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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: NUNC PRO TUNC ASSIGNMENT
EFFECTIVE DATE: 12/19/2008
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[Focal Point Products, Inc. | [12/19/2008  ||CORPORATION: DELAWARE |
RECEIVING PARTY DATA
IName: ||IRAS Penndial, LLC |
|Street Address: ”12 Arentzen Boulevard |
(city: |\charteroi |
|State/Country: |IPENNSYLVANIA |
|Postal Code: |[15022 |
[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 6
Property Type Number Word Mark
Registration Number: 1525696 CONTOUR-ALL
Registration Number: 1429715 FOCAL POINT 8
[Te]
Registration Number: 1212456 FOCAL POINT ©
o
Registration Number: 1299527 HIGHSTYLE o
@
Registration Number: 1695139 HIGHSTYLE
Registration Number: 3525951 FOCAL FINISH
CORRESPONDENCE DATA
Fax Number: 2565175285
Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 256-517-5132
Email: wbabcock@babc.com
Correspondent Name: Kathleen T. Milam
Address Line 1: 200 Clinton Avenue West
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Address Line 2: Suite 900

Address Line 4: Huntsville, ALABAMA 35801
ATTORNEY DOCKET NUMBER: 206483301001
NAME OF SUBMITTER: Kathleen T. Milam
Signature: /Kathleen T. Milam/
Date: 04/10/2013
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RAS PENNDIAL, LLC
and
) | 'NOMACO INC.
) %
¥
DECEMBER 19, 2008 :
|
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" indirectly controls, is controiled by, or is uader common contro] with, the specified Person. The

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is entered into as of December 19,
2008, by RAS Penndial, LLC, a Delaware limited Hability company (the “Buyer™), and Nomaco

a3

STATEMENT OF PURPOSE

The Seller owns all of the outstanding capital stock of Focal Point Products, Inc,, a
Delaware corporation (“Focal Point”). The Buyer has agreed to purchase from the Seller, and
the Seller has agreed to sell to the Buyer, all of the outstanding capital stock of Focal Point for
the consideration and on the ferms and subject to the conditions set forth in this Agresment,

“Aceounts Payable” is defined in Section 4.7(c).
“Accounts Receivable” is defined in Section 4.7(b).

“Affiliate” means, with tespect to & specified Person, any other Person that directly or

term “control” means {a) the possession, directly or indirectly, of the power to vote 10% or more
of the securities or other equity interests of a Person having ordinary voting power, (b) the
possassion, divestly or indirsctly, of the power to direst or cause the dirgction of the management
policies of & Ferson, by contract or otherwise or {¢) being a divectos, nfficer, exesutor, trustee or
fduciary (or thelr equivalenis) of » Person or & Person that contyols such Parson

“Agreement” is defined in the opening paragraph.

“Assets” is defined in Section 4.7(a).

% AWM is defined in Section 2.2(a).

“ AWM Note” is defined in Section 2.2(a).

, “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 Raleigh, North Carolina,

“Buyer” is defined in the opening paragraph.
“Buyer Indemnified Parties” is defined in Section 6.1(a).
“Closing” is defined in Section 2.4.
“Closing Date” is defined in Section 2.4,
5 4980 gCOBRA” wneans the requirements of Part 6 of Subtitle B of Title I of ERISA and Code

4842-9192-0899.02
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(e} each power of attorney; (f) each Contract for Indebtedness or capital expenditures in excess

(lﬁ of $5,000; (g) each collective bargaining agreement and other Contract to or with any labor

union or other employee representative of a group of employees; (h) each written warranty,
_uaenly, andfor other simifar waddertakiog with respest to contractual performance extended by
any Company other than in the Ordinary Course of Busipess; and (i) »
supplement, and modification {whether oral or written) in respect of any of the foregoing.
Except as set forth on Schedule 4.10, each Material Contract, with respect to the Companies, is

legal, valid, binding, enforceable, in full force and effect and will continue to be so on the same
terms following the Closing Date.

N

Saeh TaTman R ERTY
SACH amengmany,

411 Books and Records. The books of account, minute hooks, stock record books,
and other records of esch Company, all of which have been made available to Buyer, are . .
- complete-and correct in all-material-respests.- At the Closing, all of those books and records will oo
be in the possession of Buyer.

4,12 [Intellectual Property.

{(a) Except as set forth on Schedule 4.12(c), each Company owns or has the right to
use all Intellectual Property necessary for the operation of the business of such Company as
presently conducted. To the Seller’s and Company’s Knowledge, nc Company is violating or

"infringing upon any Intellectual Property of third parties,” except for such -violations or-
infringements that would not reascnably be expected to have a Material Adverse Effect,

(b)  Schedule 4,12(b) identifies each astive patent or registeation (inchuding vopyright,
trademark and servicemark) that has been issued to any Counpsuy with regpedt o any of Hs
Intetlectual Property, identifies each active patent application o application for registration that
any Company has made with respect to any of its Intellectual Property, and identifies each
license, agreement or other permission that any Compsay has granted to suy third party with
respect to any Intellectual Property owned by any Company. With respect o each Hem of
Intellectual Property listed in Schedule 4.12(b), excepl as set forth on Schedule 41200 (i) the
Companies possess all right, title and interest in and 1o the item, free and clear of any
Encumbrance, other than Permitted Encumbrances, as set forth on Schedule 4.7(a), and (it) no
Proceeding is pending or, to the Seller’s and Company’s Knowiledge, threatened that challenges
the legality, validity, enforceability, use or ownership of the item.

() Schedule 4.12(c) identifies each item of Intellectual Property that any Company
uses pursuant to license, agreement or permission (a “License™). With respect to each item of
Intellectual Property required to be identified in Schedule 4.12(c): (i) to the Seller’s and
Company’s Knowledge, no Proceeding is pending or i ilwenteniad that challenges the legality,
validity or enforceability of such item and (il) no Company bas granted any sublicense or similar
right with respect to the License relating to such item. Schedule 4.1 2c) slse contains a complete
and accurate list and summary description, including any royalties paid or received by any
Company, of all Contracts relating to the Intellectual Property Assets 10 which any Company is a
party or by which any Company is bound, except for any license implied by the sale of a product
and perpetual, paid-up licenses for commonly available software programs under which any
i ‘ Company is the licensee. There are no outstanding and, to the Seller’s and Company’s

(\ Knowledge, no threatened disputes or disagresments with respect to any such agreement.

>,
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The Parties have executed and delivered this Stock Purchase Agreement as of the date
first written above,

WITNESS/ATTEST
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WITNESS/ATTESY .

For the purpose of Article X:

WITNESS/ATTEST

@z:m g‘%wd;;{zmma

For the purpose of Section 2.2:

WITNESS/ATTEST

By

ESignaiure Page to Stock Pnﬁchase Agreement]

JTile

RAS PF;::,NNIXQM.:, LILC
Nma” ¥ &fgﬁ“.&ﬁw i @Mﬂi
Title f: :

s g e b i g

o SELLER
&NQMACQ INC
By L
Name:
Title
NOEL GROUP, LLC
By:
Nameg:
Titla
RAS INDUSTRIES, L.P.
By RAS Iﬂéustnes, Ine., G.P.
Nam& 'f’g%\? f@ & o

FOCAL POINT PRODUCTS, INC.,

Name:
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The Parties have executed and delivered this Stock Purchase Agreement as of the date

first written above.

- WITNESS/ATTEST

BUYER:

.
x £
5"":..«/,‘{
,_ ;
Perier <

% ‘
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For the purpose of Article X;

WITNESS/ATTEST

T ﬁﬂiﬁiLwé

For the purpose of Article X:

WITNESS/ATTEST

For the purpose of Section 2.2:

WITRESS/ATTEST

RAS PENNDIAL, LLC

By:
Nams:
Title

SELLER:

NOM*\(:‘{}I‘C ....... ST

RAS INDUSTRIES, L.P.
By RAS Industries, Inc., G.P.

By
Nane:
Titla

~ FOCAL POINT FRODYCTS, INC.

Pam
Title

[Signature Page to Stock Purchase Agreement]
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