the following terms have the meanings set forth below:
“Action” means any claim, action, charge, grievance, suit, inquiry, proceeding, citation, summons, subpoena, hearing,
assessment or investigation of any nature, civil, criminal, regulatory or otherwise, at law or in equity, by or before any
Governmental Entity or any arbitrator with legal and binding authority over such matter.

“Active Employees” has the meaning set forth in Section 6.4(a).

“Affiliates” has the meaning set forth in Rule 2b-2 of the regulations promulgated under the Securities Exchange Act of
1934, as amended.

‘Agreement” has the meaning set forth in the Preamble.

“Allocation” has the meaning set forth in Section 3.5.




“Ancillary Documents” means the Note, the Transition Services Agreement, the U.S. Bill of Sale and Assignment and
Assumption Agreement and the Assignment and Assumption of Leases.

“Apportioned Obligations” means all real property taxes, personal property taxes or ad valorem obligations and similar
recurring taxes and fees with respect to the Purchased Assets for any Straddle Period.

“Article” means, except as otherwise expressly indicated herein, an article of this Agreement.

“Assignment and Assumption of Leases” has the meaning set forth in Section 7.1(c).

“Assumed Liabilities™ has the meaning set forth in Section 2.4(a).

“Benefit Plans” means all employee benefit plans, programs, policies, agreements or other arrangements, including any
Employee Welfare Benefit Plan, any Employee Pension Benefit Plan, and any bonus, incentive, equity award, deferred
compensation, vacation, severance, employment or fringe benefit plan, program or agreement (other than any “multiemployer

plan” within the meaning of Section 4001(a)(3) of ERISA), in each case that are sponsored, maintained or contributed to by the
Seller or any of its ERISA Affiliates for the benefit of current or former employees or independent contractors of the Business.

“Business” has the meaning set forth in the Recitals.

“Business Day” means any day that is not a Saturday, Sunday or any other day on which banks are required or authorized
by Law to be closed in New York City, New York.

“Buyer” has the meaning set forth in the Preamble.

“Buyer Parent” has the meaning set forth in the Preamble.

“Buyer Claims™ has the meaning set forth in Section 8.2(a).

“Buyer Indemnified Party” has the meaning set forth in Section 8.2(a).

“Buyer Material Adverse Effect” has the meaning set forth in Section 5.1.
“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. § 9601 et seq.

“Claim Notice™ has the meaning set forth in Section 8.5(a).
“Claims” has the meaning set forth in Section 8.3(a).
“Closing” has the meaning set forth in Section 3.1.

“Closing Date” has the meaning set forth in Section 3.1.




“Closing Date Net Working Capital” has the meaning set forth in Section 3.4(a).
“Closing Payment” has the meaning set forth in Section 3.3.
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985.

“Code” means the Internal Revenue Code of 1986, as amended (together with all rules and regulations promulgated
thereunder).

“Confidential Information” means all information of a confidential or proprietary nature (whether or not specifically labeled
or identified as “confidential”), in any form or medium, that relates to the business, products, Intellectual Property, services and/or
research and/or development of the Business and/or its suppliers, distributors, customers, independent contractors and/or other
business relations.

“Contracts” means any contracts, agreements, arrangements, leases, subleases, deeds, indentures, licenses, obligations,
commitments and undertakings that are binding, or purport to be binding by their terms, on the parties thereto, and any outstanding
bids or proposals (which bids or proposals if accepted by the recipient thereof would result in a binding contract), whether written
or oral.

“Disclosure Schedules” means the Schedules pertaining to, and corresponding to the Section references, of this Agreement.

“Dollars” and the sign “$” each means lawful money of the United States of America.

“Employee Pension Benefit Plan” has the meaning set forth in Section 3(1) of ERISA.
“Employee Welfare Benefit Plan” has the meaning set forth in Section 3(2) of ERISA.
“Employee Withholding Documents™ has the meaning set forth in Section 6.4(e).

“Environmental Laws” means any Law with respect to any Hazardous Materials, drinking water, groundwater, wetlands,
soil, ambient air, air emissions, gas vapor, landfills, open dumps, above ground storage tanks, underground storage tanks, solid
waste, waste water, storm water run-off, oil spills or discharges, waste emissions or wells (but not including federal, state, or local
Occupational Safety and Health Administration or other occupational health or safety requirements). Without limiting the
generality of the foregoing, the term shall encompass each of the following statutes and the regulations promulgated thereunder,
as amended: (a) the CERCLA; (b) the Resource Conservation and Recovery Act of 1976; (c) the Hazardous Materials
Transportation Act; (d) the Toxic Substances Control Act; (¢) the Clean Water Act; (f) the Clean Air Act; (g) the Safe Drinking
Water Act; (h) the National Environmental Policy Act of 1969; (i) the Emergency Planning and Community Right-to-Know Act;
and (j) any non-U.S. equivalents of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations
promulgated thereunder.




“ERISA Affiliate” means any trade or business (whether or not incorporated) (a) under common control within the meaning
of Section 4001(b)(1) of ERISA with the Seller or (b) which together with the Seller is treated as a single employer under Section
414(t) of the Code.

“Excluded Assets” has the meaning set forth in Section 2.3(b).

“Excluded Liabilities” has the meaning set forth in Section 2.4(b).

“Exhibit” means an exhibit to this Agreement that is attached hereto in accordance with the terms hereof.
“Final Statement” has the meaning set forth in Section 3.4(c).

“Financial Statements™ has the meaning set forth in Section 4.4(a).

“Fundamental Representations™ has the meaning set forth in Section 8.1.

“GAAP” means United States generally accepted accounting principles, applied on a basis consistent with the past practices
of the Seller and its Affiliates.

“Governmental Entity” means the United States, any state or other political subdivision thereof, and any other foreign or
domestic entity exercising executive, legislative, judicial, regulatory or administrative authority or functions of or pertaining to
government, including any government authority, agency, department, corporation, board, commission, court, tribunal or
instrumentality of the United States or any foreign entity, any state of the United States or any political subdivision of any of the
foregoing.

“Hazardous Materials” means any element, compound, chemical mixture, contaminant, pollutant, material, waste or other
substance that is regulated under any applicable Environmental Law, determined or identified as hazardous or toxic under any
applicable Environmental Law, or the Release of which is regulated or controlled under any applicable Environmental Law.

“Indebtedness™ of any Person means, without duplication: (a) all obligations of such Person (i) for the principal of, interest
on, and premium and breakage costs in respect of indebtedness for borrowed money (whether borrowed from an Affiliate of such
Person) or (ii) evidenced by notes, debentures, bonds or other similar instruments for the payment of which such Person is
responsible or liable; (b) all obligations of such Person issued or assumed as the deferred purchase price for property, all
conditional sale obligations of such Person and all obligations of such Person under any title retention agreement, including all
obligations of such Person for the payment of money relating to leases that are required to be classified as capitalized lease
obligations in accordance with GAAP; (c) all obligations of such Person for the reimbursement of any obligor on any letter of
credit, banker’s acceptance or similar credit transaction; (d) all obligations of such Person under interest rate or currency swap
transactions (valued at the termination value thereof); (e) all obligations of the type referred to in clauses (a) through (d) of other
Persons for the payment of which such Person is responsible or liable, directly or indirectly, as obligor, guarantor or surety,
including guarantees of such obligations; and (f) all obligations of the type referred to in clauses (a) through (e) of other Persons
secured




by (or for which the holder of such obligations has an existing right, contingent or otherwise, to be secured by) any Lien on any
property or asset of such Person (whether or not such obligation is assumed by such Person).

“Indemnified Party” has the meaning set forth in Section 8.1.
“Indemnifying Party” has the meaning set forth in Section 8.1.

“Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (a) patents, patent
applications, inventions, invention disclosures, industrial designs, and statutory invention registrations; (b) trademarks, service
marks, certification marks, trade names, corporate names, domain names, logos, trade dress, or other indicia of source or origin,
and all registrations of and applications to register the foregoing; (c) copyright registrations and applications; (d) Software of any
type and in any form; (e) unpatented technology, discoveries, improvements, ideas, designs, models, formulae, drawings,
blueprints, mask works, methods, techniques, processes, customer lists, technical information, trade secrets, know-how and other
confidential and proprietary information; and (f) registrations and applications for registration of any of the foregoing, including
any renewals, extensions, continuations (in whole or in part), divisionals, re-examinations or reissues or equivalent or counterpart
thereof.

“Law” means any applicable United States or non-United States federal, provincial, state or local statute, common law, rule,
regulation, ordinance, permit, order, writ, injunction, judgment or decree of any Governmental Entity.

“Leased Facilities” has the meaning set forth in Section 4.8(a).

“Leases” has the meaning set forth in Section 4.8(a).

“Lien” means any pledge, security interest, mortgage, deed of trust, title defect, title retention agreement, occupancy
agreement, easement, encroachment, lien or other encumbrance.

“Losses” means any losses, liabilities, damages, deficiencies, Taxes, penalties, fines, costs and expenses (including interest,
reasonable and documented attorneys’ fees and disbursements and all amounts paid in investigation, defense or settlement of any
of the foregoing and the enforcement of any related rights), whether or not arising out of third party claims.

“Magquiladora Closing” has the meaning set forth in Section 3.2.
“Magquiladora Closing Date™ has the meaning set forth in Section 3.2.
“Magquiladora Entity” has the meaning set forth in the Recitals.

“Material Adverse Effecf’ means any event, occurrence, change, circumstance or effect that has had or would reasonably
be expected to have a material adverse effect on the business, operations, results of operations or financial condition of the
Business taken as a whole; provided, however, that none of the following shall be deemed in itself, or in any combination, to
constitute, and none of the following shall be taken into account in determining whether there




has been or would be, a Material Adverse Effect: (a) changes or effects that generally affect the industry in which the Seller
operates, the United States economy as a whole or the capital markets in general or the geographical markets in which the Seller
operates; (b) changes in securities markets, interest rates or general economic, regulatory or political conditions, including acts of
terrorism or the commencement or escalation of any war, whether declared or undeclared, or other hostilities; (¢) changes or
effects arising out of, or attributable to, the announcement of the execution of this Agreement or the identity of the Buyer;
(d) compliance with the terms of, or the taking of any action required by, this Agreement or as required by applicable Law,
including the consummation of the transactions completed hereby; (e) changes or effects due to changes in any Laws;
(f) changes in GAAP or other applicable accounting regulations; (g) the failure of the Seller to meet any internal projections or
forecasts; and (h) actions or events caused by or under the responsibility of the Buyer.

“Material Contracts” has the meaning set forth in Section 4.7(a).

“Net Working Capital” means the amount by which (a) the aggregate amount of all current assets (excluding cash and cash
equivalents) of the Business contained in the Purchased Assets exceeds (b) the aggregate amount of all current liabilities of the
Business contained in the Assumed Liabilities.

“Neutral Auditor” has the meaning set forth in Section 3.4(c).
“Note” has the meaning set forth in Section 3.3.
“Objection Notice” has the meaning set forth in Section 3.4(b).

“Parent” has the meaning set forth in the Preamble.

“Parties” means the Buyer, the Seller, for purposes of Section 9.16 only, the Parent, and, for purposes of Section 9.17
only, the Buyer Parent, and ‘Party” means the Buyer or, for purposes of Section 9.17 only, the Buyer Parent, on the one hand,
or the Seller or, for purposes of Section 9.16 only, the Parent, on the other hand, as appropriate and as the case may be.

“Permits” means any permits, authorizations, licenses, certificates, accreditations or other authorizations of any
Governmental Entity.

“Permitted Liens” means any: (a) statutory Liens or mechanics’, materialmens’ and similar Liens imposed by Law with
respect to amounts not yet due and payable or the validity of which is being contested in good faith and for which adequate
reserves have been established in accordance with GAAP; (b) Liens for Taxes not yet due and payable or the validity of which is
being diligently contested in good faith by appropriate proceedings; (c¢) Liens encumbering any of the Purchased Assets that do
not materially interfere with their present use in the Business; and (d) contractual provisions providing for retention of title to
goods until payment is made entered into in the ordinary course of business.

“Person” means an individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint
venture, unincorporated organization or Governmental Entity.




“Preliminary Statement” has the meaning set forth in Section 3.4(a).

“Purchase Price” has the meaning set forth in Section 3.3.

“Purchased Assets™ has the meaning set forth in Section 2.3(a).

“Purchased Contracts™ has the meaning set forth in Section 2.3(a)(iii).

“Purchased Intellectual Property’ means all Intellectual Property owned, held or used by the Sellers in the operation or
conduct of the Business, including the Intellectual Property listed onSchedule 4.9, together with all income, royalties, damages
and payments due or payable as of the Closing or thereafter (including damages and payments for past, present or future
infringements, misappropriations or other violations thereof) and the rights to sue and collect damages for past, present or future

infringements, misappropriations or other violations thereof, and any corresponding, equivalent or counterpart rights, title or
interest that now exist or may be secured hereafter anywhere in the world, and all copies and tangible embodiments of the

foregoing.
“Recent Balance Sheets” has the meaning set forth in Section 4.4(a).

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, discarding, burying, abandoning or disposing into the environment of Hazardous Materials.

“Resolution Period” has the meaning set forth in Section 3.4(b).
“Restricted Business” has the meaning set forth in Section 6.8(a).
“Restricted Period” has the meaning set forth in Section 6.8(a).
“Restrictive Covenants™ has the meaning set forth in Section 6.8(d).

“Review Period” has the meaning set forth in Section 3.4(b).

“Schedule” means a schedule to this Agreement (including each of the Disclosure Schedules), all of which Schedules are
incorporated herein by reference.

“Section” means, except as otherwise expressly indicated herein, a section of this Agreement.
“Seller” has the meaning set forth in the Preamble.

“Seller Claims™ has the meaning set forth in Section 8.3(a).

“Seller Indemnified Parties™ has the meaning set forth in Section 8.3(a).

“Seller’s Knowledge” means the actual knowledge of James Degnan, John Radke, Daniel Murray, Michael Tuvell and
Stewart Howley, as to the matters represented, as of the date the representation is made.




“Sellers” has the meaning set forth in the Recitals.

“Software” means software of any type and in any form, including source code, executable code, databases and
documentation.

«

‘Specified Consent” has the meaning set forth in Section 6.2(b).

“Specified Contract” has the meaning set forth in Section 6.2(b).

“Specified Liabilities” means those liabilities set forth on Schedule A hereto.

“Standard Procedure” has the meaning set forth in Section 6.4(e).

“Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any corporation, limited liability company, partnership or
other legal entity of which such Person (either alone or through or together with any other Subsidiary) owns, directly or indirectly,
more than 50 percent of the stock or other equity interests the holder of which is generally entitled to vote for the election of the
board of directors or other governing body of such corporation, limited liability company, partnership or other legal entity. The
term “Subsidiary” shall include any Subsidiaries of a Subsidiary.
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“Tax” or “Taxes” means (a) any tax or taxes of any kind or nature, or however denominated, including any federal,
provincial, state, local or foreign sales, use, transfer, registration, franchise, profits, environmental, business and occupation, value
added, excise, escheat, severance, stamp, premium, windfall profit, customs, duties, real property, personal property, capital stock,
employment, withholding, social security, unemployment, disability, payroll, license, employee tax, estimated tax or other tax,
assessment, like governmental fee or like charge of any kind whatsoever, together with any interest, penalties or additions to tax
or additional amounts imposed by any Law or taxing authority, whether disputed or not, (b) any liability for the payment of any
amounts of any of the foregoing types as a result of being a member of an affiliated, consolidated, combined or unitary group, or
being a party to any agreement or arrangement whereby liability for payment of such amounts was determined or taken into
account with reference to the liability of any other Person, (c) any liability for the payment of any amounts as a result of being a
party to any tax sharing or allocation agreements or arrangements (whether or not written) or with respect to the payment of any
amounts of any of the foregoing types as a result of any express or implied obligation to indemnify any other Person, and (d) any
liability for the payment of any of the foregoing types as a successor, transferee or otherwise.

“Tax Matter” has the meaning set forth in Section 6.5(b).

“Tax Returns” means, with respect to any Tax, any information return or report, and any return, report, statement, election,
schedule, form (including estimated Tax), declaration, claim for refund or document.




“Third Party Claim” has the meaning set forth in Section 8.5(a).
“Transfer Taxes” has the meaning set forth in Section 6.5(d).

“Transferred Employees™ has the meaning set forth in Section 6.4(a).

«

‘Transition Services Agreement” has the meaning set forth in Section 7.1(a).

“United States” or “U.S.” means the United States of America, including its territories and possessions.

“U.S. Bill of Sale and Assignment and Assumption Agreement” has the meaning set forth in Section 7.1(b).
“WARN Act” means the United States Worker Adjustment and Retraining Act of 1988, as amended.

Section 1.2 Interpretation; Construction. References to “applicable” Law or Laws with respect to a particular
Person, thing or matter shall include only such Law or Laws as to which the Governmental Entity that enacted or promulgated
such Law or Laws has jurisdiction over such Person, thing or matter. Whenever the context requires, the singular number shall
include the plural, and vice versa, the masculine gender shall include the feminine and neuter genders, the feminine gender shall
include the masculine and neuter genders, and the neuter gender shall include masculine and feminine genders. The words
“include” and “including,” and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be
followed by the words “without limitation.” The terms “hereof,” “hereunder,” “herein” and words of similar import shall refer to
this Agreement as a whole and not to any particular provision of this Agreement. Each Party hereto has participated in the
drafting of this Agreement, which each Party acknowledges is the result of extensive negotiations between the Parties, and
consequently this A greement shall be interpreted without reference to any rule or precept of Law to the effect that any ambiguity
in a document be construed against the drafter.

ARTICLE IT
PURCHASE AND SALE OF ASSETS
AND ASSUMPTION OF LIABILITIES

Section 2.1 Purchase of Seller Assets and Assumption of Seller Liabilities On the terms and subject to the
conditions set forth in this Agreement, at the Closing:

(a) the Buyer shall purchase from the Seller, and the Seller shall sell, transfer, assign, convey and deliver to the Buyer,
all of the Purchased Assets of the Seller, free and clear of all Liens other than Permitted Liens; and

(b) the Buyer shall assume and agree to pay, discharge and perform when due all of the Assumed Liabilities of the
Seller; provided, however, that the Buyer shall not assume any liabilities or obligations of the Seller or its Affiliates other than
Assumed Liabilities.




Section 2.2 Purchase of Maquiladora Assets and Assumption of Maquiladora Liabilities On the terms and
subject to the conditions set forth in this Agreement, at the Maquiladora Closing:

(a) the Buyer (or its designated Affiliate) shall purchase from the Maquiladora Entity, and the Seller shall cause the
Magquiladora Entity to sell, transfer, assign, convey and deliver to the Buyer (or its designated Affiliate), all of the Purchased
Assets of the Maquiladora Entity, free and clear of all Liens other than Permitted Liens; and

(b) the Buyer (or its designated Affiliate) shall assume and agree to pay, discharge and perform when due all of the
Assumed Liabilities of the Maquiladora Entity;provided, however, that the Buyer shall not assume any liabilities or obligations of
the Maquiladora Entity or its Affiliates other than Assumed Liabilities.

Section 2.3 Purchased and Excluded Assets.

(a) The “Purchased Assets” means all of the right, title and interest of the Sellers in, to and under all of the business,
properties, assets and rights of every nature, kind and description, tangible and intangible (including goodwill), whether real,
personal or mixed, whether accrued, contingent or otherwise that are owned, leased or licensed by the Seller on the Closing Date
or by the Maquiladora Entity on the Maquiladora Closing Date, as applicable, and used, held for use or intended to be used
primarily in the operation or conduct of the Business, including:

(i) all accounts and notes receivable and other such claims for money due to the Sellers from any third parties
arising from the rendering of services or the sale of goods or materials by the Sellers in connection with the Business;

(ii) all raw materials, work in process and finished goods inventories, including consignment and prepaid inventory,
whether or not delivered to the Sellers;

(iii) all of the Contracts set forth on Schedule 2.3(a)(iii) (collectively, the “Purchased Contracts™);

(iv) all machinery, equipment, hardware, spare parts, tools, office equipment, furniture, fixtures, vehicles, fork lifts,
racking, computers, computer-related equipment, desktop systems and other tangible personal property, together with such
other tangible personal property set forth on Schedule 2.3(a)(iv);

(v) all Permits related to the conduct of the Business or any of the Leased Facilities;

(vi) all rights under or pursuant to promotional allowances, rebates, warranties, representations and guarantees
made by suppliers, manufacturers or contractors in connection with products or services provided to the Sellers from third
parties (other than the Parent and/or any of its Affiliates);




(vii) the leasehold interests of each of the Sellers, as lessee, under the Leases relating to the Leased Facilities;

(viii) all books, records, ledgers, data, files, documents, correspondence, lists, plats, specifications, advertising and
promotional materials, reports and other materials (in whatever form or medium) of the Sellers to the extent pertaining to the
Business;

(ix) the Purchased Intellectual Property;

(x) any credits, prepaid expenses, deferred charges, advance payments, prepaid items and claims for refunds or
reimbursements (but excluding cash security or other deposits, except with respect to the Leased Facilities);

(xi) all insurance proceeds or rights to insurance proceeds under any insurance policies of the Sellers with respect
to any of the Purchased Assets (including proceeds or rights to proceeds under insurance policies relating to the Leased
Facilities) or the Assumed Liabilities;

(xii) any rights to credits, refunds, rebates or abatements of Taxes with respect to the Purchased Assets for any
taxable period (or portion thereof) beginning after the Closing Date;

(xiii) all goodwill and intangible assets associated or arising in connection with the Business or any of the
Purchased Assets; and

(xiv) the assets, rights and properties set forth on Schedule 2.3(a)(xiv).

(b) Notwithstanding anything to the contrary contained in Section 2.3(a), the Sellers or their Affiliates, as the case may
be, shall retain all of their respective right, title and interest in and to, and shall not, and shall not be deemed to, sell, transfer,
assign, convey or deliver to the Buyer, and the Purchased Assets shall not, and shall not be deemed to, include, the following
(collectively, the “Excluded Assets™):

(i) any cash or cash equivalents, including any marketable securities or certificates of deposit, or any collected
funds or accounts or items in the process of collection at the financial institutions of the Sellers through and including the
Closing Date or the Maquiladora Closing Date, as applicable, together with all accrued but unpaid interest thereon;

(ii) any accounts or notes receivable or other such claims for money due to the Sellers from the Parent or any of
the Parent’s other Subsidiaries;

(iii) (A) any rights of the Sellers or any of their Affiliates to any credits, refunds, rebates or abatements with
respect to assets that are not Purchased Assets; (B) any rights to credits, refunds, rebates or abatements of Taxes with
respect to the Purchased Assets and relating to taxable periods (or portions thereof) ending on or prior to the Closing Date;
(C) any Tax Returns or Tax records of the Sellers or any of their




Affiliates; and (D) any rights of the Sellers or any of their Affiliates under any Tax allocation or sharing Contract;

(iv) any credits, prepaid expenses, deferred charges, advance payments, security deposits (except with respect to
the Leased Facilities), prepaid items, deposits and claims for refunds or reimbursements, in each case, to the extent relating
to the Excluded Assets and/or the Excluded Liabilities;

(v) any rights to indemnification, contribution or other reimbursement, or limitations on liability, under the
Purchased Contracts, or any warranties and guarantees, in each case, from any third parties with respect to any Excluded
Liabilities and/or Losses for which the Seller has an indemnification obligation;

(vi) any property, casualty or other insurance policy held by the Sellers or any of their Affiliates or related
insurance services Contract to which the Sellers or any of their Affiliates is a party, and any rights of the Sellers or any of
their Affiliates under any such policy or Contract, except to the extent included in the Purchased Assets;

(vii) any rights of the Sellers or the Seller Indemnified Parties under this Agreement, any Ancillary Document or
any other Contract between the Sellers and the Buyer;

(viii) the corporate charters, qualifications to conduct business as a foreign corporation, arrangements with
registered agents relating to foreign qualifications, taxpayer and other identification numbers, corporate seals, minute books,
stock transfer books, blank stock certificates, books and records relating to Taxes, and any other documents relating to the
governance, organization, maintenance and existence of the Sellers;

(ix) any of the Benefit Plans and underlying assets or any rights of the Sellers or any of their Affiliates under the
Benefit Plans;

(x) except for licenses or rights granted under a Purchased Contract, any licenses or other rights to use
Intellectual Property or Software owned by Persons other than the Sellers;

(xi) any Contracts under which either of the Sellers receives a license to commercially-available Software or any
services related thereto (including maintenance, hosting or consulting services);

(xii) any real property or any leasehold interest in any real property, except for Leased Facilities; and

(xii) any other assets, rights and properties that are set forth on Schedule 2.3(b)(xiii).




Section 2.4 Assumed and Excluded Liabilities.

(a) “Assumed Liabilities” means only the following liabilities and obligations of the Sellers, whether known or unknown,
asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, and whether due or to become
due:

(i) all liabilities and obligations of the Sellers (excluding liabilities to the Parent and/or any of its Affiliates) that
arose in connection with the Business and are reflected on or reserved for on the Recent Balance Sheets;

(i) all Specified Liabilities of the Sellers (excluding liabilities to the Parent and/or any of its Affiliates) that arose in
connection with the Business and that were incurred in the ordinary course of business since the respective dates of the
Recent Balance Sheets;

(iii) all liabilities and obligations arising under or relating to the Purchased Contracts, excluding any liability that
results from, arises out of or relates to any breach of contract or breach of warranty by the Sellers prior to the Closing Date;
and

(iv) all liabilities and obligations with respect to services provided or products sold by the Business on or prior to
the Closing Date to the extent arising out of or relating to product return, exchange, rebate, credit and warranty obligations,
and all product liabilities relating thereto, up to a maximum amount of $25,000 in the aggregate.

(b) The Buyer shall not assume or become in any way liable or responsible for, and shall not be deemed to have
assumed or to have become liable or responsible for, any liabilities of the Sellers or any of their Affiliates, whether known or
unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, whether due or to
become due and whether related to the Business or the Purchased Assets, other than the Assumed Liabilities (the ‘Excluded
Liabilities”), which Excluded Liabilities specifically include (i) all liabilities and obligations with respect to services provided or
products sold by the Business on or prior to the Closing Date to the extent arising out of or relating to product return, exchange,
rebate, credit and warranty obligations, and all product liabilities relating thereto, in excess of $25,000 in the aggregate and
(ii) those obligations and liabilities of the Seller set forth on Schedule 2.4(b).

ARTICLE 111
PURCHASE PRICE AND CLOSINGS

Section 3.1 Closing. Except as set forth in Section 3.2, the closing of the transactions contemplated hereby (the
“Closing”) shall take place at the offices of Jenner & Block LLP, 353 North Clark Street, Chicago, Illinois 60654 (or at such other
place as the Parties mutually agree in writing) concurrent with the execution of this Agreement. The date on which the Closing
actually occurs shall be referred to as the “Closing Date,” and except as otherwise expressly provided herein, the Closing shall for
all purposes be deemed effective as of 11:59pm, Eastern Daylight Time, on the Closing Date.
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Section 3.2 Maquiladora Closing The closing of the transactions contemplated by Section 2.2 (the “Maquiladora
Closing”) shall take place at the offices of Jenner & Block LLP, 353 North Clark Street, Chicago, Illinois 60654 (or at such other
place as the Parties mutually agree in writing) on the second Business Day (unless the Parties agree to another time or date)
following the satisfaction or waiver of the conditions set forth in Section 7.3, other than those conditions that by their nature are
to be satisfied at the Maquiladora Closing (but subject to the fulfillment or waiver of those conditions at the Maquiladora Closing).
The date on which the Maquiladora Closing actually occurs shall be referred to as the “Magquiladora Closing Date,” and except as
otherwise expressly provided herein, the Maquiladora Closing shall for all purposes be deemed effective as of 11:59pm, Eastern
Daylight Time, on the Magquiladora Closing Date. Each of the Parties shall use its reasonable best efforts to cause the
Magquiladora Closing to occur as promptly as practicable following the Closing Date.

Section 3.3 Purchase Price. On the terms and subject to the conditions set forth in this Agreement, at the Closing, the
Buyer shall (a) pay to the Seller an aggregate amount equal to $16,000,000 (the ‘Closing Payment™) in cash by wire transfer of
immediately available funds to the account or accounts designated in writing by the Seller and (b) deliver to the Seller a duly
executed copy of the Subordinated Promissory Note in the form attached hereto asExhibit A in principal amount equal to
$3,000,000 (the “Note”). The sum of the Closing Paymentp/us the principal amount of the Note plus the aggregate amount of
the Assumed Liabilities, as such sum may be adjusted in accordance with Section 3.4 or Section 8.7, is referred to herein as the
“Purchase Price”.

Section 3.4 Purchase Price Adjustment.

(a) Within sixty (60) days after the Closing Date, the Buyer shall deliver to the Seller a preliminary statement (the
“Preliminary Statement”) of the Net Working Capital, determined as of the effective time of the Closing and in accordance with
GAAP (the ‘Closing Date Net Working Capital’). The Seller and its Affiliates shall provide the Buyer and its representatives
with full access at all reasonable times and on reasonable advance notice to such personnel and books, records and other
materials of the Seller to the extent they are reasonably necessary for the preparation of, or relate to the matters covered by, the
Preliminary Statement, Final Statement and Closing Date Net Working Capital.

(b) The Seller shall have thirty (30) days to review the Preliminary Statement from the date of its receipt thereof (the
“Review Period”). If the Seller objects to any aspect of the Preliminary Statement, then the Seller must deliver a written notice of
objection (the “Objection Notice”) to the Buyer on or prior to the expiration of the Review Period. The Objection Notice shall
specify in reasonable detail any adjustment to the Preliminary Statement proposed by the Seller and the basis therefor, including
the specific items proposed to be adjusted and the specific Dollar amount of each such proposed adjustment and an explanation of
how such proposed adjustment was calculated. If the Seller delivers an Objection Notice to the Buyer prior to the expiration of
the Review Period in accordance with this Section 3.4(b), the Buyer and the Seller shall, for a period of fifteen (15) days
thereafter (the “Resolution Period’), attempt in good faith to resolve the matters properly contained therein, and any written
resolution, signed by each of the Buyer and the Seller, as to any such matter shall be final,




binding, conclusive and non-appealable for all purposes hereunder. Except to the extent properly challenged in an Objection
Notice as provided in this Section 3.4(b), or in the event the Seller does not deliver an Objection Notice to the Buyer in
accordance with this Section 3.4(b) prior to the expiration of the Review Period, the Seller shall be deemed to have agreed to
the Preliminary Statement in its entirety, which Preliminary Statement or undisputed portions thereof (as the case may be) shall be
final, binding, conclusive and non-appealable for all purposes hereunder.

(c) If, at the conclusion of the Resolution Period, the Buyer and the Seller have not reached an agreement with respect
to all disputed matters properly contained in the Objection Notice, then within ten (10) days thereafter, the Buyer and the Seller
shall submit for resolution such matters remaining in dispute to PricewaterhouseCoopers LLC, or if such firm is unavailable or
unwilling to so serve, to a mutually acceptable nationally recognized independent accounting firm (the ‘Neutral Auditor”). Each of
the Seller and the Buyer agrees to execute, if requested by the Neutral Auditor, an engagement letter reasonably satisfactory to
such Party. The Neutral Auditor shall act as an arbitrator to resolve (based solely on the written submissions of the Buyer and the
Seller and not by independent review) only those matters properly included in the Objection Notice and still in dispute at the end of
the Resolution Period. The Buyer and the Seller shall direct the Neutral Auditor to render a reasoned written resolution of all such
disputed matters, in accordance with the foregoing, within thirty (30) days after its engagement or such other period agreed upon
by the Buyer and the Seller. The resolution of the Neutral Auditor shall be set forth in a written statement delivered to each of the
Buyer and the Seller and shall be final, binding, conclusive and non-appealable for all purposes hereunder. The Preliminary
Statement, once modified and/or agreed to in accordance with Section 3.4(b) or this Section 3.4(c), shall become the “Final
Statement.”

(d) All fees and expenses of the Neutral Auditor shall be borne equally by the Seller and the Buyer, and each of them
shall promptly advance to the Neutral Auditor, upon its request, such Party’s share of such fees and expenses. Except as
provided in the preceding sentence, all other costs and expenses incurred by the Parties in connection with resolving any dispute
hereunder before the Neutral Auditor shall be borne by the Party incurring such cost and expense.

(e) If the Closing Date Net Working Capital as stated on the Final Statement exceeds $22,400,000, then the outstanding
principal amount of the Note shall be increased by an amount equal to the excess of such Closing Date Net Working Capital over
$22,400,000. If the Closing Date Net Working Capital as stated on the Final Statement is less than $21,800,000, then an amount
equal to the excess of $21,800,000 over such Closing Date Net Working Capital shall be applied as an offset against, and shall be
deemed to be a prepayment of, the outstanding principal amount of the Note. Any (i) increase of the outstanding principal amount
of the Note or (i) offset against, or deemed prepayment of, the outstanding principal amount of the Note, as applicable, pursuant
to this Section 3.4 will be treated by the Parties as an adjustment to the Purchase Price. If the Closing Date Net Working
Capital as stated on the Final Statement is greater than or equal to $21,800,000 and less than or equal to $22,400,000, then there
shall be no adjustment to the Purchase Price.

Section 3.5 Allocation of Purchase Price The allocation of the Purchase Price and other consideration paid in
exchange for the Purchased Assets is set forth in Schedule 3.5 in




accordance with Section 1060 of the Code (or any successor form or successor provision of any future Tax Law) (the
“Allocation”). The Seller and the Buyer each agree to use such Allocation to prepare and file in a timely manner all Tax Returns
including, if applicable, Form 8594, and to take no position in any Tax Return, Tax proceeding or Tax audit that is inconsistent with
such Allocation, unless otherwise required under applicable Law or agreed in writing by the Seller or the Buyer as required by a
Tax audit by a taxing authority having jurisdiction over such party. Each Party shall, and shall cause its respective Affiliates to,
provide prompt notice to the other Party of any audit, inquiry or Action with respect to the Allocation. Notwithstanding the
foregoing, the Parties hereby agree that in no event shall more than 1% of the Purchase Price be allocated to the Purchased
Assets of the Maquiladora Entity.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as set forth in, and in all cases subject to, the Disclosure Schedules, the Seller represents and warrants to the Buyer
as follows:

Section 4.1 Organization. Each of the Seller and the Parent is duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its organization. The Seller is duly qualified or licensed to do business as a foreign entity and
is in good standing in each jurisdiction in which the ownership or lease of the Purchased Assets or the conduct of the Business
requires such qualification or license, except where the failure to be so qualified or be so licensed would not have a Material
Adverse Effect. The Seller has all requisite corporate or other organizational power and authority to carry on the Business as
currently conducted or to own, lease or use, as the case may be, the Purchased Assets.

Section 4.2 Authorization of Transaction. Each of the Seller and the Parent has all requisite corporate power and
authority to execute and deliver this Agreement, and each of the Seller and the Parent has all requisite corporate power and
authority to execute, deliver and perform the Ancillary Documents to which it is a party. This Agreement constitutes, and each
Ancillary Document when executed and delivered by the Seller and/or the Parent, as applicable, shall constitute, a valid and
legally binding obligation of each of the Seller and/or the Parent (assuming that this Agreement and such Ancillary Documents
constitute valid and legally binding obligations of the other parties thereto), enforceable in accordance with its terms and
conditions, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
transfer and similar Laws of general applicability relating to or affecting creditors’ rights, or by general equity principles, including
principles of commercial reasonableness, good faith and fair dealing.

Section 4.3 Noncontravention,; Consents.

(a) The execution and delivery by each of the Seller and the Parent of this Agreement, and by each of the Seller and
the Parent of the Ancillary Documents to which it is a party, and the consummation of the transactions contemplated hereby and
thereby, do not: (i) violate any applicable Law; (ii) conflict with or result in a breach of any provision of the certificates of
incorporation, bylaws or other organizational documents of the Seller or the Parent; (iii) create a breach, default, termination,
cancellation or acceleration of any obligation of




the Seller under any Material Contract or require the consent or approval of any party to any Material Contract; or (iv) result in
the creation or imposition of any Lien, other than any Permitted Liens, upon the Purchased Assets, except for any of the
foregoing in the case of clauses (i) and (iii) that would not have a Material Adverse Effect.

(b) No notices, Permits, consents, approvals, authorizations, qualifications or orders of any Governmental Entities are
required in connection with the consummation by the Seller or the Parent of the transactions contemplated hereby or by the
Ancillary Documents to which they are parties, other than such of the foregoing that, if not given or obtained, would not have a
Material Adverse Effect or have a material adverse effect upon the ability of the Seller or the Parent to consummate the
transactions contemplated by, and discharge their respective obligations under, this Agreement and the Ancillary Documents.

Section 4.4 Financial Statements.

(a) Set forth on Schedule 4.4 are copies of (i) the unaudited balance sheets for each of the Seller and the Maquiladora
Entity as of the end of the fiscal year of each of 2008 and 2009, and the unaudited statements of operations for each of the Seller
and the Maquiladora Entity for each of the fiscal years ended 2008 and 2009, including the notes thereto, and (b) an unaudited
balance sheet of the Seller as of July 31, 2010, including the notes thereto, and an unaudited balance sheet of the Maquiladora
Entity as of June 30, 2010, including the notes thereto (collectively, the ‘Recent Balance Sheets’), and the related unaudited
statements of operations for each of the Seller and the Maquiladora Entity, including the notes thereto, for the seven (7) month
period then ended, in the case of the Seller, and the six (6) month period then ended, in the case of the Maquiladora Entity
(collectively, the foregoing, the “Financial Statements™). The Financial Statements (including the notes thereto) were prepared in
accordance with GA AP, present fairly in all material respects the financial condition and the results of operations of the Business
as of the dates and for the periods indicated therein and are derived from the books and records of the Seller and the Parent
relating to the Business. The unaudited Financial Statements are subject to normal year-end adjustments (including Tax
adjustments) and do not include footnotes and other presentation items.

(b) Neither of the Sellers has any material liabilities or obligations of any nature that would be Assumed Liabilities other
than those (i) incurred in connection with the transactions contemplated by this Agreement; (i) that are disclosed, reflected in,
reserved against or otherwise described on the Recent Balance Sheets; or (iii) incurred in the ordinary course of business since
the respective dates of the Recent Balance Sheets.

Section 4.5 Absence of Certain Changes Between the respective dates of the Recent Balance Sheets and the date
hereof, (a) there has not been any material change in the financial position, operations or results of operations of the Business,
(b) the Sellers have conducted the operations of the Business in the ordinary course of business and (c) the Sellers have not, with
respect to the Business:

(a) paid any obligation or liability (including trade or account payables) other than in the ordinary course of business or
accelerated the collection of (or discounted) any accounts or notes receivable (whether billed or unbilled) or any deferred
revenue;




(b) sold, leased, assigned or transferred any of its tangible assets (including those included in the Purchased Assets),
except in the ordinary course of business, or canceled without fair consideration any debts or claims owing to or held by it;

(c) sold, assigned, licensed, sublicensed, transferred or encumbered any Intellectual Property or other intangible assets,
disclosed any Confidential Information to any Person (other than the Buyer and the Buyer’s representatives) other than in the
ordinary course of business consistent with how it was conducted prior to the date hereof, or abandoned or permitted to lapse any
Purchased Intellectual Property;

(d) made or granted any bonus or any wage or salary increase to any employee or group of employees (except as
required by pre-existing Contracts or, in the case of non-officer employees, consistent with past practice), or made or granted any
increase in any employee benefit plan or arrangement, or amended or terminated any existing employee benefit plan or
arrangement or adopted any new employee benefit plan or arrangement;

(e) incurred any Indebtedness or incurred or become subject to any material liability, except liabilities incurred in the
ordinary course of business;

(f) suffered any extraordinary Losses or waived any rights of material value, whether or not in the ordinary course of
business;

(g) made any capital expenditures or commitments therefore that aggregate in excess of $50,000;

(h) made any change in any method of accounting or accounting policies, other than those required by GA AP, which
have been disclosed in writing to the Buyer;

(i) engaged in any promotional sale, discount, price reduction or other activity that has had or would reasonably be
expected to have the effect of accelerating to pre-Closing periods sales that otherwise would be expected to occur in post-Closing
periods;

(j) entered into, amended or terminated any Material Contract or Permit; or

(k) entered into any other material transaction, whether or not in the ordinary course of business, or materially changed
any business practice.

Section 4.6 Title to and Sufficiency of Assets As of the Closing, the Seller has good title to, a valid leasehold interest
in, or other legal rights to possess or use all of the tangible personal property contained in the Purchased Assets of the Seller, free
and clear of all Liens, except for Permitted Liens. As of the Maquiladora Closing, the Maquiladora Entity will have good title to, a
valid leasehold interest in, or other legal rights to possess or use all of the tangible personal property contained in the Purchased
Assets of the Maquiladora Entity, free and clear of all Liens, except for Permitted Liens. The Purchased Assets are in good
working condition and repair (subject to normal wear and tear consistent with the age of the assets and properties) and include all
of the buildings, machinery, equipment, and other tangible assets necessary to conduct the Business in substantially the same
manner as presently conducted by the Sellers. None of the Business is conducted through, and none of the Purchased Assets are
owned or




operated by, any Affiliate of the Sellers. At the Closing, the Buyer will acquire good title to the tangible personal property
contained in the Purchased Assets of the Seller and a valid and enforceable leasehold interest in the leased personal property
contained in the Purchased Assets of the Seller, in each case, except for Permitted Liens. At the Maquiladora Closing, the Buyer
(or its designated Affiliate) will acquire good title to the tangible personal property contained in the Purchased Assets of the
Magquiladora Entity and a valid and enforceable leasehold interest in the leased personal property contained in the Purchased
Assets of the Maquiladora Entity, in each case, except for Permitted Liens.

Section 4.7 Contracts.

(a) Schedule 4.7 lists all Contracts contained in the Purchased Assets: (i) the performance of which is expected to
involve payment or receipt by the Business of aggregate consideration in excess of $50,000 in the twelve (12) month period
immediately following the date hereof, (ii) pursuant to which the Business is committed to make a capital expenditure or to
purchase a capital asset in excess of $50,000 that is not contemplated by the capital expenditure budget for the Business,
(iii) under which the Sellers have incurred any Indebtedness; (iv) that provide for the employment of any Person or management,
consulting, support or any other similar services (including any Contracts with distributors, sales representatives or brokers);
(v) that are licenses of Intellectual Property (other than licenses for off-the-shelf software of less than five thousand dollars
(85,000) in the aggregate); (vi) that grant to any Person a first-refusal, first-offer or similar preferential right to purchase or
acquire any Purchased Asset; (vii) that involve a joint venture, affiliation or joint development arrangement; (viii) that involve the
acquisition of any business enterprise whether via stock or asset purchase or otherwise; (ix) that are otherwise material to the
Business and to which either Seller is a party; or (x) that contain a non-compete provision or similar covenant restricting the
operation of the Business in any material respect (the Contracts listed in (i) through (x) above, the ‘Material Contracts™). Except
as prohibited by Law, by the terms of such Material Contract or under any confidentiality agreement, the Seller has made
available to the Buyer a correct and complete copy or summary of each Material Contract.

(b) Each Material Contract is a valid, binding and enforceable obligation of the Seller and, to the Seller’s Knowledge, of
the other party or parties thereto, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and similar Laws of general applicability relating to or affecting creditors’ rights, or by general
equity principles, including principles of commercial reasonableness, good faith and fair dealing and each Material Contract is in
full force and effect. Neither the Seller nor, to the Seller’s Knowledge, any other party thereto is in material breach of or default
under any term of any Material Contract or has repudiated any term of any Material Contract. The Seller has not received any
notice of termination, cancellation or non-renewal that is currently in effect with respect to any Material Contract.

Section 4.8 Real Property.

(a) Neither of the Sellers owns any real property. Schedule 4.8 sets forth a complete list, as of the date hereof, of the
address of each parcel of real property leased, subleased, licensed or otherwise occupied by either of the Sellers, including all
buildings and




other structures or improvements located thereon and all easements, licenses, rights, and appurtenances of the Sellers in
connection therewith (the “Leased Facilities”). The Leased Facilities constitute all of the real property used or required by the
Seller in connection with the operation of the Business as currently conducted. The Seller has: (i) a valid leasehold interest in all
Leased Facilities, free and clear of all Liens except for the Permitted Liens; (ii) made available to the Buyer true and complete
copies of each lease, sublease, license or occupancy agreement underlying the Leased Facilities, including all amendments,
modifications, renewals and extensions thereto or assignments thereof (each a “Lease” and collectively, the “Leases”), as set
forth on Schedule 4.8; (iii) complied in all material respects with the terms of all Leases to which it is a party; (iv) peaceful and
undisturbed possession of the Leased Facilities in all material respects; (v) not assigned, subleased, licensed or granted any
Person the right to use or occupy any of the Leased Facilities or any portion thereof; and (vi) not collaterally assigned or granted
any other security interest in the Leases or any interest thereunder. Other than the rights of Buyer under this Agreement, there
are no outstanding options, rights of first offer or rights of first refusal to lease the Leased Facilities or any portion thereof. No
option, extension or renewal has been exercised under any Leases except options, extensions or renewals whose exercise has
been evidenced by a written document, a true and complete copy of which has been made available to Buyer with the
corresponding Lease.

(b) All Leased Facilities are in reasonably good repair and operating condition (subject to normal wear and tear). To the
Seller’s Knowledge, there are no material (i) defects in, (i) mechanical failures of or (iii) damages to the Leased Facilities. The
Seller has not received any notice of, and to the Seller’s Knowledge there are no, condemnation, expropriation, eminent domain or
similar proceedings or other adverse claims or actions affecting or threatened against any of the Leased Facilities. All of the
Leases are in full force and effect and are enforceable in accordance with their terms and conditions, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar Laws of general
applicability relating to or affecting creditors’ rights, or by general equity principles, including principles of commercial
reasonableness, good faith and fair dealing. The Seller has not received written notice of, and to the Seller’s Knowledge, no event
or circumstance has occurred that with notice or lapse of time or both would constitute, a material default or breach under any of
the Leases. To the Seller’s Knowledge, the Leases are binding on the lessors thereunder, and such lessors have complied in all
material respects with the terms of their respective Leases. The execution, delivery, performance and consummation by the Seller
of the transactions contemplated by this Agreement do not and will not violate the terms of any Lease in any material respect.

Section 4.9 Intellectual Property.

(a) Schedule 4.9 sets forth, with the application number, application date, registration/issue number, registration/issue
date, title or mark, country or other jurisdiction and owner(s), as applicable, each item of registered Intellectual Property and
application to register the same that is owned by the Seller. With respect to each such item that is listed on Schedule 4.9, the
Seller has good title to such item, free and clear of any Liens other than Permitted Liens.
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(b) To the Seller’s Knowledge, the operation of the Business as it is presently conducted by the Sellers does not, has
not, and will not immediately after the Closing infringe, misappropriate, violate, or otherwise conflict with any Intellectual Property
of any Person. There is no Action pending or, to the Seller’s Knowledge, threatened that asserts that the operation of the
Business as conducted by the Sellers is, was, or will be infringing or otherwise in violation of any Intellectual Property of any
other Person.

(c) To the Seller’s Knowledge: (i) no Person is infringing, misappropriating, or otherwise using or making available for
use any of the Purchased Intellectual Property; (ii) none of the Purchased Intellectual Property is invalid or unenforceable; (iii) no
Person has challenged in writing the validity or enforceability of any of the Purchased Intellectual Property; and (iv) there is no
Action pending or threatened that challenges the rights of the Sellers in respect of, or the scope of, any of the Purchased
Intellectual Property or is otherwise adverse to the use, registration, right to use, validity, enforceability or sole and exclusive
ownership of any of the Purchased Intellectual Property.

(d) Seller has taken commercially reasonable efforts to protect the ownership interests of the Business in the
Purchased Intellectual Property and the confidentiality of the Purchased Intellectual Property that is or was confidential in nature.
No director, stockholder, employee, consultant, agent or other representative of the Seller owns or claims any personal rights in
(nor has any of them made application for) any of the Purchased Intellectual Property.

Section 4.10 Tax Matters.

(a) Except as would not have a Material Adverse Effect, the Sellers and their A ffiliates have filed all Tax Returns that
they were required to file with respect to the Purchased Assets within the three (3) year period prior to the date of this
Agreement. All material Taxes shown on such Tax Returns as owing and that are Excluded Liabilities have been or will be paid
in a timely fashion.

(b) There are no Liens for Taxes upon the Purchased Assets, other than Permitted Liens.

(c) The transactions contemplated by this Agreement are not subject to withholding pursuant to the provisions of
section 3406 or subchapter A of chapter 3 of the Code, or to Tax withholding provisions of any other applicable Law.

(d) The Sellers have not waived any statute of limitations with respect to Taxes, or agreed to any extension of time with
respect to an assessment or deficiency of Taxes, in each case with respect to the Purchased Assets.

Section 4.11 Legal Compliance; Permits.

(a) Since January 1, 2010, (i) the conduct of the Business and the operation of the Purchased Assets by the Sellers
have complied in all material respects with all applicable Laws and (ii) no Action has been filed or commenced or, to the Seller’s
Knowledge, threatened, against the Sellers alleging any failure to so comply in any material respect.
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(b) The Sellers hold all Permits necessary for the conduct of the Business and are in all material respects in compliance
with all terms and conditions of any such Permits.

Section 4.12 Litigation. As of the date of this Agreement, there are no (and, during the three (3) years preceding the
date hereof, there have not been any), Actions pending or, to the Seller’s Knowledge, threatened, (a) against the Sellers relating
to the Business or the Purchased Assets or (b) that question the validity of this Agreement or any of the Ancillary Documents, or
any action taken or to be taken by the Sellers or the Parent in connection with this Agreement or any of the Ancillary Documents.
Neither of the Sellers is subject to or bound by any outstanding orders, judgments or decrees of any court or Governmental Entity
with respect to the Business, the Purchased Assets or the Assumed Liabilities.

Section 4.13 Product Liability; Product Warranties. The Seller has made no express or implied warranties or
guarantees to any third party with respect to the products marketed and/or sold or services rendered by it, other than warranties
or guarantees set forth in the Purchased Contracts. Since January 1, 2010: (a) the products sold by the Business and the services
provided by the Business have complied with applicable Laws, contractual commitments and all express and implied warranties in
all material respects; and (b) there have not been any material defects or deficiencies in any such products or services, at the time
sold or provided by the Business to its customers, that would result in material breach of warranty claims against the Business.
There are no pending, nor to the Seller’s Knowledge, threatened, claims under or pursuant to any warranty, whether expressed or
implied, on products or services sold on or prior to the Closing Date by the Business that are not disclosed in the Financial
Statements and that are not reserved against in accordance with GAAP.

Section 4.14 Employees and Employee Benefits.

(a) Schedule 4.14(a) sets forth a list of (i) the names of all individuals who are employees of the Business as of the date
hereof; (i) the commencement date of employment of each such individual; (iii) the title, position or job classification of each such
individual; (iv) the current annual salary of each such individual paid on a salaried basis and the effective date thereof; (v) the
hourly wage of each such individual paid on an hourly basis; and (vi) the exempt or nonexempt status (where applicable) of each
such individual

(b) (i) Neither of the Sellers is a party to or bound by any union contract, collective bargaining agreement or other
similar type of Contract in connection with the Business, (ii) neither of the Sellers has agreed to recognize any union or other
collective bargaining unit in connection with the Business, and (iii) no union or collective bargaining unit has been certified as
representing the employees of the Business. During the past three (3) years, the Sellers have not experienced any labor strike,
dispute, slowdown or stoppage, material grievance, claim of unfair labor practice or any other material labor difficulty in respect
of the Business and, with respect to the Business, the Sellers have not committed any material unfair labor practice.

(c) Schedule 4.14(c) lists all material Benefit Plans. All such Benefit Plans comply and have been administered in form
and in operation, in all material respects in accordance with their terms and with all applicable requirements of Law (including
ERISA and
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the Code). Each Benefit Plan that is intended to meet the requirements of a “qualified plan” under section 401(a) of the Code has
received a determination from the Internal Revenue Service that such Benefit Plan is so qualified, and nothing has occurred since
the date of such determination that could reasonably be expected to materially adversely affect the qualified status of any such
Benefit Plan.

(d) Copies of the following materials have been delivered or made available to the Buyer: (i) all current plan documents
for each Benefit Plan or, in the case of an unwritten Benefit Plan, a written description thereof; (ii) the most recent determination
letters from the IRS with respect to any of the Benefit Plans; (iii) all current summary plan descriptions, summaries of material
modifications, annual reports, and summary annual reports; (iv) all current trust agreements, insurance contracts, and other
documents relating to the funding or payment of benefits under any Benefit Plan; and (v) any other documents, forms or other
instruments relating to any Benefit Plan reasonably requested by the Buyer.

(e) Neither the Seller nor any ERISA Affiliate currently has, and at no time in the past has had, an obligation to
contribute to a “defined benefit plan” as defined in Section 3(35) of ERISA, a pension plan subject to the funding standards of
Section 302 of ERISA or Section 412 of the Code, a “multiemployer plan” as defined in Section 3(37) of ERISA or Section 414(f)
of the Code or a “multiple employer plan” within the meaning of Section 210(a) of ERISA or Section 413(c) of the Code.

Section 4.15 Environmental.

(a) The Sellers have obtained all Permits required under any Environmental Law with respect to the operation of the
Business, a list of which is set forth on Schedule 4.15, and each such Permit can be transferred to the Buyer without any change
to any of its material terms and conditions.

(b) There are no continuing Releases of any Hazardous Material at any of the Leased Facilities that may give rise to
any liability or obligation under any Environmental Law.

(c) There are no environmental conditions at any of the Leased Facilities that may give rise to any material obligation or
requirement on the part of the lessee under any Lease.

Section 4.16 Customers and Suppliers.

(a) Schedule 4.16(a) sets forth a complete and accurate list of the ten (10) largest customers of the Business based on
revenues derived from sales to those customers for fiscal year 2009 and the twelve (12) month period ended July 31, 2010.
Neither of the Sellers has received any notice that any of those ten (10) customers, and to the Seller’s Knowledge, none of those
ten (10) customers intends to terminate its existing agreement (if any) or materially reduce its business with the Sellers with
respect to the Business or not to renew its agreement (if any) with the Sellers with respect to the Business upon its expiration.

(b) Schedule 4.16(b) sets forth a complete and accurate list of the ten (10) largest suppliers of the Business based on
payments to those suppliers for fiscal year 2009 and the twelve (12) month period ended July 31, 2010. Neither of the Sellers has
received any notice
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that any of those ten (10) suppliers, and to the Seller’s Knowledge, none of those ten (10) suppliers intends to terminate its
existing agreement (if any) or materially reduce its business with the Sellers with respect to the Business or not to renew its
agreement (if any) with the Sellers with respect to the Business upon its expiration.

Section 4.17 Brokers’ Fees. Neither the Seller, the Parent nor any of their respective Affiliates has engaged or has
any liability or obligation to pay any fees or commissions to any broker, finder or agent with respect to the transactions
contemplated by this Agreement for which the Buyer would become liable.

Section 4.18 Insurance. Schedule 4.18 sets forth a list of insurance policies maintained by or on behalf of the
Business, including amounts and scope of coverage. Each such policy is in full force and effect and all premiums are currently
paid in accordance with the terms of such policy or accrued. Neither of the Sellers has received any notice that any policy will be
cancelled or will not be renewed nor has either of the Sellers received any written notice that cancellation or non renewal is
threatened nor any written notice that any material modification of the terms of policy of insurance will be or is threatened to be
required as a condition of renewal.

Section 4.19 Accounts Receivable All accounts and notes receivable reflected on the Recent Balance Sheets are
valid receivables arising in the ordinary course of business and are current and collectible at the aggregate recorded amount
therefor. No Person has any Liens (other than Permitted Liens) on such receivables or any part thereof, and no agreement for
deduction, free goods, discount or other deferred price or quantity adjustment has been made with respect to any such
receivables.

Section 4.20 Inventory. The net inventory of the Business reflected on the Recent Balance Sheets has been
calculated in all material respects in accordance with the past accounting practices of the Business, including the inventory
reserve policy of the Business set forth on Schedule 4.20, and consists of a quantity and quality usable and salable in the ordinary
course of business consistent with past practice, is not defective or damaged and is fit for its intended use.

Section 4.21 LIMITATIONS ON REPRESENTATIONS AND WARRANTHXCEPT AS EXPRESSLY SET
FORTH IN THISARTICLE IYTHE SELLER MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND
WHATSOEVER, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN CONNECTION WITH OR WITH RESPECT
TO ANY OF THE PURCHASED ASSETS, THE ASSUMED LIABILITIES, THE BUSINESS OR OTHERWISE, OR WITH
RESPECT TO ANY INFORMATION PROVIDED TO THE BUYER, INCLUDING WITH RESPECT TO ANY
REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE
OR USE, TITLE, NON-INFRINGEMENT, OR ENVIRONMENTAL MATTERS. ALL OTHER REPRESENTATIONS OR
WARRANTIES ARE HEREBY DISCLAIMED. EXCEPT AS EXPRESSLY SET FORTH INARTIRCLE IYTHE
SELLERS ARE SELLING, ASSIGNING AND TRANSFERRING THE PURCHASED ASSETS TO THE BUYER ON AN
“AS-IS, WHERE-IS” BASIS.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows:

Section 5.1 Organization. Each of the Buyer and the Buyer Parent is duly organized, validly existing and in good
standing under the Laws of its jurisdiction of organization. Each of the Buyer and the Buyer Parent is duly qualified or licensed to
do business as a foreign entity and is in good standing in each jurisdiction where such qualification or license is required, except
where the failure to be so qualified or be so licensed would not have a material adverse effect on the ability of the Buyer or the
Buyer Parent to consummate the transactions contemplated by, and discharge their respective obligations under, this A greement
and the Ancillary Documents (a ‘Buyer Material Adverse Effect’). Each of the Buyer and the Buyer Parent has all requisite
limited liability power and corporate power and authority, respectively, to carry on its business as currently conducted and as
proposed to be conducted after the Closing.

Section 5.2 Authorization of Transaction. Each of the Buyer and the Buyer Parent has all requisite limited liability
and corporate power and authority, respectively, to execute, deliver and perform this Agreement, and the Buyer has all limited
liability power and authority to execute, delivery and perform each of the Ancillary Documents to which it is a party. This
Agreement constitutes, and each of the Ancillary Documents when executed and delivered by the Buyer shall constitute, a valid
and legally binding obligation of the Buyer and/or the Buyer Parent (assuming that this A greement and such Ancillary Documents
constitute valid and legally binding obligations of the other parties thereto), as applicable, enforceable in accordance with its terms
and conditions, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer and similar Laws of general applicability relating to or affecting creditors’ rights or by general equity principles,
including principles of commercial reasonableness, good faith and fair dealing.

Section 5.3 Noncontravention; Consents.

(a) The execution and delivery by the Buyer and the Buyer Parent of this A greement, the execution and delivery by the
Buyer of the Ancillary Documents to which it is a party and the consummation by the Buyer and the Buyer Parent of the
transactions contemplated hereby and thereby, do not: (i) violate any Law to which the Buyer or the Buyer Parent or any of their
respective assets is subject; (ii) conflict with or result in a breach of any provision of the organizational documents of the Buyer or
the Buyer Parent; or (iii) create a breach, default, termination, cancellation or acceleration of any obligation under any Contract to
which the Buyer or the Buyer Parent is a party or by which the Buyer or the Buyer Parent or any of their respective assets or
properties are bound or subject, except for any of the foregoing in the case of clauses (i) and (iii) that would not have a Buyer
Material Adverse Effect.

(b) No notices, permits, consents, approvals, authorizations, qualifications or orders of Governmental Entities are
required for the consummation by the Buyer or the Buyer Parent of the transactions contemplated hereby or by the Ancillary
Documents to which the
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Buyer is a party, other than such of the foregoing that, if not given or obtained, would not have a Buyer Material Adverse Effect.

Section 5.4 Litigation. As of the date of this Agreement, there are no Actions pending or, to the knowledge of the
Buyer or the Buyer Parent, threatened, that question the validity of this Agreement or any of the Ancillary Documents, or any
action taken or to be taken by the Buyer or the Buyer Parent in connection with this Agreement or any of the Ancillary
Documents, other than such of the foregoing that would not have a Buyer Material Adverse Effect.

Section 5.5 Availability of Funds. Each of the Buyer and the Buyer Parent has access to immediately available funds
in a quantity sufficient to pay the Purchase Price and to perform all of their respective obligations pursuant to, and to consummate
the transactions contemplated by, this Agreement, the Note and each of the other Ancillary Documents to which the Buyer is a
party.

Section 5.6 Investigation. The Buyer and the Buyer Parent have been given the opportunity to ask questions of, and
receive answers from the Seller, and have made all inquiries and investigations that they deem necessary or appropriate,
concerning the transactions contemplated by this Agreement and other related matters. The Seller has made available to the
Buyer, the Buyer Parent or their respective agents all documents and information requested by or on behalf of the Buyer or the
Buyer Parent relating to the transactions contemplated by this Agreement, and the Buyer and the Buyer Parent have made their
own inquiry and investigation into and, based thereon, have formed an independent judgment concerning the Business.

Section 5.7 Brokers’ Fees. Neither the Buyer, the Buyer Parent nor any of their respective Affiliates has engaged or
has any liability or obligation to pay any fees or commissions to any broker, finder or agent with respect to the transactions
contemplated by this Agreement for which any of the Seller or its Affiliates would become liable.

Section 5.8 LIMITATIONS ON THE SELLER’S REPRESENTATIONS AND WARRANEACGSH OF THE
BUYER AND THE BUYER PARENT HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY
SET FORTH INARTICLE IYTHE SELLER IS NOT MAKING, AND NEITHER THE BUYER NOR THE BUYER
PARENT IS RELYING ON, ANY REPRESENTATION OR WARRANTY OF ANY KIND WHATSOEVER, EXPRESS
OR IMPLIED, AT LAW OR IN EQUITY, IN CONNECTION WITH OR WITH RESPECT TO ANY OF THE
PURCHASED ASSETS, THE ASSUMED LIABILITIES, THE BUSINESS OR OTHERWISE, OR WITH RESPECT TO
ANY INFORMATION PROVIDED TO THE BUYER OR THE BUYER PARENT, INCLUDING WITH RESPECT TO
ANY REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR
PURPOSE OR USE, TITLE, NON-INFRINGEMENT OR ENVIRONMENTAL MATTERS, AND THAT ALL OTHER
REPRESENTATIONS AND WARRANTIES ARE DISCLAIMED BY THE SELLER. EACH OF THE BUYER AND THE
BUYER PARENT FURTHER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH IN
ARTICLE 1V, THE BUYER IS PURCHASING THE PURCHASED ASSETS ON AN “AS-IS, WHERE-IS” BASIS.
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ARTICLE VI
COVENANTS

Section 6.1 General. In the event that at any time any further action is reasonably necessary to carry out the purposes
of this Agreement, each of the Parties shall take such further action (including the execution and delivery of such further
instruments and documents) as the other Party may reasonably request, at the sole cost and expense of the requesting Party
(unless otherwise specified herein).

Section 6.2 Consents; Nonassignable Contracts.

(a) The Seller and the Buyer each shall use commercially reasonable efforts after the Closing Date to obtain any
consents, approvals or authorizations of any third parties that are not obtained prior to the Closing Date and that are required in
connection with the transactions contemplated by this Agreement (including, with respect to the Leases, consents, estoppel
certificates and such other documents reasonably required by, and in form and substance reasonably acceptable to, the Buyer);
provided that neither Party shall be required to make any expenditure or incur any liability in connection with such efforts, unless
reimbursed by the other Party for the full amount of any such expenditure or liability; provided further that notwithstanding the
foregoing, the Seller shall be responsible for any costs incurred in obtaining the consents, estoppel certificates and other
documents with respect to the Leases.

(b) Notwithstanding anything to the contrary contained in this Agreement, to the extent that any Material Contract is
not capable of being transferred by either of the Sellers to the Buyer pursuant to this Agreement without the consent, approval or
authorization of a third party (a “Specified Contracf”), and such consent, approval or authorization is not obtained prior to the
Closing, or if such transfer or attempted transfer would materially impair Buyer’s rights under or constitute a breach or a violation

of such Specified Contract or any Law (each a ‘Specified Consent™), nothing in this A greement shall constitute an assignment or
transfer or an attempted assignment or transfer thereof.

(c) In the event that any such Specified Consent is not obtained on or prior to the Closing Date, for a reasonable period
of time not to exceed one hundred eighty (180) days after the Closing Date, the Seller shall use commercially reasonable efforts
to, or cause one of its Affiliates to use commercially reasonable efforts to: (i) provide to the Buyer the benefits of the applicable
Specified Contract, at the Buyer’s expense; (ii) cooperate in any reasonable and lawful arrangement designed to provide such
benefits to the Buyer; and (iii) enforce at the request and expense of the Buyer and for the account of the Buyer, any rights of
the Sellers arising from any such Specified Contract;provided that the Seller shall not be required to make any expenditure or
incur any liability in connection with any such activities described in clauses (i) through (i) above, unless reimbursed by the Buyer
for the full amount of any such expenditure or liability.

(d) If the Buyer is provided benefits under any Specified Contract pursuant toSection 6.2(c), the Buyer shall perform

and discharge when due the obligations and liabilities of the Sellers under such Specified Contract, for the benefit of the Sellers
and the other party or parties thereto. The Seller shall, without further consideration therefor, pay and remit to the
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Buyer promptly all monies, rights, and other consideration received in respect of the Buyer’s performance of any obligations
under such Specified Contracts, and, at the Buyer’s request, shall direct that such payments be made directly to the Buyer.
Without limiting the foregoing, the Seller shall not terminate any Specified Contract without the prior written consent of the Buyer.

(e) Once a Specified Consent is obtained, the applicable Specified Contract shall be deemed to be a Purchased
Contract on the terms set forth in this Agreement with respect to the other Purchased Contracts.

(f) The Buyer agrees that, so long as the Seller has complied with its obligations underSection 6.2(a), the Seller shall
have no liability whatsoever to the Buyer arising out of or relating to the failure to obtain any consents, approvals or authorizations
that may have been or may be required in connection with the transactions contemplated by this Agreement or because of the
breach, violation, acceleration or termination of any Contract as a result thereof.

(g) Without limiting the generality of the foregoing, with respect to any such Specified Contract that is a Lease of a
Leased Facility, the Buyer shall enter into a sublease containing the same terms and conditions as such Lease, unless the Lease
prohibits such subleasing arrangement, and entry into and compliance with such sublease shall satisfy the obligations of the Parties
under this Section 6.2 until the Specified Consent is obtained and the Specified Contract assigned and/or transferred in
accordance with Section 6.2(e).

Section 6.3 Apportioned Obligations. All Apportioned Obligations are to be prorated between the Buyer and the
Seller as of the Closing Date. The Seller shall be responsible for all such Apportioned Obligations accruing during any period up to
and including the Closing Date. The Seller agrees to indemnify the Buyer for the amount of such A pportioned Obligations that are
determined by multiplying the A pportioned Obligation by a fraction, the numerator of which is the number of calendar days in the
portion of the Straddle Period ending on and including the Closing Date and the denominator of which is the number of calendar
days in the entire Straddle Period. The Buyer is responsible for all such Apportioned Obligations accruing during any period after
the Closing Date. The Buyer agrees to indemnify the Seller for the amount of such Apportioned Obligations that are determined
by multiplying the Apportioned Obligation by a fraction, the numerator of which is the number of calendar days in the portion of
the Straddle Period after the Closing Date and the denominator of which is the number of calendar days in the entire Straddle
Period. With respect to Taxes described in this Section 6.3, the Seller shall timely file all Tax Returns due before the Closing
Date with respect to such Taxes and the Buyer shall prepare and timely file all Tax Returns due after the Closing Date with
respect to such Taxes. If one party remits to the appropriate taxing authority payment for Taxes, which are subject to proration
under this Section 6.3 and such payment includes the other party’s share of such Taxes, such other party shall promptly
reimburse the remitting party for its share of such Taxes. For Apportioned Obligations measured by the amount or level of any
item (including such Taxes as are measured by the amount of capital or the value of intangibles), the Seller agrees to indemnify
the Buyer for the amount of such Apportioned Obligations that are determined by multiplying the Apportioned Obligation by a
fraction, the numerator of which is the number of calendar days in the portion of the Straddle Period ending on and including the
Closing Date and the denominator of which is the number of calendar days in the entire Straddle
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Period. The Seller and the Buyer shall share the costs of any inquiry, examination or Action by a Governmental Entity with
respect to any Apportioned Obligation in proportion to the fraction determined in this Section 6.3 with respect to the nature of the
obligation in dispute.

Section 6.4 Agreements Regarding Employee Matters.

(a) Effective as of the Closing Date, the Buyer shall offer to employ each person who was an Active Employee of the
Seller immediately prior to the Closing Date for the same or greater amount of base salary that such Active Employee received
from the Business immediately prior to the Closing Date. Effective as of the Maquiladora Closing Date, the Buyer (or its
designated A ffiliate) shall offer to employ each person who was an Active Employee of the Maquiladora Entity immediately prior
to the Maquiladora Closing Date for the same or greater amount of base salary that such Active Employee received from the
Business immediately prior to the Maquiladora Closing Date. An ‘Active Employee” shall mean any employee of either of the
Sellers who is working in the Business and (i) is actively at work on the Closing Date or the Maquiladora Closing Date, as
applicable, or (ii) is not actively at work on the Closing Date or the Maquiladora Closing Date, as applicable, due to vacation,
holiday, illness or injury (other than an employee receiving benefits under the Seller’s short- or long-term disability plans), jury
duty, or death leave in accordance with applicable policies of the Sellers. Employees who accept the Buyer’s offer of
employment and commence employment with the Buyer shall be referred to herein as “Transferred Employees.”

(b) The Buyer agrees that, during the period commencing at the Closing or the Maquiladora Closing Date, as applicable,
and ending on December 31, 2010, the Transferred Employees shall be provided with compensation opportunities and employee
benefits that, in the aggregate, are substantially comparable to those provided by the Seller and its Affiliates to such employees as
of the date of this Agreement. Solely with respect to medical coverage, for the period beginning on the Closing Date and ending
on September 30, 2010, the Seller shall cause the applicable Benefit Plan to provide medical continuation coverage for
Transferred Employees of the Seller on a COBRA basis. Buyer shall be solely responsible for the entire cost of providing such
continuation coverage. Upon receipt of an invoice from the Seller with respect to the cost of providing such continuation
coverage, Buyer shall remit to Seller such amounts within five (5) Business Days.

(c) The Buyer will cause any benefit plans of the Buyer (the ‘Buyer Plans™) which Transferred Employees are eligible
to participate in to take into account for purposes of eligibility, vesting and benefit accrual thereunder, prior service by such
Transferred Employees with the Seller and its A ffiliates as if such service were with the Buyer, to the same extent such service
was credited under a comparable plan of the Seller and/or its Affiliates; provided that such prior service will not count towards
any accruals under a defined benefits plan or result in the duplication of benefits. The Buyer will use commercially reasonable
efforts to credit such Transferred Employees with any amounts paid under Benefit Plan of the Seller prior to the Closing or the
Maquiladora Closing, as applicable, toward satisfaction of the applicable deductible amounts and co-payment obligations under the
corresponding Buyer Plans for the plan year in which such Transferred Employees become eligible to participate in such Buyer
Plans to the extent such Benefit Plans and Buyer Plans have the same plan year.
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(d) The Buyer (i) agrees to provide any required notice under the WARN Act or any similar Law with respect to any
“plant closing” or “mass layoff” (as defined in the WARN Act) or group termination or similar event affecting Transferred
Employees occurring from and after the Closing or the Maquiladora Closing (not including as a result of the consummation of the
transactions contemplated by this Agreement), as applicable, and (ii) shall bear and be responsible for any liability and related
costs and expenses arising from or relating to any claim brought as a result of any action of the Buyer or its Affiliates that would
cause any termination of employment of any employees by the Seller or its Affiliates that occurs prior to the Closing or the
Maquiladora Closing, as applicable, (A) to constitute a “plant closing”, “mass layoff” or group termination or similar event under
the WARN Act or any similar Law or (B) to create any liability or penalty to the Seller for any employment terminations under
applicable Law.

(e) The Buyer and the Seller agree to comply with the Standard Procedure described in Section 4 of Revenue
Procedure 2004-53, 2004-2 C.B. 320 (the ‘Standard Procedure”). With respect to Transferred Employees, the Seller shall, in
accordance with Revenue Procedure 2004-53, assume all responsibility for preparing and filing Form W-2, Wage and Tax
Statements; Form W-3, Transmittal of Income and Tax Statements; Form 941, Employer’s Quarterly Federal Tax Returns; Form
W-4, Employee’s Withholding Allowance Certificates; and Form W-5, Earned Income Credit Advance Payment Certificates
(collectively, the “Employee Withholding Documents”) with regard to wages paid through the day before the Closing Date. The
Buyer shall assume all responsibility for preparing and filing the Employee Withholding Documents with regard to wages paid to
Transferred Employees on and after the Closing Date. The Buyer and the Seller shall cooperate in good faith to the extent
necessary to permit each of them to comply with the Standard Procedure.

(f) The Seller shall have sole responsibility for “continuation coverage” benefits for any employee of the Seller and all
“qualified beneficiaries” of any such employee for whom a “qualifying event” occurs on or prior to the Closing (including all
qualifying events that occur in connection with the consummation of the transactions contemplated by this Agreement). The terms
“continuation coverage,” “qualified beneficiaries” and “qualifying event” shall have the meanings ascribed to them under
Section 4980B of the Code and Sections 601-608 of ERISA. The Buyer shall have sole responsibility for “continuation coverage”
benefits for any Transferred Employee and all “qualified beneficiaries™ of any such Transferred Employee for whom a “qualifying

event” occurs after the Closing.

(g) No provision of this Section 6.4 shall (i) create any third party beneficiary or other rights in any employee or
former employee (including any beneficiary or dependent thereof) of the Seller or any other Person other than the Parties and
their respective successors and permitted assigns, (i) constitute or create an employment agreement or (iii) constitute or be
deemed to constitute an amendment to any Benefit Plan or any employee benefit plan sponsored or maintained by the Buyer or its
Affiliates.

Section 6.5 Agreements Regarding Tax Matters.

(a) The Sellers and the Buyer shall provide each other with such assistance and non-privileged information relating to
the Purchased Assets as may reasonably be requested
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in connection with the preparation of any Tax Return or the performance of any audit, examination or any other Action by any
taxing authority relating to any Tax Return, whether conducted in a judicial or administrative forum. The Sellers and the Buyer
shall retain and provide to the other Party all non-privileged records and other information which may be relevant to any such Tax
Return, audit, examination or any other proceeding. The Seller shall deliver within five days of the Buyer’s request therefor any
information required to be reported by the Buyer or the Seller pursuant to Section 6043A of the Code.

(b) The Sellers shall exercise control over the handling, disposition and settlement of any inquiry, examination or
proceeding by a Governmental Entity that relates solely to Taxes for which the Sellers would be required to indemnify the Buyer
(a “Tax Matter”). The Buyer shall notify the Seller in writing promptly upon learning of any Tax Matter. Neither Seller (nor any
of its Affiliates) shall agree to settle any Tax Matter that may affect the liability for Taxes of the Buyer (or any of its Affiliates)
for any taxable period that ends after the Closing Date without the Buyer’s prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed.

(c) If the Buyer or an Affiliate of the Buyer receives a refund with respect to Taxes for which the Seller or any of its
Affiliates is wholly or partially responsible under Section 6.3, the Buyer or such Affiliate shall pay to the Seller, within five
(5) Business Days following the receipt of such refund, the amount of such refund attributable to the Seller. If the Seller or an
Affiliate of the Seller receives a refund with respect to Taxes for which the Buyer is wholly or partially responsible under
Section 6.3, the Seller or such Affiliate shall pay to the Buyer, within five (5) Business Days following the receipt of such refund,
the amount of such refund attributable to the Buyer.

(d) Notwithstanding anything else contained herein, the Buyer and the Seller shall (i) pay one-half of all amounts that
are required to be paid in respect of any transfer, sales, use, recording, value-added or similar Taxes (including any registration
and/or stamp Taxes, levies and duties) that may be imposed by reason of the sale, assignment, transfer and delivery of the
Purchased Assets (the ‘Transfer Taxes”); and (ii) timely file all Tax Returns, at the Parties’ shared expense, required to be filed
in connection with the payment of such Taxes.

Section 6.6 Preservation of Records. The Parties shall preserve and keep all books and records that they own
immediately after the Closing relating to the Business, the Purchased Assets or the Assumed Liabilities for a period of six
(6) years following the Closing Date or for such longer period as may be required by applicable Law, unless disposed of in the
ordinary course or pursuant to a document retention policy. During such retention period, duly authorized representatives of a
Party shall, upon reasonable notice, have reasonable access during normal business hours to examine, inspect and copy such
books and records held by the other Party, except as may be prohibited by Law, by the terms of any Contract or under any
confidentiality agreement; provided that to the extent that disclosing any such information would reasonably be expected to
constitute a waiver of attorney-client, work product or other privilege with respect thereto, the Parties shall take all commercially
reasonable action to prevent a waiver of any such privilege, including entering into an appropriate joint defense agreement in
connection with affording access to such information.
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Section 6.7 Seller’s Obligation to Change its Name Promptly following the Closing, but in any event no later than
thirty (30) days following the Closing, the Seller shall take any action necessary (including amending its constituent documents) to
change its name to a name that does not include or relate to and is not based on or likely to be confused with the name “Assembly
Component Systems” or “ACS”.

Section 6.8 Non-Competition; Non-Solicitation.

(a) The Seller hereby acknowledges that the Seller is familiar with the Business’ trade secrets and with other
Confidential Information. The Seller further acknowledges and agrees that the covenants and agreements set forth in this
Section 6.8 are a material inducement to the Buyer to enter into this Agreement and to perform its obligations hereunder, and
that the Buyer and its Affiliates would not obtain the benefit of the bargain set forth in this Agreement as specifically negotiated
by the Parties if the Seller breached the provisions of this Section 6.8. Therefore, during the period from the Closing Date
through the three (3) year anniversary of the Closing Date (the ‘Restricted Period’), the Seller shall not, and shall cause its
Affiliates not to, (i) engage, directly or indirectly (whether as shareholder, partner, joint venturer, financing source or consultant in
any capacity whatsoever), anywhere in the world, in any business that competes directly with the Business (a ‘Restricted
Business™).

(b) Notwithstanding anything in Section 6.8(a) to the contrary, (i) no Affiliate of the Seller will be prohibited from
engaging in any business currently conducted by such Affiliate or any natural extensions thereof, including (for the avoidance of
doubt) the continued sale and/or distribution by such Affiliate of any products or product lines currently sold or distributed by such
Affiliate or any natural extensions thereof; (i) the acquisition (by asset purchase, stock purchase, merger, consolidation or
otherwise) by the Seller or any of its Affiliates of the stock, business or assets of any Person that at the time of such acquisition is
engaged in a Restricted Business, and the continuation of such Restricted Business following such acquisition, will not be
prohibited hereunder if such activities do not constitute the principal activities of the Person or business acquired (based on the
sales of such business during the preceding four (4) full calendar quarters); provided that if the Restricted Business constitutes in
excess of the lesser of (A) forty percent (40%) of the revenues of the Person or business acquired or (B) revenues in excess of
twenty five million dollars ($25,000,000) of the Person or business acquired (in each case based on the preceding four (4) full
calendar quarters), the Seller will use its commercially reasonable efforts to divest that portion of such Person or business that
engages in the Restricted Business within twelve (12) months after its acquisition of such Person or business; and (ii)) the
acquisition of the stock, business or assets of the Seller and/or any of its Affiliates (by asset purchase, stock purchase, merger,
consolidation or otherwise) by any Person who is not a current A ffiliate of the Seller will not be prohibited hereunder. Nothing in
this Section 6.8 will restrict or prevent the Seller or any of its Affiliates from maintaining or undertaking passive investments in
any Person primarily engaged in a Restricted Business so long as the aggregate interest represented by such investments does not
exceed ten percent (10%) of any class of the outstanding debt or equity securities of any such Person.

(c) During the period from the Closing Date through the two (2) year anniversary of the Closing Date, the Seller shall
not, and shall cause its Affiliates not to, recruit or hire any employee of the Business or any employee, agent or consultant of the
Buyer or any of
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its Affiliates, or encourage any such employee, agent or consultant to terminate his or her relationship with the Buyer or any of its
Affiliates; provided that the foregoing restriction shall not (i) prevent the Seller, the Parent or any of its other Affiliates from
offering employment to any Transferred Employee who responds to a general solicitation or advertisement that is not specifically
directed at him or her (and nothing shall prohibit such general solicitation or advertisement not specifically directed at Transferred
Employees) and (i) prevent the Seller, the Parent or any of its other Affiliates from hiring any Transferred Employee that has
been terminated by the Buyer and/or any of its Affiliates, successors or assigns prior to the date of such hiring.

(d) If the Seller breaches, or threatens to commit a breach of, any of the provisions of thisSection 6.8 (the
“Restrictive Covenants”), the Buyer shall have the right to seek to have the Restrictive Covenants specifically enforced by any
court having jurisdiction, it being acknowledged and agreed that any such breach or threatened breach may cause irreparable
injury to the Buyer and its Affiliates and that money damages may not provide an adequate remedy to the Buyer and its
Affiliates. Nothing in this Section 6.8 shall be construed to limit the right of the Buyer to collect money damages in the event of a
breach of the Restrictive Covenants. In addition to the remedies the Buyer may seek and obtain pursuant to thisSection 6.8, the
Restricted Period shall be extended by and all periods during which the Seller shall be found by a court of competent jurisdiction
to have been in violation of the Restrictive Covenants.

(e) If any Governmental Entity determines that any of the Restrictive Covenants, or any part thereof, is invalid or
unenforceable, the remainder of the Restrictive Covenants shall, to the extent enforceable under applicable Law, not thereby be
affected and shall be given full effect, without regard to the portions which have been declared invalid or unenforceable. If any
Governmental Entity determines that any of the Restrictive Covenants, or any part thereof, is unenforceable because of the
duration or geographic scope of such provision, it is the intention of the Parties that such Governmental Entity shall have the
power to modify any such provision, to the extent necessary to render the provision enforceable, and such provision as so
modified shall be enforced.

ARTICLE VII
CLOSING DELIVERIES AND CONDITIONS

Section 7.1 Closing Deliveries of the Seller. Simultaneous with the execution of this Agreement, the Seller will
deliver to the Buyer:

(a) a duly executed counterpart of a transition services agreement in substantially the form attached hereto as Exhibit B
(the “Transition Services Agreement”);

(b) a duly executed counterpart of a bill of sale and assignment and assumption agreement in substantially the form
attached hereto as Exhibit C (the “U.S. Bill of Sale and Assignment and Assumption Agreement”);

(c) a duly executed counterpart of an assignment and assumption of leases in substantially the form attached hereto as
Exhibit D (the “Assignment and Assumption of Leases”);
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(d) a duly executed non-foreign person affidavit that complies with the requirements of Section 1445 of the Code, in
form and substance reasonably satisfactory to the Buyer; and

(e) all instruments and documents (including payoff letters) necessary to release any and all Liens (other than Permitted
Liens) on the Purchased Assets, including appropriate UCC financing statement amendments (termination statements).

Section 7.2 Closing Deliveries of the Buyer. Simultaneous with the execution of this Agreement, the Buyer will
deliver to the Seller:

(a) the Closing Payment in cash by wire transfer of immediately available funds to the account or accounts designated
by the Seller;

(b) a duly executed counterpart of the Note;

(c) a duly executed counterpart of the Transition Services Agreement;

(d) a duly executed counterpart of the U.S. Bill of Sale and Assignment and Assumption Agreement; and
(e) a duly executed counterpart of the Assignment and Assumption of Leases.

Section 7.3 Conditions to the Maquiladora Closing. The respective obligation of each Party to consummate the
Magquiladora Closing is subject to the fulfillment or written waiver by the Parties (to the extent permitted by applicable Law) of
each of the following conditions:

(a) no statute, rule, regulation, order, injunction or decree shall have been enacted, entered, promulgated or enforced by
any Governmental Entity and shall continue to be in effect that prohibits or makes illegal consummation of the Maquiladora
Closing;

(b) the Parties shall have obtained all consents, approvals, authorizations and Permits of Governmental Entities and
other third parties that are required in connection with the consummation of the Maquiladora Closing, other than those the failure
of which to obtain would not have a material adverse effect on the Maquiladora Entity, the Buyer (or its designated Affiliate) or
the Business following the Maquiladora Closing;

(c) each of the Maquiladora Entity and the Buyer (or its designated Affiliate) shall have duly executed a purchase and
sale agreement in respect of the Purchased Assets of the Maquiladora Entity in form and substance reasonably acceptable to the
Parties, and the Maquiladora Entity shall have delivered one or more invoices to the Buyer (or its designated A ffiliate) with
respect to the Purchased Assets of the Maquiladora Entity that will meet all necessary requirements set forth in Mexico’s
applicable Tax laws; provided that such purchase and sale agreement shall be subject to the terms and conditions of this
Agreement and nothing therein shall change, amend, extend or alter (nor shall it be deemed or construed as changing, amending,
extending or altering) the terms or conditions of this Agreement;
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(d) the Maquiladora Entity shall have delivered to the Buyer (or its designated Affiliate), at the election of the
Magquiladora Entity, (i) a copy of documents reasonably evidencing the termination of the Transferred Employees of the
Magquiladora Entity in accordance with the applicable provisions of the Federal Labor Law of Mexico or (ii) a copy of the notice
given to all Transferred Employees prior to the Maquiladora Closing, informing them that as of the Maquiladora Closing, the
Buyer (or its designated Affiliate) will be their new substitute employer;

(e) subject to applicable Laws, the Maquiladora Entity shall have delivered to the Buyer (or its designated Affiliate)
copies of all personnel files and labor and social security records of the Transferred Employees pertaining to the Maquiladora
Entity;

(f) all legal requirements necessary for the transfer of any Purchased Assets of the Maquiladora Entity subject to
IMMEX programs under IMMEX rules, and without generating definitive importations thereof, shall have been duly complied with
in all material respects, such that transfer thereof to the Buyer (or its designated Affiliate) is ready to be carried out at the
Maquiladora Closing;

(g) the Parties shall have received the applicable consents for the assignment of the Leases pertaining to the Purchased
Assets of the Maquiladora Entity and the parties to such Leases shall have executed corresponding assignment agreements in
form and substance reasonably acceptable to the Maquiladora Entity and the Buyer; and

(h) each of the Maquiladora Entity and the Buyer shall have delivered to the other such instruments of sale,
conveyance, transfer and/or assumption as may be reasonably requested by either Party in form and substance reasonably
satisfactory to each Party, in order to convey the Purchased Assets of the Maquiladora Entity to the Buyer (or its designated
Affiliate) and to cause the Buyer (or its designated Affiliate) to assume the Assumed Liabilities of the Maquiladora Entity in
compliance with the Laws of the relevant jurisdiction.

ARTICLE VIII
REMEDIES

Section 8.1 Survival The representations and warranties of the Parties contained in this Agreement and in the
Ancillary Documents shall survive until the eighteen (18) month anniversary of the Closing Date, except for (a) the
representations and warranties in Section 4.2 (Authorization of Transaction), Section 4.6 (Title to and Sufficiency of
Assets), Section 4.17 (Brokers’ Fees), Section 5.2 (Authorization of Transaction) and Section 5.7 (Brokers’ Fees)
(collectively, the “Fundamental Representations”), which shall survive indefinitely, (b) the representations and warranties in
Section 4.10 (Tax Matters), which shall survive until sixty days after the expiration of the applicable statute of limitations and
(c) the representations and warranties in Section 4.9 (Intellectual Property) Section 4.14 (Employees and Employee
Benefits) and Section 4.15 (Environmental), which shall survive for a period of five (5) years after the Closing Date. The
covenants or agreements of the Parties contained in this Agreement and the Ancillary Documents shall survive the Closing
indefinitely, except that those covenants and agreements that by their express terms are to be performed or complied with for a
shorter period of time shall survive only until the expiration of such shorter time period.
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Notwithstanding anything to the contrary, no Claim may be made with respect to any representations or warranties under this
Agreement or any Ancillary Document after the expiration of the applicable survival period set forth in this Section 8.1, and no
Party shall be liable for any Claim for indemnification under this ARTICLE VIIInless written notice of a Claim for
indemnification is delivered by the Party seeking indemnification (the ‘Indemnified Party’) to the Party from whom
indemnification is sought (the “Indemnifying Party”) prior to the expiration of the applicable survival period set forth in this
Section 8.1.

Section 8.2 Indemnification by the Seller.

(a) Subject to the terms and conditions of this ARTICLE VILIfrom and after the Closing, the Seller agrees to
indemnify and hold harmless the Buyer, its directors, officers, representatives, employees, Affiliates and Subsidiaries (each, a
“Buyer Indemnified Party”) from, against and in respect of any and all Losses incurred by any Buyer Indemnified Party resulting
from, or that exist or arise due to, any of the following (collectively, “Buyer Claims™):

(i) prior to its expiration in accordance with Section 8.1, the breach of any representation or warranty made by
the Seller in this Agreement or in any Ancillary Document (provided, that for purposes of determining whether there has
been a breach and the amount of Losses that are the subject matter of a claim for indemnification or reimbursement
hereunder, each such representation or warranty shall be read without regard and without giving effect to the term
“material” or “Material Adverse Effect” or similar phrases contained in such representation or warranty);

(i) prior to its expiration in accordance with Section 8.1, the breach by the Seller or the Parent of any covenant
or agreement under this Agreement or any Ancillary Document (subject to any express limitations therein); and

(iii) the Excluded Liabilities.

(b) Notwithstanding anything contained herein to the contrary, the obligations of the Seller pursuant to Section 8.2 (a)(i)
shall: (i) not apply to any Buyer Claims until, and then only to the extent that, the Losses incurred by all Buyer Indemnified Parties
exceeds $300,000; (i) be limited to, and shall not exceed, the aggregate amount of $3,750,000; and/or (iii) not apply to any
individual Buyer Claim or series of related Buyer Claims with respect to which the Losses incurred by the Buyer Indemnified
Party are less than $25,000; provided that the limitations set forth in this Section 8.2(b) shall not apply (i) to breaches of the
Fundamental Representations or (ii) in the case of fraud by the Seller.

Section 8.3 Indemnification by the Buyer.

(a) Subject to the terms and conditions of this ARTICLE VILIfrom and after the Closing, the Buyer agrees to
indemnify and hold harmless the Seller and its respective directors, officers, representatives, employees, Affiliates and
Subsidiaries (collectively, the “Seller Indemnified Parties”) from, against and in respect of any and all Losses incurred by any
Seller Indemnified Party resulting from, or that exist or arise due to, any of the following (collectively, ‘Seller Claims” and
together with Buyer Claims, “Claims”):
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(i) prior to its expiration in accordance with Section 8.1, the breach of any representation or warranty made by
the Buyer in this Agreement or in any Ancillary Document (provided, that for purposes of determining whether there has
been a breach and the amount of Losses that are the subject matter of a claim for indemnification or reimbursement
hereunder, each such representation or warranty shall be read without regard and without giving effect to the term
“material” or “Buyer Material Adverse Effect” or similar phrases contained in such representation or warranty);

(i) prior to its expiration in accordance with Section 8.1, the breach by the Buyer or the Buyer Parent of any
covenant or agreement under this Agreement or any Ancillary Document;

(iii) the Assumed Liabilities; and

(iv) the conduct and operation of the Business or the use or ownership of the Purchased Assets from and after the
Closing (subject to Section 2.4(b)).

(b) Notwithstanding anything contained herein to the contrary, the obligations of the Buyer pursuant to Section 8.3(a)
(i) shall: (i) not apply to any Seller Claims until, and then only to the extent that, the Losses incurred by all Seller Indemnified
Parties exceeds $300,000; (ii) be limited to, and shall not exceed, the aggregate amount of $3,750,000; and/or (iii) not apply to any
individual Seller Claim or series of related Seller Claims with respect to which the Losses incurred by the Seller Indemnified Party
(excluding any attorneys’ fees relating to such Losses) are less than $25,000; provided that the limitations set forth in this
Section 8.3(b) shall not apply (i) to breaches of the Fundamental Representations or (ii) in the case of fraud by the Buyer.

Section 8.4 Exclusive Remedy. From and after the Closing, the right of indemnification provided in this ARTICLE
VIII shall be the sole and exclusive remedy of the Parties (and all Indemnified Parties) for all disputes arising out of or relating to
this Agreement, except in the case of fraud or intentional misrepresentation, and shall supersede and replace all other rights and
remedies that either Party may have under any Law. Nothing in this Section 8.4 shall be construed to limit or prohibit any Party
from pursuing injunctive or other equitable relief to require another Party to perform its obligations under Section 6.8 or
Section 9.15.

Section 8.5 Procedures for Indemnification of Third Party Claims.

(a) If any third party notifies an Indemnified Party with respect to any matter that may give rise to a Claim for
indemnification (a “Third Party Claini’) against the Indemnifying Party under this ARTICLE VILIthen the Indemnified Party
shall notify the Indemnifying Party promptly thereof in writing (a “Claim Notice™) and in any event within fifteen (15) days after
receiving notice from a third party; provided that no delay on the part of the Indemnified Party in notifying the Indemnifying P arty
shall relieve the Indemnifying Party from any obligation hereunder except to the extent the Indemnifying Party is actually
prejudiced thereby. All Claim Notices shall describe with reasonable specificity the Third Party Claim and the basis of the
Indemnified Party’s Claim for indemnification. Upon the Indemnified Party’s delivery of a Claim Notice, the Indemnifying Party
shall be entitled to participate therein and, to the extent desired, to assume the defense thereof with counsel of its choice by
providing the
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Indemnified Party with written notice within thirty (30) days of receipt of a Claim Notice;provided that the Indemnifying Party

may not assume such defense unless (i) it has sufficient financial resources, in the reasonable judgment of the Indemnified Party,

to satisfy the amount of any adverse monetary judgment that is reasonably likely to result; and (i) the Third Party Claim solely
seeks (and continues to solely seek) monetary damages. If the Indemnifying Party provides the Indemnified Party with notice of
its determination to assume the defense of such Third Party Claim, the Indemnifying Party shall control such Third Party Claim
and shall not be liable to the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Party in
connection with the defense of the Third Party Claim, other than reasonable costs of investigation, unless the Indemnifying Party
does not actually assume the defense thereof following notice of such election. Unless and until the Indemnifying Party notifies

the Indemnified Party that it is assuming the defense of such Third Party Claim, the Indemnified Party shall have the right to
undertake the defense of such Third Party Claim, by counsel or other representatives of its own choosing (subject to the

limitations on the Indemnifying Party’s obligations to indemnify as set forth in this ARTICLE VIII). The Indemnifying Party or

the Indemnified Party, as the case may be, shall have the right to participate in (but not control), at its own expense, the defense

of any Third Party Claim which the other is defending as provided in this Agreement.

(b) The Indemnified Party shall not consent to the entry of any judgment or enter into any settlement of any Third Party
Claim without the prior written consent of the Indemnifying Party. The Indemnifying Party shall not consent to the entry of any
judgment or enter into any settlement of any Third Party Claim that might give rise to liability of the other Party under this
ARTICLE VIII without such Party’s consent, which consent shall not be unreasonably withheld, conditioned or delayed.

(c) Upon the mutual written agreement of the Parties or the entry of a final and non-appealable order of a court of
competent jurisdiction with respect to the amount of indemnifiable Losses for any Buyer Claim pursuant to ths ARTICLE VILI
the Buyer shall have the right and option (but not the obligation) to offset the amount of such Losses against the then outstanding
principal amount of the Note, which shall be deemed to be a prepayment of the then outstanding principal amount of the Note by
the Buyer.

Section 8.6 Certain Limitations.

(a) NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, EXCEPT (i) IN THE CASE OF
FRAUD OR INTENTIONAL MISREPRESENTATION, (i) TO THE EXTENT AWARDED BY A COURT OF
COMPETENT JURISDICTION OR ARBITRATOR WITH RESPECT TO A THIRD PARTY CLAIM INDEMNIFIABLE
HEREUNDER OR (ii) TO THE EXTENT PAID BY A BUYER INDEMNIFIED PARTY TO A THIRD PARTY WITH
RESPECT TO A THIRD PARTY CLAIM INDEMNIFIABLE HEREUNDER, AN INDEMNIFYING PARTY SHALL NOT
BE LIABLE UNDER THIWRTICLE VIIIN RESPECT OF ANY CLAIM FOR DIMINUTION OF VALUE OR
INCIDENTAL, EXEMPLARY, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING
CONSEQUENTIAL DAMAGES RESULTING FROM BUSINESS INTERRUPTION, LOST TAX OR INCOME TAX
BENEFITS, INCREASED INSURANCE PREMIUMS OR LOST PROFITS.
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(b) The obligations of the Indemnifying Party to provide indemnification under this ARTICLE VIII shall be terminated,
modified or abated as appropriate to the extent that the underlying Claim would not have arisen but for a voluntary act that is
carried out by or at the express written request of the Indemnified Party.

(c) The amount of any indemnification payable under this ARTICLE VIII shall be reduced by an amount equal to the
proceeds available to the Indemnified Party under any insurance policy or from any third-party in respect of such Claim. An
Indemnified Party shall use commercially reasonable efforts to pursue any insurance recovery or third-party recovery available to
it with respect to any Claim for which such Indemnified Party seeks indemnification pursuant to this ARTICLE VIII.

Section 8.7 Treatment of Indemnity Payments. All indemnification payments made pursuant to this Agreement, or
amounts deemed to be prepayments of outstanding principal amount of the Note pursuant to Section 8.5(c), shall be treated by
the Parties as adjustments to the Purchase Price.

Section 8.8 Mitigation. The Indemnified Parties shall take, and shall cause their respective Affiliates to take,
commercially reasonable steps to mitigate or otherwise minimize any Losses that form the basis of a Claim hereunder.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Notices. Any notice, request, instruction or other document to be given hereunder shall be sent in writing
and delivered personally, sent by reputable, overnight courier service (charges prepaid), sent by registered or certified mail,
postage prepaid, or by facsimile, according to the instructions set forth below. Such notices shall be deemed given: at the time
delivered by hand, if personally delivered; one Business Day after being sent, if sent by reputable, overnight courier service; at the
time received, if sent by registered or certified mail; and at the time when confirmation of successful transmission is received by
the sending facsimile machine, if sent by facsimile.

If to the Seller:

Lawson Products, Inc.

1666 E. Touhy Avenue

Des Plaines, IL 60018
Attention: Neil E. Jenkins
Facsimile No.: (847) 795-9030
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With a copy (which shall not constitute notice) to:

Jenner & Block LLP

353 North Clark Street
Chicago, IL 60654

Attention: Michael T. Wolf
Facsimile No.: (312) 840-7530

If to the Buyer:

Supply Technologies LLC
6065 Parkland Boulevard
Cleveland, Ohio 44124
Attention: Robert D. Vilsack
Facsimile No.: (440) 947-2209

With a copy (which shall not constitute notice) to:

Jones Day

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Attention: James P. Dougherty
Facsimile No.: (216) 579-0212

or to such other address or to the attention of such other Party that the recipient Party has specified by prior written notice to the
sending Party in accordance with the preceding.

Section 9.2 Expenses; No Offset.Except as expressly provided in this Agreement, each of the Parties shall bear its
own costs and expenses (including legal, accounting and investment banking fees and expenses) incurred in connection with this
Agreement and the transactions contemplated hereby, whether or not such transactions are consummated. Except as set forth in
Section 3.4(e) or Section 8.5(c), neither Party may make any offset against amounts due to the other Party or any of the other
Party’s Affiliates pursuant to this Agreement, the Ancillary Documents or otherwise.

Section 9.3 Disclosure Schedules. The representations and warranties of the Seller set forth in this Agreement are
made and given subject to the disclosures contained in the Disclosure Schedules. Inclusion of information in the Disclosure
Schedules shall not be construed as an admission that such information is material to the business, operations or condition
(financial or otherwise) of the Business or the Purchased Assets, taken in part or as a whole, or as an admission of liability or
obligation of the Seller to any third party. The specific disclosures set forth in the Disclosure Schedules have been organized to
correspond to Section references in this Agreement to which the disclosure may be most likely to relate; provided, however, that
any disclosure in the Disclosure Schedules shall apply to another Section of this A greement only to the extent that the applicability
of such disclosure to such Section is reasonably apparent on the face of such disclosure. In the event that there is any
inconsistency
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between this Agreement, as the case may be, and matters disclosed in the Disclosure Schedules, information contained in the
Disclosure Schedules shall prevail and shall be deemed to be the relevant disclosure.

Section 9.4 Bulk Sales or Transfer Laws Buyer hereby waives compliance with any applicable bulk sales law that
may be applicable to the transactions contemplated by this Agreement.

Section 9.5 Assignment; Successors and Assigns Neither this Agreement nor any of the rights, interests or
obligations provided by this A greement may be assigned by either Party (whether by operation of Law or otherwise) without the
prior written consent of the other Party; provided, however, that the Buyer may assign its rights under this Agreement (a) to a
Subsidiary of the Buyer, (b) in connection with a disposition, merger or consolidation of the Buyer or all or any portion of the
Business or (c) to any of its lender(s) as collateral security, but such assignment shall not relieve the Buyer of its obligations or
liabilities under this Agreement. Subject to the preceding sentence and except as otherwise expressly provided herein, this
Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted
assigns.

Section 9.6 Amendment; Waiver. This Agreement may be amended only by a written instrument executed and
delivered by the Seller and the Buyer. No agreement extending or waiving any provision of this Agreement shall be valid or
binding unless it is in writing and is executed and delivered by or on behalf of the Party against which it is sought to be enforced.

Section 9.7 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as
to be effective and valid under Law, but if any provision of this Agreement is held to be prohibited by or invalid under Law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this
Agreement.

Section 9.8 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all such counterparts taken together shall constitute one and the same Agreement. Any such counterpart,
to the extent delivered by means of a facsimile machine or by .pdf, .tif, .gif, .peg or similar attachment to electronic mail shall be
treated in all manner and respects as an original executed counterpart and shall be considered to have the same binding legal
effect as if it were the original signed version thereof delivered in person.

Section 9.9 Descriptive Headings. The descriptive headings of this A greement are inserted for convenience only and
shall not constitute a part of this Agreement.

Section 9.10 No Third-Party Beneficiaries. This Agreement does not confer any rights or remedies upon any Person
or entity, other than the Parties hereto and their respective successors and permitted assigns and the Buyer Indemnified Parties
and the Seller Indemnified Parties under ARTICLE VIIIL.

Section 9.11 Exhibits and Schedules. The Exhibits and Schedules to this Agreement are made a part of this
Agreement as if set forth fully herein.
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Section 9.12 Governing Law. THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO
ANY LAW OR RULE THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF
NEW YORK TO BE APPLIED, GOVERN ALL MATTERS ARISING OUT OF OR RELATING TO THIS AGREEMENT,
INCLUDING ITS VALIDITY, INTERPRETATION, CONSTRUCTION, PERFORMANCE AND ENFORCEMENT.

Section 9.13 Forum Selection; Consent to Service of Process; Waiver of Jury Trial Each Party hereby
irrevocably (a) submits to the exclusive jurisdiction of any state court sitting in the County of New York, New York or any
federal court sitting in the Southern District of New York in any Action arising out of or relating to this Agreement, (b) agrees
that all claims in respect of such Action may be heard and determined only in any such court, (c) hereby waives any claim of
inconvenient forum or other challenge to venue in such court, and (d) agrees not to bring any Action arising out of or relating to
this Agreement in any other court. The Seller agrees to cause the Seller Indemnified Parties, and the Buyer agrees to cause the
Buyer Indemnified Parties, to comply with the foregoing as though such Indemnified Party was a Party to this Agreement. Each
of the Parties further irrevocably consent to the service of process out of any of the courts listed in this Section 9.13 by the
mailing of copies by registered or certified mail, postage prepaid, to each Party at its address set forth in Section 9.1, such
service to become effective thirty (30) days after such mailing. EACH OF THE PARTIES HEREBY IRREVOCABLY
WAIVES, AND SHALL CAUSE ITS INDEMNIFIED PARTIES TO IRREVOCABLY WAIVE, ANY AND ALL RIGHTS
TO TRIAL BY JURY IN ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE
ANCILLARY DOCUMENTS AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY.

Section 9.14 Entire Agreement. This Agreement and the Ancillary Documents collectively constitute the entire
agreement among the Parties and supersede any prior and contemporaneous understandings, agreements or representations by or
among the Parties, written or oral, that may have related in any way to the subject matter hereof.

Section 9.15 Confidentiality; Public Announcement.

(a) From and after the Closing, (i) each Party shall insure that all confidential information of the other Party which the
recipient Party or any of its respective officers, directors, employees, counsel, agents, or accountants and, in the case of the
Buyer, its lenders, investors, or prospective lenders or investors, may now possess or may hereafter create or obtain shall not be
published, disclosed, or made accessible by any of them to any other Person at any time or used by any of them in each case
without the prior written consent of the other Party; (ii) the Sellers shall not disclose any Confidential Information relating to the
Purchased Assets to any Person; and (iii) the Buyer shall not disclose any Confidential Information relating to the Excluded
Assets to any Person; provided, however, that the restrictions of this Section 9.15(a) shall not apply: (i) as may otherwise be
required by Law; (i) as may be necessary or appropriate in connection with the enforcement of this A greement; (iii) to the extent
such information shall have otherwise become publicly available; or (iv) to such information that is approved for release by prior
specific written authorization of the other Party, but only to the extent of such authorization.
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(b) Notwithstanding the foregoing, no public announcement or other public disclosure concerning this A greement or the
transactions contemplated by this Agreement shall be made by either Party without the consent of the other Party, which consent
shall not be unreasonably withheld (unless disclosure is otherwise required by applicable Law or by the applicable rules of any
stock exchange or self-regulatory organization on which a Party lists securities); provided, however, each Party may provide
information concerning the transactions contemplated by this Agreement to such Party’s professional advisors who are involved
in assisting with the transactions contemplated by this Agreement.

Section 9.16 Parent Guaranty. The Parent irrevocably guarantees each and every representation, warranty,
covenant, agreement and obligation of the Seller and the full and timely performance of its obligations under this Agreement. This
is a guarantee of payment and performance, and not merely of collection, and the Parent acknowledges and agrees that this
guarantee is full and unconditional, and no release or extinguishments of the Seller’s obligations or liabilities (other than in
accordance with the terms of this Agreement), whether by decree in any bankruptcy proceeding or otherwise, shall affect the
continuing validity and enforceability of this guarantee. The Parent hereby waives, for the benefit of the Buyer, (a) any right to
require the Buyer, as a condition of payment or performance by the Parent, to proceed against the Seller or pursue any other
remedies whatsoever and (b) to the fullest extent permitted by Law, any defenses or benefits that may be derived from or
afforded by Law that limit the liability of or exonerate guarantors or sureties. The Parent understands that the Buyer is relying on
this guarantee in entering into this Agreement.

Section 9.17 Buyer Parent Guaranty. The Buyer Parent irrevocably guarantees the full and timely performance of
the Buyer’s obligations under the Note. This is a guarantee of payment and performance, and not merely of collection, and the
Buyer Parent acknowledges and agrees that this guarantee is full and unconditional, and no release or extinguishments of the
Buyer’s obligations or liabilities (other than in accordance with the terms of the Note), whether by decree in any bankruptcy
proceeding or otherwise, shall affect the continuing validity and enforceability of this guarantee. The Buyer Parent hereby waives,
for the benefit of the Seller, (a) any right to require the Seller, as a condition of payment or performance by the Buyer Parent, to
proceed against the Buyer or pursue any other remedies whatsoever and (b) to the fullest extent permitted by Law, any defenses
or benefits that may be derived from or afforded by Law that limit the liability of or exonerate guarantors or sureties. The Buyer
Parent understands that the Seller is relying on this guarantee in entering into this Agreement.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have duly executed and delivered this Agreement on the date first written above.
ASSEMBLY COMPONENT SYSTEMS, INC.
By: /s/ Thomas J. Neri

Name: Thomas J. Neri
Title:  Chief Executive Officer

For purposes of Section 9.16 only:
LAWSON PRODUCTS, INC.

By: /s/ Thomas J. Neri
Name: Thomas J. Neri
Title:  President and Chief Executive Officer

SUPPLY TECHNOLOGIES LLC

By: /s/ Matthew V. Crawford
Name: Matthew V. Crawford
Title:  President

For purposes of Section 9.17 only:
PARK-OHIO INDUSTRIES, INC.

By: /s/ Matthew V. Crawford
Name: Matthew V. Crawford
Title:  President

[Signature Page to Asset Purchase Agreement]




SCHEDULE A
Specified Liabilities
ACCOUNTS PAYABLE

ACCRUED EXPENSES AND P/R WITHOLDINGS CONSISTING OF:
FICA TAXPAYABLE
WITHOLDING TAXES PAYABLE
STATE W/H TAXES PAYABLE
COUNTY WITHHELD TAXES
CITY WITHHELD TAXES
ACCD FEDERAL & STATE UNEMP TAX
CHILD SUPPORT
MISC GARNISHMENTS
CAPITAL LEASE OBLIGATION
ACCD GST PAID
ACCD GST COLLECTED
ACCD QST COLLECTED
MEXICO VAT PAID
SALES TAX PAYABLE ILLINOIS
SALES TAX PAYABLE INDIANA
SALES TAX PAYABLE KANSAS
SALES TAX PAYABLE LOUISIANA
SALES TAX PAYABLE MICHIGAN
SALES TAX PAYABLE MINNESOTA
SALES TAX PAYABLE MISSOURI
SALES TAX PAYABLE N. CAROLINA
SALES TAX PAYABLE PENNSYLVANIA
SALES TAX PAYABLE TENNESSEE
SALES TAX PAYABLE TEXAS
ACCRUED EXPENSES FREIGHT
ACCD EXPENSES — ADVERTISING
ACCD EXPENSES — SALES
SALES REBATE ELECTROMOTIVE
SALES REBATE ITW RAMSET
SALES REBATE MARLEY
SALES REBATE BEST ACCESS
SALES REBATE OPW
ACCRUED PURCHASE REBATES
ACCRUED PROPERTY TAXES




ACCD PROP TAX — ARKANSAS
ACCD PROP TAX — ILLINOIS

ACCD PROP TAX — KANSAS

ACCD PROP TAX — KENTUCKY
ACCD PROP TAX — MISSOURI

ACCD PROP TAX — NORTH CAROLINA
ACCD PROP TAX — OHIO

ACCD PROP TAX — OKLAHOMA
ACCD PROP TAX — TENNESSEE
ACCD PROP TAX — TEXAS
ACCRUED SALARIES-VACATION
ACCRUED HOURLY PAYROLL
LAWSON EXECUTIVE DEFERRAL W/H
ACCRUED BONUS G&A
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Form of Subordinated Promissory Note




EXECUTION VERSION
SUBORDINATED PROMISSORY NOTE

August 31,2010 $3,000,000.00

FOR VALUE RECEIVED, the undersigned, Supply Technologies LLC, an Ohio limited liability company (the
“Maker”), hereby promises to pay to the order of Lawson Products, Inc., a Delaware corporation (the Payee”), the principal
amount of Three Million and No/100 Dollars ($3,000,000.00), together with interest thereon calculated from the date hereof, in
accordance with the provisions of this Subordinated Promissory Note (this “Note™).

This Note was issued pursuant to Section 3.3 of that certain Asset Purchase Agreement, dated as of the date hereof,
by and among the Maker, Park-Ohio Industries, Inc., an Ohio corporation (the Maker Parent™), Assembly Component Systems,
Inc., an Illinois corporation, and the Payee (as amended, modified or supplemented from time to time in accordance with its terms,

the “Purchase Agreement”). All capitalized terms used but not defined in this Note have the meanings set forth in the Purchase
Agreement.

1. Principal. The Maker shall pay to the holder of this Note (the “Holder”) the outstanding principal amount of this Note
in twelve equal quarterly installments of Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) each, with such
quarterly payments to be made on the following dates: November 30, 2010; February 28, 2011; May 31, 2011; August 31, 2011;
November 30, 2011; February 29, 2012; May 31, 2012; August 31, 2012; November 30, 2012; February 28, 2013; May 31, 2013;
and August 31, 2013, or if any such date is not a Business Day, then on the next inmediately succeeding Business Day following
such date.

2. Interest. The unpaid principal amount of this Note shall accrue interest from and after the date hereof on a daily
basis at the rate of 8.00% per annum; provided that upon the occurrence and during the continuance of an Event of Default (as
defined below), interest shall, at the written election of the Payee, accrue at the rate of 10.80% per annum. The Maker shall pay
to the Holder all accrued interest on the outstanding principal amount of this Note on each quarterly payment date set forth in
Section 1. Interest on this Note and the amounts payable hereunder shall be computed on the basis of a 365-day, or, if
appropriate, 366-day year and the actual number of days elapsed (including the first and excluding the last day of the period).

Unless prohibited under applicable Law, any accrued interest which is not paid on the date on which it is due and
payable shall bear interest at the same rate at which interest is then accruing on the outstanding principal amount of this Note.
Any accrued interest which for any reason has not theretofore been paid shall be paid in full on the date on which the final
principal payment on this Note is paid.

The rate of interest payable hereunder shall in no event exceed the maximum rate permissible under applicable Law. If
the rate of interest payable hereunder is ever reduced as a result of this paragraph and at any time thereafter the maximum rate
permitted by applicable Law shall exceed the rate of interest provided for in this Note, then the rate provided for in this Note




shall be increased to the maximum rate provided by applicable Law for such period as is required so that the total amount of
interest received by the Holder is that which would have been received by the Holder but for the operation of the first sentence of
this paragraph.

3. Mandatory Prepayment Upon the occurrence of any sale, conveyance, assignment or other transfer of all or
substantially all of the assets of the Maker or the Maker Parent or any “Change in Control” of the Maker or the Maker Parent,
the Maker shall pay to the Holder the outstanding principal amount of this Note and all accrued but unpaid interest. For purposes
of this Section 3, “Change in Control” shall have the meaning set forth in the Credit Agreement (as defined below).

4. Optional Prepayment. At any time and from time to time, the Maker may, at its option, prepay, without premium or
penalty, all or any portion of the outstanding principal amount of this Note, together with all of the accrued and unpaid interest on
the principal amount being prepaid.

5. Deemed Prepayments.

(a) Pursuant to Section 3.4(e) of the Purchase Agreement, if the Closing Date Net Working Capital as stated on the
Final Statement is less than $21,800,000, then an amount equal to the excess of $21,800,000 over such Closing Date Net Working

Capital shall be applied as an offset against, and shall be deemed to be a prepayment of, the outstanding principal amount of this
Note.

(b) Pursuant to Section 8.5(c) of the Purchase Agreement, if the Maker elects to offset the amount of any
indemnifiable Losses under the Purchase Agreement against the outstanding principal amount of this Note, the amount of such
offset shall be deemed to be a prepayment of the outstanding principal amount of this Note.

6. Application of Prepayments All prepayments (or deemed prepayments) of principal by the Maker under this Note
shall reduce the then outstanding principal amount of this Note and shall be applied against the outstanding principal payments
contemplated by Section 1 in the reverse order in which such payments would otherwise be required to be made by the Maker.

7. Subordination. Each of the Maker and the Payee agrees, for itself and each future Holder, that the payment of this
Note is and shall be subordinate and junior to any indebtedness for borrowed money of the Maker pursuant to that certain Third
Amended and Restated Credit A greement, dated as of March 8, 2010, by and among the Maker, RB&W Corporation of Canada,
the Ex-Im Borrowers party thereto, the other loan parties thereto, the lenders party thereto and JP Morgan Chase Bank, N.A., as
administrative agent (the “Agent”), JP Morgan Chase Bank, N.A. Toronto Branch, as Canadian agent, RBS Business Capital, as
syndication agent, KeyBank National Association, as co-documentation agent, JP Morgan Securities Inc., as sole lead arranger,
PNC Bank, National Association, as joint bookrunner and U.S. Bank National Association, as co-documentation agent and joint
bookrunner (the “Credit Agreement”). Until payment in full of the obligations and termination of commitments under the Credit
Agreement, unless otherwise agreed to by the Agent, the Maker agrees not to pay, any




amounts due and payable hereunder other than scheduled payments and mandatory and deemed prepayments of principal and

interest. Notwithstanding anything contained herein to the contrary, no payments of any amounts due and payable hereunder shall

be made if, at the time of the making of such payment, an Event of Default (as defined in the Credit Agreement) has occurred
and is continuing or would result therefrom. Holder shall promptly turn over any payment received in violation of this Section 7 to
the Agent for application to the indebtedness under the Credit Agreement and related documents as from time to time in effect.

Until payment in full of the obligations and termination of commitments under the Credit A greement, Holder agrees not to, during
any period during which it is not permitted to receive any amounts due and payable hereunder pursuant to this Section 7,
(i) accelerate any such payment or commence any action or proceeding against Maker or Maker Parent to enforce payment of
all or any portion of such amount due and payable or (i) make any demand for any payment of any amounts due and payable

hereunder, or attempt to receive, collect or retain the same, whether by collection, setoff, foreclosure, counterclaim or otherwise.

No provision of this Note may be amended or otherwise modified without the prior written consent of the Agent.

8. Events of Default.
(a) Definition. For purposes of this Note, an “Event of Default” shall be deemed to have occurred if:

(i) the Maker fails to pay when due, or when declared or deemed due, (A) all or any portion of the principal amount of
this Note or (B) all or any portion of the accrued interest or any other amount payable under this Note, and such failure shall
continue for a period of five (5) Business Days unless at such time such payment was not permitted under the subordination
terms hereof;

(i) the Maker fails to perform in any material respect or defaults in the performance of any material covenant,
condition or agreement contained in this Note and, if capable of being cured, such failure to perform in all material respects
or default in performance continues for a period of five (5) Business Days after the Maker receives written notice of such
failure to perform or default in performance;

(iii) any representation or warranty of the Maker made in this Note or in any other writing or certificate furnished by or
on behalf of the Maker to the Payee for the purposes of or in connection with this Note is or shall be incorrect when made in
any material respect;

(iv) (A) the Maker, the Maker Parent or any of their respective Subsidiaries shall commence any case, proceeding or
other action (1) under any existing or future Law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency,
reorganization or relief of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a
bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding up, liquidation, dissolution, composition or
other relief with respect to it or its debts, or (2) seeking appointment of a receiver, trustee, custodian, conservator or other
similar official for it or for all or any substantial part of its assets, or the Maker, the Maker Parent or any of their respective
Subsidiaries shall make a general




assignment for the benefit of its creditors; or (B) there shall be commenced against the Maker, the Maker Parent or any of
their respective Subsidiaries any case, proceeding or other action of a nature referred to in clause (A) above which
(1) results in the entry of an order for relief or any such adjudication or appointment or (2) remains undismissed,
undischarged or unbonded for a period of sixty (60) days; or (C) there shall be commenced against the Maker, the Maker
Parent or any of their respective Subsidiaries any case, proceeding or other action seeking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial part of its assets which results in the entry of
an order for any such relief which shall not have been vacated, discharged, stayed or bonded pending appeal within sixty
(60) days from the entry thereof; or (D) the Maker, the Maker Parent or any of their respective Subsidiaries shall take any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause (A),
(B), or (C) above; or (E) the Maker, the Maker Parent or any of their respective Subsidiaries shall generally not, or shall be
unable to, or shall admit in writing its inability to, pay its debts as they become due; or

(v) the Maker, the Maker Parent or any of their respective Subsidiaries fails to make payment on the due date
(whether by scheduled maturity, required repayment, acceleration, demand or otherwise), after giving effect to applicable
grace periods (if any), of any amount payable under the Credit Agreement; or

(vi) one or more orders, judgments and/or decrees shall be entered against the Maker, the Maker Parent and/or any of
their respective Subsidiaries for the payment of money in an aggregate amount (as to all such orders, judgments and
decrees) exceeding $5,000,000 (to the extent not covered by insurance as to which the insurer has been notified of the
potential claim and does not dispute coverage), and all such orders, judgments or decrees shall not have been paid and
satisfied, vacated, discharged, stayed or bonded pending appeal within sixty (60) days from the entry thereof.

The foregoing shall constitute Events of Default whatever the reason or cause for any such Event of Default and whether it
is voluntary or involuntary or is effected by operation of law or pursuant to any judgment, decree or order of any court or any
order, rule or regulation of any administrative or governmental body.

(b) Consequences of Events of Default If any Event of Default shall occur and be continuing, then the entire principal
balance and all accrued interest under this Note shall, at the option of the Holder and upon written notice to the Maker by the
Holder (except in the case of any Event of Default under Section (iv) above, in which event acceleration shall be automatic),
become immediately due and payable. Each right, power or remedy of the Holder upon the occurrence of any Event of Default
as provided for in this Note or now or hereafter existing at law or in equity or by statute shall be cumulative and concurrent and
shall be in addition to every other right, power or remedy provided for in this Note or now or hereafter existing at law or in equity
or by statute, and the exercise or beginning of the exercise by the Holder of any one or more of such rights, powers or remedies
shall not preclude the simultaneous or later exercise by the Holder of any or all such other rights, powers or remedies.




9. Representations of the Maker. The Maker hereby represents and warrants to the Payee as follows:

(a) The Maker is duly organized, validly existing and in good standing under the Laws of the State of Ohio. The Maker
has all requisite limited liability company power and authority to carry on its business as currently conducted and as proposed to
be conducted after the closing of the transactions contemplated by the Purchase Agreement.

(b) The Maker has all requisite limited liability company power and authority to execute and deliver this Note. This
Note constitutes the valid and legally binding obligation of the Maker, enforceable in accordance with its terms and conditions,
except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and
similar Laws of general applicability relating to or affecting creditors’ rights or by general equity principles, including principles of
commercial reasonableness, good faith and fair dealing.

(c) The execution and delivery by the Maker of this Note do not: (i) violate any Law to which the Maker is subject;
(i) conflict with or result in a breach of any provision of the organizational documents of the Maker; or (iii) create a breach,
default, termination, cancellation or acceleration of any obligation under any contract to which the Maker is a party or by which
the Maker or any of its assets or properties are bound or subject.

(d) No notices, permits, consents, approvals, authorizations, qualifications or orders of Governmental Entities are
required for the execution and delivery of this Note by the Maker.

(e) No Event of Default (as defined in the Credit Agreement) has occurred and is continuing.

10. Offset. Except for any deemed prepayments of the outstanding principal amount of this Note pursuant to
Section 3.4(e) or Section 8.5(c) of the Purchase Agreement, the Maker may not offset the amounts owed by it under this Note
against any amounts payable by the Payee or any future Holder to the Maker.

11. Cancellation. A fter all principal and interest owed on this Note have been paid in full, this Note shall be surrendered
to the Maker for cancellation and shall not be reissued.

12. Payments. All payments to be made to the Holder shall be made in the lawful money of the United States of
America in immediately available funds.

13. Place of Payment Payment of principal and interest shall be made to the Holder to a bank account designated by
the Holder to the Maker in writing.

14. Amendment and Waiver. This Note may be amended only by a written instrument executed and delivered by the
Maker and the Holder. No agreement extending or waiving any provision of this Note shall be valid or binding unless it is in
writing and is executed and delivered by or on behalf of the party against which it is sought to be enforced.




15. Governing Law. THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ANY LAW
OR RULE THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK
TO BE APPLIED, GOVERN ALL MATTERS ARISING OUT OF OR RELATING TO THIS NOTE, INCLUDING ITS
VALIDITY, INTERPRETATION, CONSTRUCTION, PERFORMANCE AND ENFORCEMENT.

16. Forum Selection; Consent to Service of Process; Waiver of Jury Trial The Maker hereby irrevocably (a) submits
to the exclusive jurisdiction of any state court sitting in the County of New York, New York or any federal court sitting in the
Southern District of New York in any Action arising out of or relating to this Agreement, (b) agrees that all claims in respect of
such Action may be heard and determined only in any such court, (c) hereby waives any claim of inconvenient forum or other
challenge to venue in such court, and (d) agrees not to bring any Action arising out of or relating to this Note in any other court.
The Maker further irrevocably consents to the service of process out of any of the courts listed in this Section 16 by the mailing
of copies by registered or certified mail, postage prepaid, to the Maker at its address set forth in Section 18, such service to
become effective thirty (30) days after such mailing. THE MAKER HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHTS TO TRIAL BY JURY IN ANY ACTION ARISING OUT OF OR RELATING TO THIS NOTE.

17. Expenses. The Maker agrees to pay on demand all reasonable documented out-of-pocket costs, fees and expenses
(including, without limitation, all reasonable documented out-of-pocket costs, fees and expenses of outside legal counsel) incurred
by the Holder in connection with the collection of the obligations owing by the Maker under this Note or during any workout,
restructuring or negotiations in respect thereof.

18. Notices. Any notice, request, instruction or other document to be given hereunder shall be sent in writing and
delivered personally, sent by reputable, overnight courier service (charges prepaid), sent by registered or certified mail, postage
prepaid, or by facsimile, according to the instructions set forth below. Such notices shall be deemed given: at the time delivered by
hand, if personally delivered; one Business Day after being sent, if sent by reputable, overnight courier service; at the time
received, if sent by registered or certified mail; and at the time when confirmation of successful transmission is received by the
sending facsimile machine, if sent by facsimile.

If to the Payee:

Lawson Products, Inc.

1666 E. Touhy Avenue

Des Plaines, IL 60018
Attention: Neil E. Jenkins
Facsimile No.: (847) 795-9030




With a copy (which shall not constitute notice) to:

Jenner & Block LLP

353 North Clark Street
Chicago, IL 60654

Attention: Michael T. Wolf
Facsimile No.: (312) 840-7530

If to the Maker:

Supply Technologies LLC

c/o Park Ohio Industries, Inc.
6065 Parkland Blvd.
Cleveland, Ohio 44124
Attention: Robert D. Vilsack
Facsimile No.: (440) 947-2209

or to such other address or to the attention of such other party that the recipient party has specified by prior written notice to the
sending party in accordance with the preceding.

19. Waivers. The Maker hereby waives diligence, presentment, protest and demand and notice of protest and demand,
dishonor and nonpayment of this Note, and expressly agrees that this Note, or any payment hereunder, may be extended from
time to time and that the Payee may accept security for this Note or release security for this Note, all without in any way
affecting the liability of the Maker hereunder.

20. Severability. Whenever possible, each provision of this Note shall be interpreted in such manner as to be effective
and valid under Law, but if any provision of this Note is held to be prohibited by or invalid under Law, such provision shall be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Note.

21. Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and shall not
constitute a part of this Agreement.

22. Assignment. The Payee shall not assign this Note without the prior written consent of the Maker and the Maker
shall not assign this Note without the prior written consent of the Payee.

23. Entire Agreement. This Note and the Purchase Agreement together embody the entire agreement and
understanding among the Maker and the Payee and supersede and preempt any prior understandings, agreements or
representations by or among them, written or oral, which may have related to the subject matter hereof.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]




IN WITNESS WHEREOF, the Maker has executed and delivered this Note on the date first above written.
SUPPLY TECHNOLOGIES LLC
By: /s/ Matthew V. Crawford

Name: Matthew V. Crawford
Title:  President

[Signature Page to Subordinated Promissory Note]




EXHIBIT B

Form of Transition Services Agreement




EXECUTION VERSION
TRANSITION SERVICES AGREEMENT

This TRANSITION SERVICES AGREEMENT (this “Agreement”), dated as of August 31, 2010 (the “Effective Date”), is
made by and between Lawson Products, Inc., a Delaware corporation (Parent”), and Supply Technologies LLC, an Ohio limited
liability company (“Buyer”).

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated as of the date hereof (as such agreement may be
amended, modified or supplemented in accordance with its terms, the “Purchase Agreement”), by and among Buyer, Parent,
Assembly Component Systems, Inc., an Illinois corporation, and Park-Ohio Industries, Inc., an Ohio corporation, Buyer is, among

other things, acquiring the Purchased Assets and assuming the Assumed Liabilities on the terms and subject to the conditions set
forth in the Purchase Agreement; and

WHEREAS, Buyer requires certain transition services from Parent and its Subsidiaries and Parent is willing to provide such
transition services on the terms and subject to the conditions contained herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained in this Agreement, and for

other good and valuable consideration, the value, receipt and sufficiency of which are acknowledged, the Parties hereby agree as
follows:

ARTICLE 1
INTERPRETATION; DEFINITIONS

Section 1.1 Definitions. All capitalized terms used but not defined in this A greement shall have the respective meanings set

forth in the Purchase Agreement. As used in this Agreement, the following terms have the meanings set forth below or in the
sections set forth below:

“Additional Services” has the meaning set forth in Section 2.5.

«

‘Agreement” has the meaning set forth in the Preamble to this Agreement.
“Buyer” has the meaning set forth in the Preamble to this Agreement.
“Buyer Services Manager™ has the meaning set forth in Section 2.14(a).
“Disputed Amount™ has the meaning set forth in Section 2.9.

“Effective Date” has the meaning set forth in the Preamble to this Agreement.

‘Force Majeure Event” has the meaning set forth in Section 2.7.

“Neutral Arbitrator” has the meaning set forth in Section 2.9.

“Parent” has the meaning set forth in the Preamble to this Agreement.

“Parent Services Manager™ has the meaning set forth in Section 2.14(b).




“Parties” means Parent and Buyer together, and “Party” shall mean Parent or Buyer, individually, as the case may be.

“Personally Identifiable Informatiod” means any single element, or combination of elements, of non-public information
related to an individual where that information either directly or indirectly identifies that individual.

“Prime Rate” means the rate of interest per annum publicly announced from time to time by JPMorgan Chase Bank, N.A.
as its prime rate in effect at its office located at 270 Park Avenue, New York, New York; each change in the Prime Rate shall

be effective from and including the date such change is publicly announced as being effective.

“Privacy Policy’ means, with respect to any Person, any written privacy policy, statement, rule or notice regarding the
collection, use, access, safeguarding and retention of Personally Identifiable Information of any individual, including a customer,

potential customer, employee or former employee of such Person.
“Purchase Agreement” has the meaning set forth in the Recitals to this Agreement.
“Schedules” means Schedule A and Schedule B, collectively.
“Security Regulations” has the meaning set forth in Section 2.16(a).
“Service Providers” has the meaning set forth in Section 2.1(a).
“Services Licensee” has the meaning set forth in Section 2.15(a).
“Systems” has the meaning set forth in Section 2.16(a).
“Termination Date” has the meaning set forth in Section 4.1.

“Third Party Service Provide’ means any Unaffiliated Third Party that a Service Provider has designated as a direct or
indirect provider or supporter of Transition Services.

“Transition Services” has the meaning set forth in Section 2.1(a).

“Unaffiliated Third Party” means any Person other than Parent and its Affiliates.

Section 1.2 Interpretation. References to “applicable” Law or Laws with respect to a particular Person, thing or matter
shall include only such Law or Laws as to which the Governmental Entity that enacted or promulgated such Law or Laws has
jurisdiction over such Person, thing or matter. Whenever the context requires, the singular number shall include the plural, and
vice versa, the masculine gender shall include the feminine and neuter genders, the feminine gender shall include the masculine
and neuter genders, and the neuter gender shall include masculine and feminine genders. The words “include” and “including,”
and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be followed by the words
“without limitation.” The terms “hereof,” “hereunder,” “herein” and words of similar import shall refer to this Agreement as a

whole and not to any particular provision of this




Agreement. Each Party has participated in the drafting of this Agreement, which each Party acknowledges is the result of
extensive negotiations between the Parties, and consequently this A greement shall be interpreted without reference to any rule or
precept of Law to the effect that any ambiguity in a document be construed against the drafter.

ARTICLE 2
TRANSITION SERVICES

Section 2.1 Provision of Transition Services.

(a) Commencing on the Effective Date, Parent and its Subsidiaries (the Service Providers™) shall provide, or cause a
Third Party Service Provider to provide, to Buyer or its designated A ffiliates (exclusively in connection with the operation or
conduct of the Business or use of the Purchased Assets) each of the transition services and support functions set forth on
Schedule A (collectively, the “Transition Services”).

(b) Each Service Provider shall provide Transition Services in a manner that is substantially similar to analogous
services provided by such Service Provider in connection with the Business prior to the Closing Date, including with respect
to the nature, quality and timeliness, and in accordance with any applicable specifications and limitations set forth on
Schedule A; provided that with respect to Transition Services that a Service Provider renders for (or obtains from a Third
Party Service Provider for) its own or its Subsidiaries’ operations, a Service Provider shall not be obligated to render such
Transition Services in a manner more favorable to Buyer than the manner in which such Transition Services are performed
or obtained by such Service Provider for its own account.

(c) All procedures, methods, systems, strategies, tools, equipment, facilities and other resources used by any Service
Provider in connection with the provision of Transition Services shall remain the property of such Service Provider and,
except as otherwise provided herein, shall at all times be under the sole direction and control of such Service Provider.

(d) No Service Provider shall have any obligation to purchase, lease, license or renew a lease or license applicable to
any equipment or software in connection with its provision of Transition Services.

(e) A Service Provider may also from time to time subcontract with an Unaffiliated Third Party to directly or indirectly
provide or support any other Transition Services to Buyer only upon obtaining the prior written consent of Buyer, which
consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, no Service Provider shall be relieved
of its obligations under this Agreement by use of such Unaffiliated Third Parties.

Section 2.2 Modification of Transition Services. A Service Provider may make changes from time to time in the manner
of performing Transition Services as long as (a) the Service Provider provides Buyer with ten (10) days” advance written notice
of such changes and (b) such changes do not have an adverse impact on the nature, quality, availability or timeliness




of the applicable Transition Services. In addition, the Buyer acknowledges and agrees that to the extent all or part of any
Transition Services are provided by a Third Party Service Provider, such Transition Services will be subject to such additional
changes or modifications (including increases in the costs charged by such Third Party Service Provider for such Transition
Services), as may be required by such Third Party Service Provider.

Section 2.3 Compliance with Law. Notwithstanding anything herein to the contrary, the Service Providers shall not be
responsible for providing any Transition Service, or part thereof, if and to the extent such Transition Service would violate
applicable Law; provided that, at the expense of Buyer, the Parties shall cooperate to modify the applicable Transition Service so
that such Transition Service may be provided in compliance with applicable Law. No Service Provider shall have any
responsibility or liability for failure to provide any, or part of any, Transition Service unable to be provided as contemplated by this
Section 2.3.

Section 2.4 Third Party Consents and Providers. Following the Effective Date, the Service Providers may be
required to obtain third-party consents and approvals to provide certain Transition Services. Buyer and the Service
Providers shall cooperate in all respects to obtain such consents or approvals, and each Party shall bear fifty percent
(50%) of any fees and expenses of third parties incurred in connection with obtaining such consents and approvals.

Section 2.5 Requests for Additional Services. Following the Effective Date, Buyer may request in writing that the
Service Providers provide additional transition services necessary for Buyer s operation of the Business. Following such
written request, the Parties agree to negotiate in good faith the provision of such additional transition services and, to
the extent agreed upon by the Parties, Schedule A shall be amended to reference such additional services (the
“Additional Services”) and such Additional Services shall be deemed to be Transition Services under this Agreement.

Section 2.6 Shutdowns.If a Service Provider determines that it is necessary or appropriate to temporarily suspend a
Transition Service due to scheduled or emergency repairs, maintenance and/or modification, the Service Provider shall give Buyer
reasonable prior notice of such shutdown (including information regarding the nature of the shutdown and the projected length of
such shutdown), unless it is not practical to give such prior notice because the shut down is due to an emergency.

Section 2.7 Force Majeure; Reduction of Services. Each Service Provider (including with respect to services performed
through Third Party Service Providers) shall be excused from the performance of its obligations under this A greement, for any
period, and to the extent that such performance is prevented, in whole or in part, as a result of delays caused by any act of God,
public enemy, war or threats of same, terrorism or threats of same, epidemic, fire, flood, accident, embargoes, severe weather,
civil disturbance or unrest, act, order, regulation or request of government or public authorities, court order, labor dispute, lack of
or shortage of electrical power, malfunctions of equipment or software programs or other cause beyond its reasonable control (a
“Force Majeure Event”), and such non-performance shall not be a breach or default hereunder or grounds for termination hereof.
Parent shall give notice to Buyer of any such Force Majeure Event as soon as reasonably practicable, and the respective Service
Providers (including with respect to services performed through Third Party Service Providers) and the Buyer will use




commercially reasonable efforts to mitigate the effect of any such Force Majeure Event and its consequences on performance
hereunder.

Section 2.8 Fees for Transition Services. The fees to be charged for each Transition Service are set forth on Schedule A
and the billing, payment and other terms therefor are set forth on Schedule B. The fees to be charged for each Transition Service
may be adjusted from time to time, upon reasonable notice to the Buyer (including appropriate documentation), but only to the
extent that there is an adjustment after the date hereof in the costs actually incurred by Parent and/or its Subsidiaries in providing
such Transition Service due to changes in the costs charged by a Third Party Service Provider in connection with such Transition
Service.

Section 2.9 Disputes. The Parties shall exercise commercially reasonable efforts to resolve disputes in good faith as
promptly as practicable. In the event that Buyer in good faith disputes the accuracy or legitimacy of any portion (the ‘Disputed
Amount”) of an invoice or charge, Buyer shall pay the Disputed Amount when paying such invoice or charge pending resolution
of the dispute and will provide written notice of the amount, nature and supporting detail regarding the Disputed Amount to
Parent. Promptly following receipt of such written notice, the dispute resolution process set forth below in this Section 2.9 shall
become applicable and the Parties shall discuss the resolution of such Disputed Amount. If a full resolution of the Disputed
Amount has not occurred within 30 days of the initial discussion described in the foregoing sentence, the Parties shall cooperate to
promptly submit for resolution such matter (or the portion remaining in dispute) to an arbitrator mutually agreed to by the Parties
(the “Neutral Arbitrator”). The Parties shall execute, if requested by the Neutral Arbitrator, an engagement letter reasonably
satisfactory to the Neutral Arbitrator. The Parties shall direct the Neutral Arbitrator to render a resolution of such disputed matter
within 30 days after its engagement (or such other period agreed upon by the Parties). The resolution of the Neutral Arbitrator
shall be set forth in a written statement delivered to each of the Parties and shall be final, binding, conclusive and non-appealable
for all purposes hereunder. The fees and expenses of the Neutral Arbitrator shall be borne equally by Parent and Buyer. The
Neutral Arbitrator shall determine the amount of the Disputed Amount, if any, to be returned to Buyer, which amount shall not
exceed the Disputed Amount or be less than zero. If the Neutral Arbitrator determines that Parent is required to return to Buyer
any portion of the Disputed Amount, then the Neutral Arbitrator shall award to Buyer (i) the portion of the Disputed Amount
determined by the Neutral Arbitrator to be returned to Buyer and (ii) interest, from the date the invoice giving rise to the dispute
was paid in full by Buyer, at the Prime Rate on the portion of the Disputed Amount to which Buyer is entitled. Any amount
awarded by the Neutral Arbitrator shall be paid by wire transfer of immediately available funds to the account or accounts
designated in writing by the recipient within five Business Days after the date on which the resolution of the Neutral Arbitrator is
delivered to the Parties. Each Service Provider will continue performing Transition Services in accordance with this A greement
pending resolution of any dispute hereunder.




Section 2.10 Personnel.

(a) Designation of Personnel Subject to Section 2.1(b), a Service Provider shall have the right, in its sole and
absolute discretion, to designate which personnel shall be assigned to perform the Transition Services, and shall have the
right, in its sole and absolute discretion, to remove and replace any such personnel at any time and/or designate a Third Party
Service Provider in accordance with the terms hereof, to perform such Transition Service.

(b) Employees. Subject to Section 2.1(b), nothing in this Agreement shall obligate the Service Providers to hire any
additional employees or provide any incentives to employees in addition to those in effect immediately prior to the Effective
Date or to retain the employment of any particular employee or retain the services of any particular consultant, contractor or
agent; provided, however, that in the event that a Service Provider loses employees or independent contractors that it needs
to provide the Transition Services, then such Service Provider shall (and, if applicable, shall cause the other Service
Providers to) replace such employees or independent contractors to the extent necessary to continue to provide the
applicable Transition Services.

Section 2.11 Status of Service Providers. In all matters relating to this Agreement, each Service Provider shall be acting
as an independent contractor and not as an agent, representative or joint venture partner of Buyer. The Service Providers shall
not be liable for any debts, obligations or liabilities of Buyer.

Section 2.12 Protective Acknowledgements. Buyer acknowledges that the Service Providers are not insurers or
guarantors of the Transition Services, are not in the business of providing Transition Services and are providing the Transition
Services only as an accommodation to Buyer.

Section 2.13 Buyer Obligations. Buyer shall cooperate with the Service Providers and Third Party Service Providers with
respect to the provision of Transition Services. Without limiting the foregoing, Buyer shall: (a) adhere in all material respects to
the policies of the Service Providers or Third Party Service Providers with respect to the protection of proprietary information, to
the extent relevant to the Transition Services provided; (b) provide reasonably timely responses to any information requested by
the Service Providers or the Third Party Service Providers, to the extent relevant to the Transition Services provided; and
(c) provide access to the facilities and assets of Buyer to the applicable Service Provider or Third Party Service Provider, to the
extent such access is required for the provision of Transition Services by such Service Provider or Third Party Service Provider.
The Service Providers and the Third Party Service Providers shall be entitled to rely on any instructions or other information
provided by the Buyer; provided that no such instructions shall expand the obligations of the Service Providers hereunder. The
Service Providers shall be excused from their obligation to perform or cause to be performed a Transition Service if and to the
extent that (i) such failure to perform or cause to be performed such Transition Service was due to the Buyer’s failure to perform
its responsibilities under this Section 2.13 and (ii) the Service Providers use commercially reasonable efforts to perform or cause
to be performed such Transition Service notwithstanding the Buyer’s failure, if practicable.




Section 2.14 Transition Service Managers. The Buyer Services Manager and the Parent Services Manager (each as
defined below) shall liaise with each other, and seek to resolve in good faith all issues related to the scope, sufficiency and/or
performance of Transition Services and any other issues arising in connection with this Agreement. The Parent Services
Manager and the Buyer Services Manager shall meet periodically (in person or by telephone), as reasonable, for purposes of
establishing procedures, reviewing performance and forecasting needs.

(a) Buyer shall appoint an individual, by giving written notice thereof to Parent within three Business Days following the
date hereof, to act as its initial services manager (the “Buyer Services Managei”), who will be directly responsible for,
among other things, coordinating and managing the receipt of the Transition Services. Buyer shall promptly notify Parent of
the appointment of a new Buyer Services Manager.

(b) Parent shall appoint an individual, by giving written notice thereof to Buyer within three Business Days following the
date hereof, to act as its initial services manager (the “Parent Services Manager’), who will be directly responsible for,
among other things, coordinating and managing the delivery of the Transition Services. The Parent Services Manager will
work with the personnel of Parent, as well as with any Third Party Service Providers providing Transition Services, to
address issues and matters raised by the Buyer Services Manager relating to this Agreement. Parent shall promptly notify
Buyer of the appointment of a new Parent Services Manager.

Section 2.15 Ownership of Intellectual Property.

(a) Except as otherwise expressly provided in the Purchase Agreement, this Agreement or in any other Ancillary
Document, Parent, Buyer, any Third Party Service Provider and the respective Affiliates of each such entity shall retain all
right, title and interest in and to their respective Intellectual Property and any and all improvements, modifications and
derivative works thereof. No license or right, express or implied, is granted under this Agreement by Parent, Buyer, any
Third Party Service Provider or the respective Affiliates of each such entity in or to their respective Intellectual Property,
except that, solely to the extent required for the provision or receipt of the Transition Services in accordance with this
Agreement, each of Parent and Buyer, for itself and on behalf of its respective Affiliates, hereby grants to the other Party
(and the respective Affiliates thereof) a non-exclusive, revocable license during the term of this Agreement to such
Intellectual Property rights that are provided by the granting Party to the other Party (‘Services License€”’) in connection
with this Agreement, but only to the extent and for the duration necessary for the Services Licensee to provide or receive
the applicable Transition Service as permitted by this A greement. The foregoing license shall terminate immediately upon the
expiration of the applicable Transition Service and is subject to any licenses granted by others with respect to Intellectual
Property rights not owned by Parent, Buyer or the respective Affiliates of such entity.

(b) Subject to the limited license granted in Section 2.15(a), in the event that any Intellectual Property rights are
created solely by a Service Provider in the performance of the Transition Services, all right, title and interest throughout the
world in




and to all such Intellectual Property rights shall vest solely in such Service Provider unconditionally and immediately upon
such Intellectual Property rights having been developed, written or produced, unless the Parties agree otherwise in writing.

(c) Except as otherwise expressly provided in the Purchase Agreement, this Agreement or in any other Ancillary
Document, no Party (nor any of its Affiliates) shall have any rights or licenses with respect to any Intellectual Property
(including software), hardware or facility of the other Party or any Third Party Service Provider. All rights and licenses not
expressly granted in the Purchase Agreement, this Agreement or in any other Ancillary Document are expressly reserved
by the relevant Party. Each Party shall from time to time execute any documents and take any other actions reasonably
requested by the other Party to effectuate the intent of this Section 2.15.

Section 2.16 Systems Security.

(a) If either Party or its personnel will be given access to any of the other Party’s computer systems or software
(“Systems™) in connection with the performance of the Transition Services, the accessing Party or its personnel, as the case
may be, shall comply with all of such other Party’s system security policies, procedures and requirements (as amended from
time to time, the “Security Regulations”), and shall not tamper with, compromise or circumvent any security or audit
measures employed by such other Party.

(b) Each Party shall use commercially reasonable efforts to ensure that only those of its personnel who are specifically
authorized to have access to the Systems of the other Party gain such access, and to prevent unauthorized access, use,
destruction, alteration or loss of information contained therein, including notifying its personnel regarding the restrictions set
forth in this Agreement and establishing appropriate policies designed to effectively enforce such restrictions.

(c) If, at any time, either Party determines that the other Party or its personnel has sought to circumvent, or has
circumvented, its Security Regulations, that any unauthorized personnel of the other Party has accessed its Systems or that
the other Party or any of its personnel has engaged in activities that may lead to the unauthorized access, use, destruction,
alteration or loss of data, information or software, such Party shall inmediately terminate any such personnel’s access to the
Systems and immediately notify the other Party.

(d) Each Party and its personnel shall access and use only those Systems, and only such data and information with such
Systems, to which it has been granted the right to access and use. Any Party shall have the right to deny the personnel of
the other Party access to such Party’s Systems, after prior written notice, in the event such Party reasonably believes that
such personnel pose a security concern.

Section 2.17 Books and Records. Except as may be prohibited by applicable Law or by the terms of any Contract
(including any confidentiality agreement), duly authorized representatives of (a) Buyer shall, upon reasonable written notice to
Parent, have reasonable




access during normal business hours to examine, inspect and copy the books and records held by Parent (as of immediately after
the Effective Date) relating to the Transition Services to the extent such access is reasonably required in connection with Buyer’s
financial, accounting or tax reporting purposes, and (b) Parent shall, upon reasonable written notice to Buyer, have reasonable
access during normal business hours to examine, inspect and copy the books and records held by Buyer (as of immediately after
the Effective Date) relating to the Transition Services to the extent such access is reasonably required in connection with
Parent’s financial, accounting or tax reporting purposes; provided that, in the case of clauses (a) and (b) above, no such access
will be provided to the extent that disclosing any such information would reasonably be expected to constitute a waiver of attorney
client, work product or other legal privilege with respect thereto. The access provided pursuant to this Section 2.17 shall be
subject to such additional confidentiality provisions as the disclosing Party may reasonably deem necessary.

ARTICLE 3
CONFIDENTIALITY; PRIVACY

Section 3.1 Confidentiality. All information shared in the course of providing or receiving Transition Services, including
information related to employees, customers or suppliers, will be considered Confidential Information and will be subject to the
confidentiality provisions set forth in Section 9.15 of the Purchase Agreement; provided that, notwithstanding the term set forth in
Section 9.15 of the Purchase Agreement, the term of the confidentiality obligation with respect to the Confidential Information
covered by virtue of this Section 3.1 shall extend until the second anniversary of the Termination Date. Notwithstanding the
foregoing, a Service Provider may disclose such Confidential Information to its Subsidiaries, Third Party Service Providers and its
and their respective employees and to Unaffiliated Third Parties subcontracted by the Service Provider underSection 2.1(e) on
a confidential basis to the extent necessary for the provision of the Transition Services; provided that the Service Provider shall
impose upon any such Person to whom it discloses such Confidential Information the same secrecy and confidentiality obligations
as imposed upon each Party under this Agreement or the Purchase Agreement.

Section 3.2 Privacy. Notwithstanding anything herein to the contrary, with respect to Personally Identifiable Information
owned or controlled by the Parties and shared under this Agreement, the Parties shall at all times comply with the Privacy
Policies of the Party that owns or controls such information, including with respect to using, accessing, storing, handling,
processing, transmitting and disposing of such information. Furthermore, with respect to Personally Identifiable Information owned
or controlled by the Parties and shared under this Agreement, written notice shall be provided to the Party that owns or controls
such information, as soon as reasonably practicable after any Party (other than the Party that owns or controls such information)
becomes aware of (a) any breach or potential breach of the applicable Privacy Policies of the Party that owns or controls such
information, or (b) any incident where such information may have been accessed by or disclosed to an unauthorized Person.

Section 3.3 Survival. The provisions of this Article 3 shall survive any expiration or termination of this Agreement. Each
Party shall use commercially reasonable efforts not to, and shall cause its Subsidiaries, successors and permitted assigns to use
commercially reasonable




efforts not to, attempt at any time to access any data, information or system of the other Party except as required to provide or
receive Transition Services, as the case may be.

ARTICLE 4
TERM AND TERMINATION

Section 4.1 Term and Final Termination. This Agreement shall commence on the Effective Date and continue until the
date upon which all Transition Services have (a) terminated in accordance with Schedule A or (b) been earlier terminated
pursuant to Sections 4.2 or 4.3 (the “Termination Date™).

Section 4.2 Early Termination by Mutual Consent. Notwithstanding anything to the contrary contained in this A greement,
the Parties may terminate this Agreement or any Transition Service by mutual agreement at any time. Notwithstanding anything
in this Agreement to the contrary, Buyer shall have no right to unilaterally reinstitute the Transition Services after the Transition
Services have been terminated.

Section 4.3 Early Termination by Non-Defaulting Party. Either Party may terminate this A greement upon 30 days prior
written notice to the other Party, if such other Party is in breach of its obligations hereunder and such Party fails to cure such
breach within such 30 day period. Other than as provided in Section 4.2 and 4.3, this Agreement may not be terminated by
either Party under any circumstances.

Section 4.4 Effect of Termination. If this Agreement is terminated in its entirety pursuant to Section 4.1, 4.2 or 4.3, all
obligations of the Parties under this A greement shall terminate, except for (a) Articles 3,5, 6 and 7, the terms and conditions of
which shall survive any termination or expiration of this Agreement, and (b) the obligation of Buyer to pay all unpaid amounts in
respect of Transition Services provided under this A greement prior to the Termination Date, whether or not invoiced prior to such
date.

ARTICLE 5
REMEDIES

Section 5.1 Cure. In the event a Service Provider fails to perform any Transition Service required to be performed under
this Agreement, Buyer shall provide notice thereof to Parent and the applicable Service Provider shall use commercially
reasonable efforts to cure such failure, including by performing or re-performing such Transition Service. If, and to the extent, the
Service Provider fails to cure such failure within fifteen (15) days of receiving such notice, Buyer shall be entitled to and may
seek indemnification pursuant to Section 5.2 for any Losses arising from the failure of any Service Provider to provide Transition
Services required to be performed under this Agreement.

Section 5.2 Indemnification. Subject to Article 6 and the other limitations set forth in this Agreement, Parent shall
indemnify, defend and hold harmless the Buyer Indemnified Parties from, against and in respect of any and all Losses incurred by
any Buyer Indemnified Parties as a result of the material breach of this Agreement by any Service Provider in connection with
the performance of the Transition Services; provided that Parent shall not be responsible for any Losses suffered by any Buyer
Indemnified Party that have resulted from a breach by such




Buyer Indemnified Party of this Agreement or from the gross negligence, recklessness or willful misconduct of such Buyer
Indemnified Party in connection with any Transition Services. The obligations of Parent contained in thisSection 5.2 shall
survive for a period of two (2) years after the Termination Date. Notwithstanding the preceding sentence, any breach of
covenant or agreement in respect of which indemnity may be sought under this Section 5.2 shall survive the time at which it
would otherwise terminate pursuant to the preceding sentence, if notice of such breach shall have been given by the Buyer
Indemnified Party seeking indemnification prior to the expiration of the survival period.

Section 5.3 Exclusivity of Remedy. Notwithstanding anything to the contrary herein, the right to performance or re-
performance set forth in Section 5.1 and/or indemnification set forth in Section 5.2 shall be the sole and exclusive remedies of
the Buyer Indemnified Parties with respect to any breach of this Agreement or any Losses otherwise arising out of or relating to
the Transition Services, except for any sustained by any Buyer Indemnified Party as a result of the fraud or intentional
misconduct of any Service Provider. In no event shall such remedies be deemed to have failed of their essential purpose.

ARTICLE 6
LIMITATION OF LIABILITY; EXCLUSION OF CONSEQUENTIAL DAMAGES

Section 6.1 LIMITATION OF LIABILITY. IN NO EVENT SHALL THE AGGREGATE LIABILITY OF THE SERVICE
PROVIDERS UNDER ANY LEGAL THEORY ARISING FROM OR IN CONNECTION WITH ANY TRANSITION
SERVICE EXCEED THE AGGREGATE AMOUNT OF FEES PREVIOUSLY RECEIVED BY PARENT UNDER THIS
AGREEMENT FOR SUCH SERVICE.

Section 6.2 EXCLUSION OF CONSEQUENTIAL DAMAGES. NOTWITHSTANDING ANYTHING HEREIN TO THE
CONTRARY, IN NO EVENT SHALL ANY SERVICE PROVIDER BE LIABLE FOR ANY INCIDENTAL, SPECIAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND ARISING UNDER OR IN CONNECTION
WITH THIS AGREEMENT, REGARDLESS OF LEGAL THEORY, INCLUDING ANY SUCH DAMAGES OR LOSSES
RESULTING FROM BUSINESS INTERRUPTION OR LOST PROFITS, AND REGARDLESS OF WHETHER ANY
SUCH DAMAGES ARE FORESEEABLE OR WHETHER AN INDEMNIFIED PERSON HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSSES.

ARTICLE 7
MISCELLANEOUS

Section 7.1 Notices. Any notice, request, instruction or other document to be given hereunder shall be sent in writing and
delivered personally, sent by reputable, overnight courier service (charges prepaid), sent by registered or certified mail, postage
prepaid, or by facsimile, according to the instructions set forth below. Such notices shall be deemed given: at the time delivered by
hand, if personally delivered; one Business Day after being sent, if sent by reputable, overnight courier service; at the time
received, if sent by registered or certified mail; and at the time when confirmation of successful transmission is received by the
sending facsimile machine, if sent by facsimile.




If to Parent:

Lawson Products, Inc.

1666 E. Touhy Avenue

Des Plaines, IL 60018
Attention: Neil E. Jenkins
Facsimile No.: (847) 795-9030

With a copy (which shall not constitute notice) to:

Jenner & Block LLP

353 North Clark Street
Chicago, IL 60654

Attention: Michael T. Wolf
Facsimile No.: (312) 840-7530

If to Buyer:

Supply Technologies LLC
6065 Parkland Boulevard
Cleveland, Ohio 44124
Attention: Robert D. Vilsack
Facsimile No.: (440) 947-2209

With a copy (which shall not constitute notice) to:

Jones Day

North Point

901 Lakeside Avenue
Cleveland, OH 44114
Attention: James P. Dougherty
Facsimile No.: (216) 579-0212

Section 7.2 Taxes. Buyer shall bear 100% of any and all sales, use, goods and services or value-added Taxes due for the
Transition Services.

Section 7.3 Assignment; Successors and Assigns.Except as provided in Section 2.10, neither this A greement nor any of
the rights, interests or obligations provided by this Agreement may be assigned by either Party (whether by operation of Law or
otherwise) without the prior written consent of the other Party; provided, however, that Buyer may assign its rights under this
Agreement (a) to a Subsidiary of Buyer, (b) in connection with a disposition, merger or consolidation of Buyer or all or any portion
of the Business or (c) to any of its lender(s) as collateral security, but such assignment shall not relieve Buyer of its obligations or
liabilities under this Agreement. Subject to the preceding sentence and except as otherwise expressly provided herein, this
Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted
assigns.




Section 7.4 Amendment; Waiver. This Agreement may be amended only by a written instrument executed and delivered by
Parent and Buyer. Either Party may extend the time for performance of or waive compliance with any of the covenants or
agreements of the other Party to this Agreement, and may waive any breach of the representations or warranties of such other
Party. No agreement extending or waiving any provision of this Agreement shall be valid or binding unless it is in writing and is
executed and delivered by or on behalf of the Party against which it is sought to be enforced.

Section 7.5 Schedules. The Schedules to this Agreement are made a part of this Agreement as if set forth fully herein.

Section 7.6 Severability. Whenever possible, each provision of this A greement shall be interpreted in such manner as to be
effective and valid under Law, but if any provision of this Agreement is held to be prohibited by or invalid under Law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this
Agreement.

Section 7.7 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but all such counterparts taken together shall constitute one and the same Agreement. Any such counterpart, to the
extent delivered by means of a facsimile machine or by .pdf, .tif, .gif, .peg or similar attachment to electronic mail shall be treated
in all manner and respects as an original executed counterpart and shall be considered to have the same binding legal effect as if
it were the original signed version thereof delivered in person.

Section 7.8 Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and shall
not constitute a part of this Agreement.

Section 7.9 No Third Party Beneficiaries. This Agreement does not confer any rights or remedies upon any Person or
entity, other than the Parties, their Affiliates and their respective permitted successors or assigns.

Section 7.10 Governing Law. THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ANY
LAW OR RULE THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW
YORK TO BE APPLIED, GOVERN ALL MATTERS ARISING OUT OF OR RELATING TO THIS AGREEMENT,
INCLUDING ITS VALIDITY, INTERPRETATION, CONSTRUCTION, PERFORMANCE AND ENFORCEMENT.

Section 7.11 Forum Selection; Consent to Service of Process; Waiver of Jury Trial. Each Party hereby irrevocably
(a) submits to the exclusive jurisdiction of any state court sitting in the County of New York, New York or any federal court
sitting in the Southern District of New York in any Action arising out of or relating to this A greement, (b) agrees that all claims in
respect of such Action may be heard and determined only in any such court, (¢) hereby waives any claim of inconvenient forum
or other challenge to venue in such court, and (d) agrees not to bring any Action arising out of or relating to this A greement in any
other court. Each Party irrevocably consents to the service of process out of any of the courts listed in this Section 7.11




by the mailing of copies by registered or certified mail, postage prepaid, to such Party at its address set forth in Section 7.1, such

service to become effective thirty (30) days after such mailing. EACH OF THE PARTIES HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION ARISING OUT OF OR RELATING TO
THIS AGREEMENT AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 7.12 Entire Agreement. This Agreement and the Purchase Agreement constitute the entire agreement between the
Parties and supersede any prior and contemporaneous understandings, agreements or representations by or between the Parties,
written or oral, that may have related in any way to the subject matter hereof.

Section 7.13 Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NONE OF PARENT, THE
OTHER SERVICE PROVIDERS OR THEIR RESPECTIVE AFFILIATES OR ANY PERSON ACTING ON BEHALF OF
ANY SUCH PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
AT LAW OR IN EQUITY WITH RESPECT TO THE TRANSITION SERVICES OR THE SUBJECT MATTER OF THIS
AGREEMENT, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR
PURPOSE OR USE, TITLE OR NON-INFRINGEMENT, OR THE ACCURACY, AVAILABILITY, TIMELINESS OR
COMPLETENESS OF, OR THE RESULTS TO BE OBTAINED FROM, SUCH TRANSITION SERVICES, AND
PARENT, THE OTHER SERVICE PROVIDERS AND THEIR RESPECTIVE AFFILIATES HEREBY DISCLAIM THE
SAME.

Section 7.14 No Right to Offset.Neither Party shall offset, counterclaim or otherwise withhold any amounts owed or
claimed to be owed to the other Party under this A greement, notwithstanding any dispute that may be pending between them, or
in order to offset any obligation due to such Party pursuant to this Agreement, the Purchase Agreement or otherwise, whether or
not such obligation has been finally adjudicated, settled or otherwise agreed upon by the Parties in writing.

Section 7.15 Interpretation of Schedules. Within the Schedules, references to Parent shall be deemed to include any
Subsidiaries of Parent providing any Transition Services, as appropriate.

[SIGNATURE PAGE FOLLOWS)




IN WITNESS WHEREOF, the Parties have duly executed and delivered this Agreement on the date first written above.
SUPPLY TECHNOLOGIES LLC
By: /s/ Matthew V. Crawford

Name: Matthew V. Crawford
Title:  President

LAWSON PRODUCTS, INC.

By: /s/ Thomas J. Neri
Name: Thomas J. Neri
Title:  President and Chief Executive Officer

[Signature Page to Transition Services Agreement]




EXHIBIT C

Form of U.S. Bill of Sale and Assignment and Assumption Agreement




EXECUTION VERSION
BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMEN TRilisf‘Sale”) is entered into on
August 31, 2010, by and between Assembly Component Systems, Inc., an Illinois corporation (the Seller”), and Supply
Technologies LLC, an Ohio limited liability company (the ‘Buyer™). This Bill of Sale is being entered into pursuant to that certain
Asset Purchase Agreement (the ‘Purchase Agreement”), dated as of the date hereof, by and among the Seller, the Buyer,
Lawson Products, Inc., a Delaware corporation, and Park-Ohio Industries, Inc., an Ohio corporation.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, and
pursuant to the Purchase A greement, the Seller (i) hereby sells, transfers, assigns, conveys and delivers to the Buyer all right, title
and interest that the Seller possesses in and to the Purchased Assets, free and clear of all Liens other than Permitted Liens, and
(i) hereby assigns, transfers and delegates all of the Assumed Liabilities to the Buyer. The Buyer (i) hereby purchases, accepts
and acquires from the Seller such Purchased Assets, and (ii) hereby assumes and agrees to pay, discharge and perform when due
all of the Assumed Liabilities. Notwithstanding the foregoing, (a) the Seller will retain and not transfer, and the Buyer will not
purchase or acquire, the Excluded Assets and (b) the Seller will retain and not assign, and the Buyer will not be obligated or
become liable for, the Excluded Liabilities.

The Seller hereby appoints the Buyer and the Buyer’s directors, managers, officers, successors and assigns as the Seller’s
true and lawful attorney, each with the full power of substitution to act in the Seller’s name and on its behalf with respect to the
reduction to possession of any of the Purchased Assets pursuant to the terms and conditions of the Purchase Agreement and to
execute any documents and instruments and to do all such other acts and things as may be necessary to effectuate the foregoing.
The Buyer’s rights and powers under this paragraph shall be related to the Purchased Assets and not the Excluded Assets.

All capitalized terms used and not otherwise defined herein will have the respective meanings ascribed to such terms in the
Purchase Agreement. This Bill of Sale is subject to all of the terms, conditions and limitations set forth in the Purchase
Agreement (including, but not limited to, the representations, warranties, covenants and indemnities set forth in the Purchase
Agreement). In the event of any conflict or inconsistency between the terms of this Bill of Sale and the terms of the Purchase
Agreement, the terms of the Purchase Agreement shall control. This instrument is intended to implement the provisions of the
Purchase Agreement and shall not be construed to alter, enhance, expand, limit or modify the rights or obligations of the Parties
thereunder.

This Bill of Sale may be executed in two counterparts, each of which shall be deemed an original, but all such counterparts
taken together shall constitute one and the same agreement.

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, the undersigned have caused this Bill of Sale to be executed as of the date first written above.
ASSEMBLY COMPONENT SYSTEMS, INC.
By: /s/ Thomas J. Neri

Name: Thomas J. Neri
Title:  Chief Executive Officer

SUPPLY TECHNOLOGIES LLC

By: /s/ Matthew V. Crawford
Name: Matthew V. Crawford
Title: President

[Signature Page to Bill of Sale and Assignment and Assumption Agreement]




EXHIBIT D

Form of Assignment and Assumption of Leases




EXECUTION VERSION
ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (thisfénment”) is made and entered into as of August 31,
2010 (the “Effective Date™) by and between Assembly Component Systems, Inc., an Illinois corporation (*“Assignor”), and Supply
Technologies LLC, an Ohio limited liability company (“Assignee”).

RECITALS

A. Assignor and Assignee are both parties to that certain Asset Purchase Agreement dated as of the Effective Date (the
“Agreement”), pursuant to which, among other things, Assignee is acquiring the Purchased Assets and assuming the Assumed
Liabilities on the terms and subject to the conditions set forth therein. The A greement is hereby incorporated into this A ssignment
as if fully rewritten herein, and capitalized terms used but not defined in this Assignment shall have the respective meanings set
forth in the Agreement.

B. As part of the transaction contemplated by the Agreement, Assignor has agreed to assign, convey and transfer to
Assignee, and Assignee has agreed to assume, all of Assignor’s right, title and interest in, to and under the Leases, a schedule of
which is attached hereto as Exhibit A and incorporated herein by this reference, all to the extent affecting or otherwise relating to
the Leased Facilities.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee agree as follows:

1. Transfer and Assignment by Assignor. Assignor hereby transfers, conveys and assigns to Assignee all of Assignor’s right,
title and interest in, to and under the Leases.

2. Assumption by Assignee. Assignee hereby accepts the foregoing assignment and assumes and agrees to perform all of
the duties, obligations, liabilities, commitments and covenants of Assignor accruing from and after the Effective Date arising under
each of the Leases.

3. No Waiver or Modification; Subject to the Agreement The scope, nature and extent of this Assignment is expressly set
forth in the Agreement. Nothing contained herein shall itself change, amend, extend or alter (nor shall it be deemed or construed
as changing, amending, extending or altering) the terms or conditions of the Agreement in any manner whatsoever. In the event
of any conflict, inconsistency or other difference between the Agreement and this Assignment, the provisions of the Agreement
shall govern and control.

4. Governing Law. This Assignment shall be governed by, and construed and enforced in accordance with, the laws of the
State of New York, without regard to the conflicts of law rules thereof, except to the extent that laws of a State where a Leased
Facility is located necessarily govern because such Leased Facility is located in such State.

5. Counterparts. This Assignment may be executed in two counterparts, each of which shall be deemed an original, but all
such counterparts taken together shall constitute one




and the same Assignment. Any such counterpart, to the extent delivered by means of a facsimile machine or by .pdf, .tif, .gif,
.peg or similar attachment to electronic mail shall be treated in all manner and respects as an original executed counterpart and
shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person.

[Remainder of Page Intentionally Left Blank,; Signature Page Follows]




IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be executed by their duly authorized officers
as of the Effective Date.

ASSIGNOR:
Assembly Component Systems, Inc.
By: /s/ Thomas J. Neri

Name: Thomas J. Neri
Title:  Chief Executive Officer

ASSIGNEE:
Supply Technologies LLC
By: /s/ Matthew V. Crawford

Name: Matthew V. Crawford
Title:  President

[Signature Page to Assignment and Assumption of Leases]




3.

4.

EXHIBIT A TO

ASSIGNMENT AND ASSUMPTION OF LEASES

Schedule of Leases

Address

Lease Document(s)

303 Northfullenwider St., Centralia, MO 65240

Industrial Center #9, 4709 Interstate
Drive, West Chester Township, OH

301 W. 25th St., Stuttgart, AR 72160

273 Cumberland St., Memphis TN 38112

Standard Industrial Lease—Multi-Tenant between Hubbell
Power Systems Inc. and ACS, Inc., dated May 15, 2002.

Amendment No. 1 to Standard Industrial Lease—Multi-
Tenant between Hubbell Power Systems Inc. and ACS,
Inc., dated November 1, 2004.

Lease Agreement between ProLogis and ACS/Simco,
Inc., dated June 18, 2004.

First Amendment to the Lease Agreement by and between
ProLogis and the Assignor.

Second Amendment to Lease Agreement by and between
ProLogis and ACS, Inc., dated June 9, 2007.

Notice to Tenant letter from Cabot I[I — OH2W03-W12,
LLC to ACS, Inc., dated June 27, 2007.

Third Amendment to Lease Agreement by and between
Cabot IT — OH2WO03-W12, LLC and Assignor, dated July
22,2010.

Business Lease by and between Stuttgart Industrial
Development Corp. and the Assignor, dated June 10, 2010.

Lease Agreement between Bell Properties, Inc. and
Automatic Screw Machine Products Company, dated
November 22, 1994,

Lease Modification Agreement between Bell Properties,
Inc. and Automatic Screw Machine Products Company,
dated as of




Address

Lease Document(s)

199s.

Lease Extension Agreement between Bell Properties, Inc.
and Automatic Screw Machine Products Company, dated
January 19, 1996.

Lease Extension Agreement between Bell Properties, Inc.
and the Assignor dated February 24, 1997.

Lease Modification Agreement between Bell Properties,
Inc. and the Assignor, dated February 13, 1998.

Lease Extension Agreement between Bell Properties, Inc.
and the Assignor, dated March 1, 1999.

Lease Extension Agreement between Bell Properties, Inc.
and the Assignor, dated March 3, 2000.

Lease Extension and Modification Agreement between
Bell Property Group General Partnership and the Assignor,
dated November 27, 2001.

Lease Extension and Modification Agreement between
Bell Property Group General Partnership and the Assignor,
dated 2002.

Lease Extension and Modification Agreement between
Bell Property Group General Partnership and the Assignor,
signed 2/21/2003.

Lease Extension and Modification Agreement between
Bell Property Group General Partnership and the Assignor,
dated December 21, 2005.

Lease Extension and Modification




No. Address

Lease Document(s)

S. 1116-G W. 15th St., Hopkinsville, KY
42240

6. 2125 E. US Highway 12, Michigan City,
IN 46360

7. N22747 US Hwy 53, Ettrick, WI 54627

8. 1081 Selfield Road, Selma, AL 36701

9. 15850 W. 108th St., Lenexa KS 66219

Agreement between Bell Property Group General
Partnership and the Assignor, dated May 27, 2009.

Lease by and between Howard Read and
Sunsource/Simco, dated November 10, 1998.

Addendum #1 to the Lease Agreement between Howard
Read and the Assignor.

Addendum #2 to Lease Agreement between Howard
Read and the Assignor, dated November 23, 2004.

Addendum #3 to Lease Agreement between Howard
Read and the Assignor, dated September 24, 2007.

Addendum #4 to Lease Agreement between Howard
Read and the Assignor, dated August 19, 2010.

Lease Agreement by and between Michiana Industrial
Park, Inc. and the Assignor, dated August 15, 1999.

Lease by and between Marvin and Travis Matejka d/b/a
TDM Enterprises and the Assignor, dated June 1, 2008.

Lease Amendment by and between Marvin and Travis
Matejka d/b/a TDM Enterprises and the Assignor, dated
June 1, 2010.

Standard Lease Agreement between Bush Hog, Inc. and
the Assignor, dated March 19, 2010.

Lease by and between J & R Land Company and
ACS/Simco, Inc. dated November 7, 2005.

Lease Extension Agreement between J & R Land
Company and the Assignor dated




No. Address Lease Document(s)
February 2009 and executed March 3, 2009.
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Exhibit 10.2

BILL OF SALE

THIS BILL OF SALE executed of this 30th day of September, 2010 by Rome Die Casting, LLC, a Georgia limited liability company (“Seller””) and Johnny Johnson (“Shareholder™), in favor of
General Aluminum Mfg. Company, an Ohio corporation (“Purchaser”), is to evidence the following agreements and understandings:

WHEREAS, Seller is significantly indebted to Purchaser for monies loaned to Seller pursuant to a Secured Line of Credit Note and an Amended and Restated Secured Promissory Note (the
“Notes”);

WHEREAS, Purchaser has a first priority security interest in all of Seller’s assets pursuant to a Security Agreement;
WHEREAS, Seller is in default of the Notes and has no ability to repay the indebtedness to Purchaser as and when due; and

WHEREAS, Seller desires transfer all of its assets to Purchaser in consideration for partial satisfaction of Seller’s indebtedness to Purchaser and in furtherance thereof desires to execute and
deliver this Bill of Sale.

NOW, THEREFORE, Seller, for good and valuable consideration, the receipt, adequacy and sufficiency of which is hereby acknowledged, hereby sells, conveys, transfers, assigns and delivers to
Purchaser, its successors and assigns, free and clear of all liens, security interests, restrictions, claims, encumbrances and indebtedness, full right, title and interest in and to all of Seller’s assets,
including but not limited to those assets set forth on Exhibit A (the “Assets™), attached hereto and made a part hereof.

Seller further agrees to execute and deliver to Purchaser such further instruments of transfer and assignment as Purchaser may from time to time reasonably request in order to transfer and
assign to, and vest in, Purchaser all of the rights, privileges and properties hereby transferred and assigned or intended to be transferred and assigned hereunder.

This Bill of Sale and the covenants and agreements contained in this Bill of Sale shall inure to the benefit of Purchaser and its successors and permitted assigns and shall bind Seller and its
successors and permitted assigns.

Seller hereby appoints Purchaser, and its successors and assigns, as Seller’s true and lawful attorney, with full power of substitution, in Seller’s name and stead, by, on behalf of and for the benefit
of Purchaser, and its successors and assigns, to demand and receive any and all of the Assets transferred hereunder and to give receipts and releases for and in respect of the same, and any part
thereof, and from time to time to institute and prosecute, at the expense and for the benefit of Purchaser, and its successors and assigns, any and all proceedings at law, in equity or otherwise, which
Purchaser, and its successors or assigns, may deem proper for the collection or reduction to possession of any of the Assets transferred hereunder or for the collection and enforcement of any claim
or right of any kind hereby sold, conveyed, assigned, transferred and delivered, and to do all acts and things in relation to the Assets transferred hereunder which Purchaser, and its successors or
assigns, shall deem desirable.




Nothing in this instrument, express or implied, is intended or shall be construed to confer upon, or give to, any person other than Purchaser any remedy or claim under or by reason of this
instrument or any agreements, terms, covenants or conditions hereof, and all the agreements, terms, covenants and conditions in this instrument contained shall be for the sole and exclusive benefit of
Purchaser and its successors and permitted assigns.

Seller acknowledges and agrees that Purchaser assumes no liability, obligation, cost or expense of Seller whatsoever.

Seller and Shareholder jointly and severally, hereby represent and warrant to Purchaser that that Shareholder is the sole shareholder of Seller and Seller has all requisite power and authority to
enter into this Bill of Sale and to consummate the transactions contemplated hereby. This Bill of Sale and each other agreement and instrument to be executed by Seller in connection herewith have
been (or upon execution shall have been) duly executed and delivered by Seller, have been duly authorized by all necessary corporate action and constitute (or upon execution shall constitute) legal,
valid and binding obligations of Seller and Shareholder, enforceable against Seller and Shareholder in accordance with their respective terms.

This Bill of Sale shall be governed by and construed in accordance with the internal laws of the State of Ohio without regard to conflict of laws principles.
Rome Die Casting, LLC

By: /s/ Johnny Johnson
Its: President

Johnny Johnson

/s/ Johnny Johnson
Shareholder
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EXHIBIT 15

EXHIBIT (15) LETTER RE: UNAUDITED INTERIM FINANCIAL INFORMATION

Board of Directors and Shareholders
Park-Ohio Holdings Corp.

We are aware of the incorporation by reference in the following Registration Statements of Park-Ohio Holdings Corp for the registration of its common stock of our
report dated November 15, 2010 relating to the unaudited condensed consolidated interim financial statements of Park-Ohio Holdings Corp. that is included in its Form 10-Q
for the quarter ended September 30, 2010.

Shares

Registration S Description Registered
Form S-8 (333-01047) Individual Account Retirement Plan 1,500,000
Form S-8 (333-58161) Park-Ohio Holdings Corp. Amended and Restated 1998 Long-Term

Incentive Plan 550,000
Form S-8 (333-110536) Park-Ohio Holdings Corp. Amended and Restated 1998 Long-Term

Incentive Plan 1,100,000
Form S-8 (333-137540) Park-Ohio Holdings Corp. Amended and Restated 1998 Long-Term

Incentive Plan 1,000,000
Form S-8 (333-161474) Park-Ohio Holdings Corp. Amended and Restated 1998 Long-Term

Incentive Plan 450,000
Form S-3 (333-161475) Registration of $100 million of Park-Ohio Holdings Corp.’s shares of

common stock and debt securities

/s/ Ernst & Young LLP
Cleveland, Ohio
November 15, 2010
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EXHIBIT 31.1

PRINCIPAL EXECUTIVE OFFICER’S CERTIFICATIONS
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Edward F. Crawford, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Park-Ohio Holdings Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.



By /s/ Edward F. Crawford

Name: Edward F. Crawford
Title: Chairman and Chief Executive Officer

Dated: November 15, 2010
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EXHIBIT 31.2

PRINCIPAL FINANCIAL OFFICER’S CERTIFICATIONS
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jeffrey L. Rutherford, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Park-Ohio Holdings Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

By /s/ Jeffrey L. Rutherford

Name: Jeffrey L. Rutherford
Title: Vice President and Chief Financial Officer

Dated: November 15, 2010
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EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Park-Ohio Holdings Corp. (the “Company”) on Form 10-Q for the period ended September 30, 2010, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned officers of the Company certifies, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of the
dates and for the periods expressed in the Report.

By /s/ Edward F. Crawford

Name: Edward F. Crawford
Title: Chairman and Chief Executive Officer

By /s/ Jeffrey L. Rutherford

Name: Jeffrey L. Rutherford
Title: Vice President and Chief Financial Officer

Date: November 15,2010
The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a separate disclosure document.



