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CONFIRMATION OF ASSIGNMENT
OF UNITED STATES TRADEMARK REGISTRATION

WHEREAS, KIDDE RECREATION PRODUCTS, INC ., a Delaware
corp oration, was the owner of the United States trademark registration listed on the annexed
Schedule A; and

WHEREAS, on March 24, 1988, KIDDE RECREATION PRODUCTS, INC ,
merized into KIDDE, INC | a Delaware corporation (KIDDE-1) (Exhibit 1); and

WHEREAS, pursuant to merger dated March 31, 1988, KIDDE-1 merged into
BLOOM-1 INC., a Delaware corporation, and the name ot BLOOM-1 INC was changed to
KIDDE. INC (KIDDE-2) (Exhibit 2); and

WHEREAS, pursuant to merger dated March 31, 1988, KIDDE-2 merged into
HIMP-2 INC | a Delaware corporation, and the name of HIMP-2 was changed to KIDDE. INC
(KIDDE-3) (Exhibit 3), and

WHEREAS, on April 2, 1988, HKID 32 Inc.. a Delaware corporation, acquired
tron KIDDE-3 all right, title and interest in and to the United States trademark registrations listed
on Schedule A and the trademarks covered therebyv (Exhibit 4); and

WHEREAS, on April 4, 1988, the name of HKID 32 INC. was changed to BEAR
ARCHERY, INC | a Delaware corporation (Exhibit 5).

NOW. THEREFORE, be it known that for good and valuable consideration, the
rece pt of which 1s acknewledged, KIDDE, INC (KIDDE-3) has, as of April 2, 1988, assigned
and ransferred and does herebyv confirm said assignment and transter and does hereby sell. assign

and ransfer unto HKID 32 INC  all right, title and interest in and to the said trademark
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registration listed on Schedule A, together with the good will of the business associated with such
trac emark.

KIDDE, INC.

By 'y)" %/,J& T

/ Georg,eH Hempstead, IIIV
,“ Vice-President

(s
Dat=d QOctober f_'é L1999

State of New Jersey )

County of r it,u N )

N S TS S

This _1: ~day of October, 1999, before me personally came the above-named

LR N e+ b ro me personally known as the individual who executed the
!

fore zoing assignment, who has acknowledged to me that he executed the same of his own free

will for the purposes therein set forth.

ra “Notary Public

JUDITH A. DOHERTY
Notary Pubhc of New Jersey
My Commission Expires Dec. 12, 2003
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SCHEDULE A

Trademark Reg. No.
BEAR 691,222
TRADEMARK
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EXHIBIT 1
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DELAWARE

Office of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of
Certificateof - . Ownership

filed in this officeon  March 24, 1988

M—Mi‘ghucl Harkins, Secretary of State

BY: _ _.-72,“11 Vol iar e
o
DATE: _ _December 5, 1990
Form 130
TRADEMARK
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(”HKO%%Db?D

FILED
MAR 24 1988

/1%
CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
KIDDE RECREATION PRODUCTS, INC.
INTO

KIDDE, INC.

® & N A &

UNDER SECTION 253 OF THE
GENERAL CORPORATION LAW

® & * & &

Kidde, Inc., a corporation organized and existing
under the laws of Delaware, hereby certifies, pursuant to
Section 283 of the General Corporation Law of the State of
Delaware, as follows:

FIRST: That this corporation was incorporated cn
March 15, 1968, under the name of W.K. 3 Corporation,
pursuant to the General Corporation Law of the State of
Delaware.

SECOND: That this corporation owns all of the
outstanding shares of the stock of Kidde Recreation Products,
Inc., which was incorporated on July 15, 1981 pursuant to tho
General Corporation Law of the State of Delaware.

THIRD: That this corporation, pursuant to the
following resolutions duly adopted by its Board of Directors,
by the unanimous written consent thereof filed with the E
minutes of the Board of Directors, on the 22+~ day of March,//gyﬁ’
1988 determined to and did merge into itself said Kidde
Recreation Producta, Inc.:

RESOLVED, that to effect the ligquidation of Xidde
Recreation Products, Inc. (the "merged corporation™) pusuant
to its plan of liquidatiocon and dissolution dated November 10,
1987, the merged corporation shall merge with and into Kidde,
Inc. ("surviving corporation®™), and the surviving corporation
shall merge into itself, and assume all the obligations of
tha merged corporation; and

FURTHER RESOLVED, that the merger shall be
effective upon the date of filing of the Certificate of
Ownership and Merger referred to below with the Secretary of
State of Delaware: and

FURTHER RESOLVED, that the terms and conditions of
the merger are as follows:
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(a) Each share of common stock of Kidde, Inc.
which shall be outstanding on the effective date of the
merger shall continue outstanding as a share of common stock
of the surviving corporation;

(b) Each share of common stock of the merged
corporation which shall be outstanding on the effective date
of the merger, and all rights in respect thereof, shall be
cancelled:

(c) The by-laws of the surviving corporation as
they shall exist on the effective date of the merger shall
continue as the by-laws of the surviving corporation until
the same shall be alterad, amanded or repealed as therein
provided;

(d}) The certificate of incorporation of the
surviving corporation, as heretofore amended and in effect on
the date of the merger, shall continue in full force and
effect as the certificate of incorporation of the corporation
surviving the merger;

(e) The directors and officers of the surviving
corporation shall continue in office until the next annual
mneeting of stockholders and until their successors shall have
been elected and qualified:

(f) Upsan the merger becoming effective, all the
property, rights, privileges, powers, franchises, patents,
trademarks, licenses, registrations and other assets of every
kind and description of the merged corporation shall be
transferred to, vested in and devolve upon the surviving
corporation without further act or deed and all property,
rights, privileges, powers and franchises, and every other
interest of the surviving corporation and the merged corpora-
tion shall be as é@ffectively the property of the murviving
corporation as they were of the surviving corporation and the
merged corporation, respectively. The merged corporation
shall, from time to time, as and when requested by the
surviving corporation or by its successors or assigns,
execute and deliver or cause to be executed and delivered all
such deeds and instruments and take or cause to be taken such
further or other action as the surviving corporation may deem
necessary or desirable in order to vest in and confirm to
the surviving corporation title to and possession of any
property of the merged corporation acquired or to be acquired

TS . AN TR « W YW . YT W WY PRy
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by reason of or as a result of the merger herein provided for
and otherwise to carry out the intent and purposes hereof and
the proper officers and directors of the surviving corpora-
tion are fully authorized in the name of the merged
corporation or otherwise to take any and all such action; and

FURTEER RESOLVED, that the proper officers of this
corporation be and they hereby are directed to make and
execute a Certificate of Ownership and Merger setting forth a
copy of the resolutions to so merge the merged corporation
into the surviving corporation and setting forth the date of
adoption thereof, and to cause the same to be filed with the
Secretary of State and a certified copy recorded in the
office of the Recorder of Deeds of New Castle County and to
do all acts and things whatsoever, whether within or without
the State of Delaware, which may be necessary or proper to
effect sald merger; and

FURTHER RESOLVED, that anything herein or elsewhere
to the contrary notwithstanding, the merger may be amended or
terminated and abandoned by the board of directors of the
merged corporation or the surviving corporation at any time
prior to the filing of the Certificate of Ownership and
Merger with the Secretary of State.

IN WITNESS WHEREOF, the undersigned corporation has
caused this certificate to be signed by its Vice President
and attested by its Assistant Secretary this 2 24/ day of /eéyy
March, 1988.

KIDDE, INC.

i (o A AT

//QichPresident g:'

s

ATTEST:

o~ N
By: )
Asslstant Secretary

A51513.42/1-1
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armi’icate of Ownerslup of the KIDDE, INC.

1 corjioration organized and existing under the laws of the State of  DELAWARE

Terging  KIDDE RECREATION PRODUCTS, INC.

a corporatieon organized and existing under the laws of the Stat: of DELAWARE
sursuint to Section 253 of the General Corporation Law of the ttate of Delaware,

as recerved and filed in this office the twenty~fourth day of March

A.D. 1988 at 11:06 o'clock AM,

.

nd I do hereby further certify that tie aforesaid Corporation shall be

zevared ov the laws of the State of  DELAWARE
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EXHIBIT 2

TRADEMARK
REEL: 001983 FRAME: 0177



Form 130

DELAWARE

Office of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of o Ownership

filed in this nffice on ___March 31, 1988

( Michael Harkins, Secretary of State -

BY: _ _‘__R: DQ_C_);‘QK:&E\JF o

November 28, 19950

DATE:
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FILED -0 .
MAR 81 :

-

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
woTm

KIDDE, INC. Y oF TR
INTO
BLOOM-1 INC.

X X ® K N

UNDER SECTION 253 OF THE
GENERAL CORPORATION LAW

A k w m &

B.oom-1 Inc., a corporation organized and existing
undar “he laws of Delaware, hereby certifies, pursuant to
Secttun 253 of the General Corporation Law of the State of
Delaware, 25 follows:

FXRST: That this cccporation was incorporated on
September 22, 1986, pursuant to the General Corporation Law
of the State of Delawara,

SECOND: That this corporation owns all of the
outs:nnding shares of the stock of Kidde, Inc., which was
{ncorporated on March 13, 1968, under the Name of W.K. ] Corporation,
pursuan: to the General Corporation Law of the State of Delaware.

THIRD: That this corporation, pursuant to the
following resolutions duly adopted by its Board of Directors,
by the unanimous written consent thereof filed with the
minutes of the Board of Directors, on the 21st day of
Marzh, 1988 determined to and did merge Xidde, Inc. intc this

corporation:

RESOLVED, that to effect the liquidation of Kidde,
Inc. {(the "merged corporation®) pursuant to its plan of
liquidation and dissolution dated November 10, 1987, the
merged corporation shall merge with and into Bloom-1 Inc.
{*surviving corporation”), and the surviving corporation
shall merge into {tself, and assume all the obligations of
the merged corporation; and

FURTHER RESOLVED, that the merger shall be
effective upcn the date of filing of the Certificate of
Ownership and Merger referred to below with the Secretary of
State of Celsware' and
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FURTHER RESOLVED, that the terms and conditions of
the merger are as follows:

1a) Each share of common stock of the surviving
corperation which shall be outstanding on the effective date
of the merger shall continue outstanding as a share of common
stock of the surviving corporation;

{b) Each share of common stock of the merged
corporation which shall be outstanding on the effective date
of the merger, and all rights in respect thereof, shall be
cancelled.

{c) The by-laws of the surviving corporation as
they shall exist on the effective date of the merger shall
continue as the by-laws of the surviving corporation until
the same shall be altered, smended or repealed as therein
provided;

(dy The cer.ificate of fncorporytion of the
surviving corporation, as heretofore amended and in effect on
the date of the merger, shall continue {n full force and
effect as the certificate of incorporation of the corporation
surviving the merger;

(e) The directors and officers of the surviving
corporation shall continue in office until the next annual
meet {ing of stockholders and until their successor3 shall have
beer elected and qualified;

(f) Upon the merger becoming effective, all the
property, riqhts, privileges, powers, franchises, patents,
trademarks, licenses, registratjons and other assets of every
kind and description of the merged corporation shall be
transferred to, veated in and devolve upon the surviving
corporation without further act or deed and all property,
rights, privileges, powers and franchises, and every other
interest of the surviving corporation and the merged corpora-
tion shall be as effectively the property of the surviving
corporation a3 they were of the surviving corporation and the
merged corporation, respectively. The merged corporation
shall, from time to time, as and when requested by the
surviving corporation or by 1its successors or assigns,
execute and deliver or cause to be executed and delivered all
such deeds and instruments and take or cause to be taken such
further or other action as the surviving corporation may deem
necessary or dasirable in order to vest in and confirm to the
surviving corporation title to and possession of any groperty
of the merged corporation acquired or to be acquired
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reason of or as a result of the merger herein provided-for
and otherwise to carry out the intent and purposas hereof and
the proper officers and directors of the surviving corpora-
tion are fully authorized in the name of the merged corpora-
tion or otherwise to take any and all such action; and

FURTHER RESOLVED, that the proper officers of this
corporation be and they hereby are directed to make and
execute a Certificate of Ownership and Herger setting forth a
copy of the resolutions to so merge the merged corporation
fnto the surviving corporation and setting forth the date of
adoption thereof, and to cause the same to be filed with the
Secretary of State and a certified copy recorded in the
cffice of the Recorder of Deeds of New Castle County and to
do all acts and things whatsoever, whether within or without
the State of Delaware, which mey be necessary or proper to
effect sald merger; ard

FURTHER RESOLVED, that the surviving corporation
change its corporate name by changing Article FIRST of the
Certificate of Incorporation of this corporation to read as
follows. i

"FIRST: The name of the Corporation is
Kidde, Inc. (hereinafter, the
"Cocrporation®).”

FURTHER RESOLVED, that anything herein or elsewhare
to the contrary notwithstanding, the merger may be amended or
terminated and abandoned by the board of directors of the
merged corporation or the surviving corporation at any time
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prior to the filing of the Certificate of Ownership and
Merger with the Secretary of State.

IN WITNESS WHEREOF, the under.igned corporation has
ceused this certificate to be signed by its Vice President
and attested by 1its Assistent Secretary this 31st day of

March, 1988.
BLOOM-1 INC.

By/%f?'z(afé_ EQ%/Z 7
, ce Ppusiden \

ATTEST:

o LA TS

Kssistant Secretary

€3/51513.33/8-7C
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EXHIBIT 3
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Form 130

DELAWARE

Office of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Ownership

filed ir this office on ___ March 31, 1988

WWM

Michael Harkins, Secretary of State
R TN “Dae,
BY:

DATE: _ November 28, 1990
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\.Jl:_Ju ,.-I'.

CERTIFICATE OF OWNERSHIP AND MERGER .
GING
KIDDE, INC. FILED, xS

INTO
H 1 M P - 2 INC. MAR

TN B S 'Y i::
UNDER SECTION 253 OF THE ;mum

GENERAL CORPORATION LAW

A A A A 0w

H . M P - 2 Inc., a corpnration organizad and existing
under the lows ol Delaware, hernby ceortifies, pursuant to
Section 253 of the General Corporation Law of the State of
Delaware, as follows "

FIRST: That this corporation was incorporated on
September 22, 1986, pursuant to the General Corporation Law
©f the State of Delaware.

SECOND: That this corporation owns all of the
outstanding shares of the stock of Kidde, Inc., which was
incorporated on September 22, 1986 pursuant to the General
Corporation Law of the State of Delaware.

THIRD: That this corporation, pursuant to the
following resolutions duly adopted by its Board of Directors,
by the unanimous written consent thereof filed with the
minutes of the Board of Directors, on the 31st dav of
March, 1988 determined to and did merge Fidde, Inc. into this

curporation:

RESOLVED, that to effect the liquidation of Kidde,
Inc, (the "merged corporation™) pursuant to its plan of
ligquidation and dissolution dated November 10, 1987, the
merged corporation shall merge with and {nto w1 m P - 2 1Inc.
("surviving corporation"}, and the surviving corporation
shall merge intc itself, and assume all the obligations of
the merged corporation; and

FURTHER RESOLVED, that the merger shall be
effective upon the date of filling of the Certificate of
Ownership and Merger referred to below with the Secretary cf

State of Delaware; and
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FURTHER RESOLVED, that the terms and conditions of
tve merger are as follows:

-~

(a) Each share of common stock of the surviving
corporation which shall be outstanding on the effective date
of the merger slh.all continue ouistanding as a share of common
stock of the surviving corporatlion;

(b) Each share of common stock of the merged
corporation which shall be cutstanding on the effective date
of the merger, and all rights in respect thereof, shall be
cancelled, '

(c) The by-lawa of the surviving corporation as
they shall exist on the effective date of the merger shall
continue as the by-laws of the surviving corporation until
the same shall be altered, amended or repealed as thereln
provided;

{d) The certiflicate of incorporation of the
surviving corporation, as heretofore amended and in effect on
the dute of the merger, shall continue in full force and
effect as the certificate of incorporation of the corporation
surviving the merger;

(e) The directors and offlicers of the surviving
corporation shall continue in office until the next annual
meeting of stockholders and until their successors shall have
been elected and qualified:

‘f) Upon the merger becoming effective, all the
property, riqhts, privileges, powers, franchises, patents,
trademarks, lircenses, registrations and other assets of every
kind and description of the merged corporation shall be
transferred to, vested in and devolve upon the surviving
corporation without further act or deed and all property.,
rights, privileges, powers and franchises, and evevry other
interest of the surviving corporation and the merged corpora-
tion shall be as effectively the property of the surviving
corporation as they were of the surviving corporation and the
merged corporation, respectively. The merged corporation
shall, from time to time, as and when requested by the
surviving corporation or by its successors or assigns,
execute and del'ver or cause to be executed and delivered all
such deeds and instruments and take or cause to Lie taker such
further or other action as the surviving corporation may deem
necessary or deulrable in order to vest in and confirm to the
surviving corporation title to and possession of any prcperty
of the merged corporation acquired or to be acquired by
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reason of or as a result of the merger herein provided for
and otherwige to carry out the intent and purposes hereof and
the proper officers and directors of the surviving corpora-
tion are fully authorized in the name of the merged corpora-
tion or otherwise to take any and all such actlion; and

FURTHER RESOLVED, that the proper officers of this
corporation be and they hereby are directed to make and
execute a Certificate of Ownership and Merger setting forth a
copy of the resolutions to so merge the merged corporation
into the surviving corporation and msetting forth the date of
adoption thereof, and to cause the same to be filed with the
Secretary of State and a certified copy recorded in the
office of the Recorder of Deeds of New Casatle Counvy and to
do all acts » 1 things whatsoever, whether within or without
the State ¢r NDelavare, which may be necessary or proper to
effect saild merger; and

FURTHER RESOLVED, that the surviving corporation
change {ts corporate name by changing Article FIRST of the
Certificate of Incorporation of this corporation to read as

follows:

"FIRST: The name of the Corporation is
Kidde, Inc. (hereinafter, the "Corpora-
tion")."

FURTHER RESOLVED, that anything herein or e'sewhere
to the contrary notwithstanding, the merger may be ame ded or
terminated and abandonnd by the board of directors of the
merged corporation or the surviving corporation at any time

o a0t % tnloulP iy

A i g
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prior to the filing of the Certificate of Ownershi{p and
Merger with the Secretary of State. -

IN WITNESS WHEREOF, the undersigned corporation has
caused this certificate to be signed by its Vice President
and atteatsd by its Assistant Secretary this Jlst day of

March, 1988,

H I MP - 2 INC.

ATTEST:

ayséezé;féﬂllékﬁéé;ZZS

Asslistant Secretary

C0/51%13.33/8~78B
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EXHIBIT 4
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SEP-11-199% 22:56

FROM TO  SH1732n91513082201983 P. 003

WRITTEN CONSENT OF SOLE DIRECTOR
IN LIEU OF MEETING OF
BOARD OF DIRECTORS
OF
HKID 32 Inc.

The undersigned, being the sole director of HKID 32
Inc., a Delaware corporation (the "Corporation"), acting
pursuant to Section 141(f) of the Delaware General Corpora-
tion Law, hereby (i) consents to the adoption of the follow-
ing resolutions and (il) directs the Secretary of the Corpo-

ration to file this Consent in the minute book of the

Corporation:

RESOLVED, that the Corporation be, and it
hereby is, authorized and empowered to accept
a diatribution (the "Diatribution") in liqui-
dation, pursuant to the Plan of Liquidation
and Dissolution of Kidde, Inc. adopted on
Novembar 10, 1987 by written consent of the
Board of Directors and stockholders of Xidde,
Inc. (the "Plan%), on the terms set forth in
the form of Memorandum of Distribution in
Liquidation (the "Memorandum") presented at
this meeting; and further

RESOLVED, that the appropriate officers
of tha Corporation be, and they hereby are,
authorized and empowaered, in the name and on
behal?f of the Corporation, to execute and
deliver the Mamorandum; and further

RESOLVED, that, upon congummatjion of the
Distribution, the persons listed on Annex I
he, and each hersby is, elected to the office
or offices indicated opposite his name, to
serve as such in accordance with the By-Laws
of the Corporation and at the discretion of
the Board of Directors:
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SEP-11-1995 22:957

FROM

TO SHITIENS1S1302201983 . 003

RESOLVED, that, in connectlion with the
Distribution, the proper officers of the
Corporation be, and each of them hereby is,
authorized to establish a bank account or
accounts in the name of the Corporation with
such banking institution or institutions as
the President, any Vice President, the Chief
Financial Officer or the Treasurer shall deen
advisable for the expeditious handling of the
Corporation’s funds: and that copies of the
resolutions raquired by any bank in connection
with the opening of such accounts shall be
filed in the minute book with this Consent,
and may be certified by the Sacretary or any
Assistant Secretary as having been adopted by
this Consent:

RESOLVED, that for the purpose of author-
izing the Corporation to do business in any
gtata, territory or depandency of the United
States or any foreign country or any province
or subdivigion thareof in which, as a result
of the Distribution, it is necessary or expe-
dient for the Corporation to transact busi-
ness, the proper officers of the Corporation
be, and each of them hereby is, authorized to
appoint and substitute all necessary agents or
attorneys for service of process, to designate
and change the location of all nacessary stat-
utory offices and, under the corporate seal,
if nacermsary, to make and file all necessary
cartificates, reports, powers of attorney,
applications, consents to mervice of process
and any other instruments as may be required
by the laws of such atate, territory, depen-
dency or country, or province or subdivision
thereof, to authorize the Corporation to
transact business therein;

RESOLVED, that, after consummation of the
Distribution, Article FIRST of the Certificate
of Incorporation of the Corporation be amended
(the "Amendment") to read in its entirety as
followsa:

"FIRST: The name of this Cor-
poration is Bear Archery Inc.
(hersinafter, the
"Corporation")."
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and further

RESOLVED, that the Amendment be submitted
to the =mole stockholder of the Corporation for
approval; and further

RESOLVED, that, sasubject to the approval
of the scle stockholder of the Amendment, the
proper officers of the Corporation be, and
each of them hereby ia, authorized and direct-
ed to exacute in the name and on behalf of the
Corporation and cause to be filed with the
Secretary of State of the State of Delaware a
Certificata of Amandment of the Certificate of
Incorporation of tha Corporation: and further

RESOLVED, that the proper officers of the
Corporation be, and each of thaem hereby is,
authorized and directad to execute such other
documentg and take such other actions as are
nacessary or appropriate to carry out the
intent and accomplish the purposes of the
foregoing resolutions.

/‘{//“7 ¢ /#g\“"&j/‘ |

George H. Hempsatead, IIXe—

-

Dated: April 2, 1988

A51513.42/1~-5
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WRITTEN CONBENT OF
SOLE DIRECTOR OF
KIDDE, INC.

The undarsigned, being the sole director of Xidde,
Inc., a Delaware corporation (the “"Corporation"), hereby
adopts, by this written consant, in accordance with Section
141 (f) of the Dﬁlavarc General Corporation Law, the following
resolutions and dirscts the Secrotary to file this Consment in
the minute book of the Corporation:

WHEREAS, on November 10, 1987, the Corporation
adopted by Unanimous Written Consent of the Directors
and Stockholders a Plan of Liquidation and Dissolu-
tion (the "Plan"):; and

WHEREAS, the Corporation holds and employs cer-
tain assetas and propertieas in connection with the
operations of its Bear Archery Divimion (the "Busi-
ness"):; and

WHEREAS, the Corporation owns shares of stock in
the corporations set forth on Exhibit A to the
attached Memorandum of Distribution in Liquidation
(the "Shares"); it is therefore

RESOLVED, that pursuant to and in accordance
with the Plan, the Corporation hareby authorizes and
approves the distribution in liquidation to HKID 32
Inc., & Delawars corporatiaon, in consideration of the
cancellation of the shares of the Corporation owned
by HKID 32 Inc. of (a) the assets and properties of
the Business ownad or held by the Corporation,
subject to certain liabilities and obligations of the
Corporation on the terms forth in the attached
Memorandum of Distribution in Liquidation and (b) the
Shares; and further
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RESOLVED, that the proper officers of the
Corporation be, and each of them hersby is, author-
ized and directed to execute and deliver such docu-
mentg and take such actions as are necassary or
appropriate to carry out the intent and accomplish
the purposes of the foregoing.

(AL /:"/7/ /gM

Date: April 2, 1988

Geotge’ H. Hempstead, T

A51513.42/1-7
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MEMORANDUM OF DISTRIBUTION
IN LIQUIDATION

Dated April 2, 1988

The parties to this Agrsement are Kidde, Inc., a
Delaware corporation (the "Company") and HKID 32 Inc., a
Delaware corporation (the "Shareholder?)., The Company, the
Shareholder and the other shareholders of the Company have
adopted a Plan of Liquidation and Distribution of the Company
dated as of November 10, 1987 (the "Plan of Liquidation®).
Pursuant to the Plan of Liquidation, the Board of Directors
of the Company has approved the distribution by the Company
of the assets daescrihed below to the Shareholder, on the
terms set forth below, in consideration of the cancellation
of the shares of the Company owned by the Shareholder and the
assumption of cartain liabilities hereunder.

It is therefore agreed as follows:

1. The Company hereby sells, assigns, transfers
and delivers to the Shareholder, its successors and assigns,
all of the right, title and interest of the Company in all of
the property, rights and assets, including all goodwill
attaching thereto, relating to the Bear Archery Division of
the Company (collectively, the "Business") (but excluding any
and all Excluded Assets and Excluded Liabilities referred to
below), including:

(a) all the furnishings, furniture, office
supplies, vehicles, tools, machinery and equipment and
other fixed assets held by the Company which are used in
the operation of the Business:

() all real property, improvements to real
property and structures located thereon and all
appurtenances, fixtures, trade fixtures, machinery and
equipment located thereon, or balonging thereto owned or
leased by the Company in connection with the Business:

(c) all quantities of inventory, including
raw materials, work-in-process, finished goods, stores
and supplies owned by the Company which are used in the
operation of the Business;
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(d) all accounts receivable with third
parties arising out of the operation of the Businesns;

(o) all research, development and commercial-
ly practiced procasges, trade secrets, know-how and
inventions, and manufacturing, engineering and other
technical information, whether owned by the Company or
licengaed from third partias by thae Company, which are
used in the Business (the "Technology"), and all
notebookna, records, reportas and data relating to the

Technoloqgy;

(£) all patents, patent applications, tradae-
marks, trade names and service marks, and registrations
and applications for such trademarks, trade names and
service marks, and all copyrights, and raegistrations and
applications for such copyrights, if any, owned by the
Company and used in the Business;

(g) all contractsa, agroesments, loases,
arrangements and/or commitments of any kind which relate
to the Businesa (the "Contracts"):

(h) all customer and vendor lists relating to
the Business:’

(1) all files and documents (including credit
information) relating to customers and vendors of the
Business, and other business and financial records,
files, boockas and documents relating to the Businenans;

) (1) all municipal, state and federal fran-
chises, licenses, authorizations and permits relating to
the Businessa:;

(k) all prepaid charges, sums and fees (other
than federal income taxes) relating to the Business;

(1) all rights to refunds on deposits and to
prepayments of property and sales taxas relating to the
Businessa:

{(m) all claims againast third parties relating
to the Business;
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(n) all cash held by the Business; and

(o) all penzions or other employee bonefit
plans, if any:

provided, however, that the Company hereby retains the joint
right to keep and use for itself or transfer to any third
party any of the foregoing property, rights and assets which
are not exclusive to the Business, in which event appropriate
arrangements (as determined oxclusively by the Company) shall
be made to continue to provide the benefits of such property,
rights and assets to the Shareholder.

2. The Company hereby sells, assigns, transfers
and delivers to the Shareholder, its successors and assigns,
its shares of stock in the corporations lieted on Exhibit A.

3. It ia hersby expressly understood and agreed
that the Company is not hereunder selling, assigning, trans-
ferring or conveying the following assets, rights and
properties (the "Excluded Assets”):

(a) all intercompany accounts with the
Company’s non-operating corporate Divisions;

{b) all amsets relating to federal income
taxes prior to the date hereof; and

(¢} any pension or other employee benefit
plans which are not exclusive to the Business.

4. The Company hereby covenants and agrees to do
or cauaae to he done much further and other acts and to
exaecute such further and othar documents as may from time to
time be neceasary to vest, transfer or deliver any property
of thae Business in or to the Shareholder.

5. Except as set forth below, the Shareholder
hereby assumes all of the obligations and liabillities
relating to the Business, including, without limitation, all
obligations and liabilities with respect to state income,
franchjge and property taxes, all unasserted claims with
respect to the Business, whether contingent or otherwise, and
all obligations relating to the specific debt obligations set
forth on Exhibit B. Additionally, the Shareholder hereby
assumes a portion of the existing indebtedneas owed by the
Company to the Company’s indirect parent, Imperial
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Invegstmanta (Grosvenor) Limited (the "“"Grosvenor
Indebtedness?), based on itas regular monthly account closing
for the period ending April 2, 1988. The Shareholder shall
executa and deliver to Imperial Investments (Grosvenor)
Limited a promissory note dated the dateé hereof evidencing
the amount of Grosvenor Indebtedness assumed hereunder.

Notwithstanding the foregoing, the Shareholder is
not hereby assuming any of the following obligations and
liabhilities (the "Excluded Liabilities”):

(a) all intercompany accounteé with the
Company’s non-operating corporate Divisions:;

(b) all liabilities relating to federal
income taxes prior to the datae hereof; and

(c) any liabilities with respect to pension
or other employee benefit plans which are not exclusive
to the Businecs.

The Sharoholder hereby covenants and agrees to
indemnify the Company and each of its directors and officers,
and each of their respective successors and assigns, and hold
them harmless againgt and from any and all claims which may
at any time be asserted in any manner, forum or proceeding
against them in respect of any such cbligations or
liabilities, and any and all liabilities, costs, losses,
damages and expaenses incurred in connection therowith,
whether or not such obligations or liabilities are known or
existing as of the date hereof.

6. The Shareholder hereby covenants and agrees to
dc or cause to be done such further and other acts and to
aexecute such further and other documents ag may from time to
time be necessary to give effect to the preceding paragraph.

7. Notwithmtanding the foregoing, this instrument
shall not constitute an assignment of any claim, contract,
gsale or purchase order, license, leame or octher amssmet if an
attempted assignment thereof without the conment of the other
party thereto or without the satisfaction of any condition
precedent thereto would constitute a breach thereof or would
in any material way adversely affect the rights of the
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Company therounder, but if any such congent shall not be
gatigfiaed or any attempted aasignment would be ineffective or
would impair any rights of the Company therounder so that the
shareholder would not acquire the benefit of all such rightg,
then the Company shall act as the agent of the Shareholder in
order to obtain for it the benefits thereunder.

8. The Shareholder is delivering harewith to the
Company its sharea of the Company for cancellation. The
Shareholder hareby acknowledges and agrees that the
distributions and assumptions of liabilities provided for in
this Agreement are fair and ecquitable consideration for the
cancellation of its shares of the Company. The Shareholder
hereby waives any and all rights, now existing or hereafter
arising, which it may have to protest or otherwise challenge
the terms of guch distribution.

9. This Agreement shall inure to the benefit of
the parties and shall be binding upon the parties and their
regspective successors and assigns. Nothing herein shall be
construed as giving any person, firm, corporation or other
entity, other than the parties and their respective
successcors and assigns, any right, remedy or claim under or
in respect of this Agreement.

Kidde, Inc.
HKID 32 Inc.

Byz}4§2427/74§é;(;?é§%2;*%¢

eorge H. Hempstead, Y11
Vice President

AS51513.42/1~3
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Pursuant to Section 242 of the Genaral
Corporation Law of the State of Delawara

HKID 132 Inc., a Delaware corporation (the
"Corporation”), does hereby certify that the Certificate of
Incorporation of the Corporation is hareby amended by
changing Article FIRST :hereof so that, as amended, said
Article shall read in its entirety as follows:

"FIRST: The name of the Corporation is

Bear Archery Inc. (hereinafter, the

"Corporation®)."

IN WITNESS WHEREOP, ‘the Corporation has caused this
Certificate to be exscuted in its corporate name by its Vice
President and attested by its Aassistant Secretary this 4th
day of Apri{l, 1988.

HKID 32 Inc.

By: //i /W/b/@(p]

Géorge Hempstead, II
Titla Vice Presilent

ATTEST:
/’ -~
e

N&ne: obert E, Walton
Title: Assistant Secraetary

AS51513.42/1-6
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