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Formerly || Execution Date || Entity Type

|Pines Manufacturing, Inc.

|
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RECEIVING PARTY DATA
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Signature:

/colleenfgoss/
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CORRESPONDENCE DATA O
Fax Number: 2163639001 o
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent A
via US Mail. n
Phone: 216.363.9000 ®
Email: uspto@faysharpe.com
Correspondent Name: Colleen Flynn Goss
Address Line 1: 1228 Euclid Avenue
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Address Line 4: Cleveland, OHIO 44115
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SURRENDER AGREEMENT

This Agreenient is rade and enteved info es of the 19" day of Jupe, 2007, by and anx rg
Mational ity Sm}(, a national banking association with an offies at 1900 Bast Ninth Sirge
Oleveland, Ohio 44114 (®Secured Party™), Pines Manufachoring fne., Ohie corporation wz*b
an office at 30305 Clamens Road, Westlake, Olio 44143 g‘*i}am:}r"}, Donald M. Rebar, an
individusl residing at 450 Coeonut Palm Road, Vero Beach, Florids 32563 {*Guaranter”) and
P & B Propertiss, Lid., an Oblo Bmited Hability company (*F&BY),

RECITALR

A Debier operates a manuficturing facility on real property, located af 30568 Clomens
Road, Westlske, Ohlo 44145, Diebtor leases the real property from P&B W hic‘ﬁ has
aramted Secured Party the PAR Second Morigege (as defined below) 1o ssourg the
Indebtedness {as defined below) of Debtor to Recured Paty.

B. Diebtor, Guaranior, and Secored Party are parties to the commurcial bosiness loan and
loan agrecments as scheduled om the attached Exhibit A (s smended, rostated,
supplemented or othervise modified from time to time, all the foregoing colleatively, the
#Y.onn Agreements”) pursuant o which Debtor b 5 obtained certain Joans frore Secured
Party and Cuarawtor has gueranteed payment of a portion of the Deblor’s foans {the
“Rebar Coaranties™),

. Diebior iv indebied © Secured Party for cradit m‘iemﬁ :d by Sepured Pasty o De shior

e

puvasuant o the terms of pertain Notes as of December 6, 2 2008 in the amount oft

Note Obligation # | Outstanding
Pines Mig | Y 7474590 £3.0186,630.25, plas acorued interest of §3%,112.44
: GOA01S52883 | through December 8, 2006
Pincs Miy 6067474590 | §1,250,000.00, plus acorued interest of $7,80635
G0S0182833 | twough December 6, 2006
Pines Mig T EGETATAR00 | $350.000.00 . plus acerusd interest of $416.67
050478536 lixmwik Dicember 6, 2006
Pies Mig SOGTHTASRN | $500,000.00, plus accrued intevest of §20,500. 00
QOS1263424 | and lute foes of $875.50 through Dec emmber §, 2008

slus interest (after Devember 6, 2006} and other sosis and expenses (he “Indebitedness™) and
the Indebieduess (as set forth above} are valld obligations of the Rorrower and are dng *ﬁmﬁ owing

\mt}wn defense, claim, setoff o s,umzi;.ﬂ,}swn of any kind or nature whatsoever, Borrowsr {8 in
defult of the Indebtedness, and Secured Party has demanded payment of the inde hixuﬁ SR8

B On or sbout Augnst B, 2003, Diebior executed and delivered o Secured Party 3
Security Agroement (the “Security Agreement™) granting to Seonred Party a security bulerest in
and to all personal property and fixtures of Debtoy o secwre all obligaties of the Debior to the
Secured Party.

H To porfect Us seowity interest in the pmsoﬂm property of the Debtor, Secured

Party filed, without Hmdtation, & UCC financing staterent in the affice of the Secrctary of the
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>

State of Dhie on Avgost 25, 2003 as instroment no. OHOODE7T77044, amended January 9, 2008
W06

by AM File no, 20060100684,
38 To farther secure payment of the Tridebtedness, on November 24, 2004, P&B

o

executed sn Crpen End Mortgage Ohlo, Third Farty Grantor in favor of Secured Party, granting )
mortgage Hen in veal property located in Westake fo seouro repayvment obligations of Pines
{“PAB Second Mortgage™).

NOW, THEREFOEE, in compestion with Ueblor's default, and 1o evidence the
agresment of the parties with respect 1o oortain maters wnvolving Secured Party’s dem mﬁ for
payvment, the Debter and the Seoured Pasty sgree as follows;

Section 1. Defined Terms, Terms not otherwise defined in this Agrooment shall have the
At gp apphicable under the Unifprn Commercial Code as mm,tcii in the State of Ohie,
Chapters 1301 1o 1310 of the Ohio Revised Code {the VUL,

Section 2. Acknowledzment of Default and Indebtedness. Debtor hereby acknowledges

that it is indebied o Secured Party in the smonat of the Tndehtedness snst that Debior iy in dolanlt
for fatlure to pay the Indebiedness.

Section 3. Assembly of Collateral.  Purswaat o the tevaw of the Security Agrsement,
Diehior hereby ageess to assemible the property identified i} Exhibit 1 to this Agreement (e
SCoRateral™) and make @hx ( i ta: cal avatiable for Seeured Party o take possession. The
Collateral shall be ssserabled by the Debtor at fis offices at 30303 Clemens Road, Westlake,
Ohio 44143,

Seetion 4. Waiver snd Renunciation of Netiee, Debtor herely waives any right o notiee
of any intended sale or disposition of any of the Collateral ©© ¢ the fudlest extent permiitied under
Section S-624 of the UCT, Rection 1309624 of the Ohie Revised Code.

¥

Section 3, Walver and Remmeiation of Right of Redemption. Debtor hersby w AIVES ARV
right to redeem the Collateral to the fui ¢ extent permitied under Section 9+634 of the ULG,
Section 1309 634 of the Ohio Reviged Lod

,o-« fon)
& V

Section 6. Consent to Public Sale. Debior and Seeured Party sclmowledge that Secured
Party has received an offer from Risk Em%tzsima LLO C‘Bigdder™) pursuant t which Ridder has
affered sonsideration of Feur Mitlion Five Hundred Thousand Dol Lm {$4,500,000) {the “Taitid
Bid™. Debtor acknowledges that Secured Party will sell the Collsteral 1o the highest qualified
bidder in the peblie as follows: July 11, 2007 a1 16:00 am. (with Secwped Party veserving the
cight to change such date and Bme at s sole diseretion) st the offives of Vorys, Qa&n Seymour
and Pease LLP, 1375 Bast Minth Streat, 2100 One £ “eveland Center, Cleveland, OH 4411441724
(i‘*:x “Secured Pa riy Sale™) and has agrsed to provide the appropr {ate notice of such sake
jgwr pant o “w*?:m‘; 1300611 teough 1309.613 of the Dhiv Revised Code, Debior heveby
onsets o the Sscured Party Sale and agrees o sxesute sueh docwmends of lnstrumerds ag may

o

‘ {ueﬁiaé by Secured Party to effect ﬁzu coneammation and closing of the Secured Party Sale.

Section 7. Lise of Cash Collpteral. Upon execution of 2 Recuwed Party Sale Agreement

hetween Seeured Pasty and Ridder and the depoad ot the Iuitial Bid pursuant to the torms of an
¥
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Fzerow Agreement, Secuved Party will permit Deblor access to all collections of cash
representing proceeds of aseonuis receivabls collecterd by or paid to Secured Party from and after
May 8, 2007 for ﬁax, purpose of permitting Deblor (o operate ¢ panding completion of the Secured
Farty Sale.
Qection £, Nelsass. Bffective on the closing of the S mad Party Sale, sach of Debtoy,
P&R and Guarantor agrees fo release and hereby does releas o and dischargs Secured Pasty,
(«hii&(’}ﬁ Bauities, Tne., and theis {% ., hoth Reoumred Pasty's an% {‘}1\2\0?3} shareholdors, agmﬁs
aevvants, ¢ ngﬁ'iovef:v d'zr‘f:stws. officers, attomeys, affiiistes, subsidiarios, SUCCESSOTE and assigns
and a& persons, fiome, sorporations, and or mmaam‘m seting on thelr behalf {each a “Bank
Party”™) of and from all ﬁama-“ff-‘& o sges, plaims, demands, Habilitiss, obligations, avtions and
causes of action mhat snever that it/he has or ple §1<a to have against any Bank Party as of the dale
hrereot and whether known 0F mhknmw at the time of thds release, and of svery nature and extent
W ‘n ssoever an scoount of or in auy way, diveet } o mdmgii\e, touching, concerning, axisimg out
of, founded upon of related o the Indebledness, any iﬁ an document sntared in connection with
toan Srom Secured Party to Debtor, any of the Collateral, any property {real or personal) owned
by P&B Properties Ca, Lad,, the sale of the Coliale 'L any suntion conducted for the parpase of
%ikng the Collateral, or the lending :aiimsmbhtp betw ween Diebior {and any other obligors) snd
Seoneed Party, The release of Chikol Bqudties, Isc. and iz sharsholders, agents, b%,”('\*&’a‘i
m :ci oyees, directors, officers, altomeys, affilintes, saccessors and ussipns (the “Chikol Parties® ‘}
il be contingent upon the Chikol Parties excouting & relense of Debtor, PAB and Guarantor
'%'mm sl damages, losses, claims, demands, Babiliges, ohlipations, actions and causes of action
whatsoevey that Chikol Baquities, Inc. has or claims 1o have against Debtor as of the dale hersof
and whether known or unknowa at the time of this release, and of every nature snd extent
mﬁ oever on seoount of or in any way, directly or ‘miﬂwetiy, tonching, congerning, arsing out
{, founded upoxn oy related to (he Chikol Parties services performed, direetly cr indirectly, for
i Jehtar,

,

Dehtor further specifionlly agrees tu release, indemnify and forever hold Secured Party
harmdess Hom and against any amd all envie rornental claims, eoseems and labilities
rosporsibilities or obligations, including, withent Hmitation, any and all remedial or ¢ 'i‘zm»hsp
responsibilities o ﬁbhmwn\ avising out of or related in any way © Se cured Party's possession
or desmed possession o any action taken for the purpose of selling the Coliateral; provided,
however, that the foregoing indemmity obligations shall pot apply to olaims or §§a§3 §i’€1f°'* rmﬂmng
Srom the neglgence or willful wisconduct of Qeowved Parly or s cropioyoes, sgoms of
contractons.

Section 3. Relesse of B & 8B Second Mosigage. Upon receipt and appHcation of the
proceeds of the Seenred Pasty Sale at the closing thereof, the P & B Sccond Mortgage shatl
hecome mull and void and Secured Party shall promptly relesse qnd termingte that geriain OUpen
Bred Mortgage Ohio, Thivd Party Grautor, dated November 24, 2004 gww by P & B infavor of
Secured Parly. ;?:wml ¢ & mortgage Hen in real propeny located in ‘\«‘«*mi, o 10 seoure Tepayment
obligations of Pines ("P&B Second Martgage ™}, This is a relesse Hraited specifically to the a;*
B Becond M{):igﬁg& This release is not a rolesse or discha wye ¥ & B Proporties Co. Lad frow
other obligations owing o Seoured Party.

Seotion HL ‘&aiea% of Guaranties. Upon closing of the Seoured Party Salo and payment
{n full of the Tnitial Bid, Ssoured Party shall release and cancel the Rebar Guaranties.
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Section 9. Governing Law, This Agreament shall be governed and construed in all
respects by the internal substantive laws (hut not the law of conflicts) of the State of Ohio,

o

Section 10, Review by Attorney. Hach of the parties bereto agrees and acknowledges
that hefit has consulied with an attormey poor fo entering info this Agreerment of has had

suffoient time 10 do s,

[signaiure pages follow]
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[N WITNESS WHEREGFE, the parties hove executed this Agreement as of the date first
above-written

“SECURED PARTY™:

g 2/" = o

SPEBTOR™:

PINES MANUFACTURING, INC,

Be

v

Name {printh

Ha:

*GUARANTORY

Dionald M. Rebar

“p & B
P&B PROVERTIES CO., LTD.

By

Name {printh:

JRN
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IN WITNESS WHERBOF, the parties have executed this Agreement as of the date first
, » BE L 8
ghove-wutten.

SSECURED PARTY™:

MATICNAL CITY BANK

By

&

Name {printl

s

“DEBTOR™:

-
d

EACTURING, INC.
e

-

e saRT®

Name (print): i Q? NTEVY Spdasad

s Cﬁgﬂ »

*GUARANTOR®

Danald M. Rebar

&ﬁP & RS?
P&R PROPERTIES €O, LTI

By

Name {print}:

Hs:
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N WITNESS WHERROF, the partics have execnted this Agrecwment as of the date first
ghove-wnitten.

“SECURED PARTY™

NATIONAL CITY BANK

By

Narwe {printh

s

“PEBTOR™

PINES MANUFACUTURING, TN

By

Nazae {pragd)

B

SGUARANTORY

3 ":’f 3T
{lprea b T Azt
Danald M. Rebae

“p & B°
PEB PROFERTIES CO, LTH,
R, T e ; e:ﬁ
by Tl B, Pubralr

Name (printy:_PETEL. O, AEEAL

Tis HFErd BE R
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Exhibit 1

Collateral

AR tangible snd intangible property related fo or sosociated with the budness of Pines
‘V{'mufaumz:aw Ine. {the “Tebiot™) and owned by the Deblor, ncluding, bt not Kmited to the
following:

{8} dccomnis and dccowy Recatvable. Al accounts and aceounts recelvable
reinted w the Debiorn.

By Ceash, All cash or cash cquivalents on hand or held by Seller in bask,
brokerage ot other acooums;

{c) Jmventory. Al inveotordes of Debtor existing as of the date hereof
{wherever located and whether ar ool carvied on Debtor’s booksh

() Prepafd Bypesses. Al rights with respect to any payments mads by
Debior prioy m the date herenf for items which will not be recoguized and aceounted for
as an expense of the Busivess until after the date hereof| or which will otherwise not
berefit e Business wtl after the date hereof, inclnding all prepaid inswrance and pre~
patd rent and lease paymenis;

{2} Deposits, Al deposits mi%s vendors and other third parties (nchading all
atility deposits and seourity deposits with lessorg) and all claims for refiunds and righis of
offest relating thereley

{f) Mackinery and Egwipment. Al moter vehisles, wailers, machinery,
squipment, reaintenance equpment, compuier hardware, felephone systems, office
squipment and fumitare {including all artworkd, and other items of tangible personal
property (ather than nventory} ewned by Debtor fwhepever lovated snd whether ot not
carried on Debter’s booksy,

(g} Records. All dnta and recouds of Debior {(whether in elestronie fomm o
stherwise) relating to the Rusiness, inclading all customer snd supplier lists, customer
files and records, minule books, stogk mcmaﬁs and tax retorrs of Deblor and of ﬁm: mmﬁa\x
porporate hooks and records originals, priving and wost mi’m’maigm purehase and sale
veeords, 3ales and gmmoimm.«i materials, property records, persopnel reconds of

cmployess, pavroll repords, financial and ac gonnting 1eeg rsi mng};mw records, parts

hb §\ manyals, pattems, »g_:»,isms, and all manuals and servis 2 and maintenanee records
periaining to the Machinery and Bquipment;

() Iniellectuad Property. Al wiellpoinal property owne ed or hoeteed {as
Gizensar or Heensee) by Debtor in which Deltor bas a propristary interest, including: ()
Delitar’s name, all assumed fetional business names, ade nmmes, registered and
upregistered  tademnarks, service marke and applications; () all patents, patent

4

apphcativns and inventions and discoveries that may be patentable; () all rz,g?wmrn ot and

%,
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unregistered copyrights in both published works and unpublished {works; (v all rigb* Fiel
sk works {v) all know-how, tade secrets, confidential or proprictary informatio

customer Hats, software, tschnloal information, date, p"‘y eus technology, plans, d;mmvs
snd Blue priats; and (vi) all rights in infernet wab sttes and mieragd doveain names

presently used by Seller;

{} Telephone Numbers and listags. Interest in ang to all of Debior's
iglophone, coll phone and fhosimile murshers, e-mail Hetings and sddresses, post affice
%‘w e and all Hstings i all telophoue books sad direct tories, web sites, stationsry, forms,
fabels, shipping maiwmis? catalngs, brochures, srt work, photegraphs and advertising and

o orotional materials;

{1} Condracts Rights. Al rights nnder those cerls ain contracts designated by
Puyer to Recwred Party, without aﬂmm\ng ary ligbilities or payment obligations
therennder; and

(k% Avy other asse
with arused n connection wi

of any vature whatsosver st are related 1o, associated
1 the business of the Debior and its goodwill,

i
18
'i
i
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SECURED PARTY SALE AGREEMENT

‘Hi"s SECURED PARTY SALE AGREEMENT (this “Aprocment™} is entered o ag of
thia 190 day of Jung, 2007 by and among Risk Industries TH\{“ an Olio Hmited Hability
compary, located at 30503 Clemens Road, Westlake, Olto 44145 ("Buyer™), lan R Wil iamson
F*Willismeon™), Kile E ‘emfd.f‘; {Suyder”), David W, Watson {"’W&i&m”} and Tim Kagja
Rreia®™) (Williamzon, Snyder, Watson, and Kreja are hereaftor collectively referved fo as
“Indemuitors™) and National City Bank, 8 aational banking asscciation with an offics at 1908
Fast Ninth Street, Cleveland, Ohio 44114 ("Becured Farty™).

« zwv,

RECITALS:

A, Pines Manufscturing, Ine, an Ohig cmgtserzz’iz sy with an office at 30505 Clemens Read,
Westlake, Chin 44145 (Debior™ oy "Plaes np\a nm a manufhening facility on real
property, located ot 30505 (4 NS Road ’»w ake, Oldo 44145, Daebior leases the voal
property from P & B Properties Co. L, (08 & B} whick has grarted Secursd Farty the
P& B Ssoond Mortgage {as de \meei below) 1o seaume Obligations (un defined below) of
Delvtor to Secured Party,

VJ

[S000d

~

B, Debtor, Donald M. Rebar, an individual residing at 430 Coconut Paln Road, Vero Heach,
Florida 32063 *Cuarantor™) and Secured Party are parties o the comumercial busioess
foan and loan agreemenis as scheduled on the attached Exiubit & \em amended, restated,
supplementad or otherwise wmodified from thwe o Hme, all the fheegoing collectively, the
“oan Agreements™) pursuant to which Debtor has obtained zertain loans from Ssowed
Party and Omsranios hes puarantesd payinent of a portion of the Debtor’s loans {the
“Rebar Guarantdes™ )

C. Debior has Q’&trtamcd Revelving Loans in an amount excesding the smonnt of the
Borrowing Base as caloudated \iﬁf;iﬁi the Loan Agreements {*Overadvance™).

DL The $250.000.00 Demand Note gl $500, {}i‘fﬁ {}E} Demand Note (a3 defined on ‘E"s:i dbit A
ace pavable on demand,  Additionally, under the Loan Agreements, certaln eventy of
defanlt exist and are vontinuing {Desiguy ed D&iauitﬁ' Y. Secwrsd Party has the iu?i logal
sight to inumediately exercize Hs nghta: aned remedies wrder the Loan Agreements,

F. As g consequence of the Deslgnated Defaubts oo certain of the Loan A reements, defandis
envist undder the Loan Xfrnamu}ts and Sectred Paxty has the right to demand repayment.

P Additionally, eovtaln of the Loan Agreemenis tnclude instruments which sre payable
upon demand. I Secwred Party «kmw to make a demangd based on the i}es*gmatad
U&ﬂml‘im all ohiigations under the Loan Agrsements would tmmediately be 1o defbn
gnd, after any euve period provided i the me Agrmmemu, all such Qbhgamm gould e
docelerated snd woudd then be smmmmicl} due and payable. Secured Puarty, upon such
dereand, would have the full legal right 1o exercise is tights and vemedies snder the Loan
Agresmeniy
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. Treblor 1§ presently in debt to Secured Parly pwr & pant fo the ferms of the Notes set forth
on BExhibit A, and as of Decomber 6, 20006 § there is presently ountstanding:

Note bl 1

Pines Mig S5 : ?a, 1:3,9»925;}}} s sonruad derest of $59,112 44 through
GOSOE52R83 D\m mber 8, 2006

Piass Mig SRGTATESD L S0, 000,00, plus acorned intersst of B7 80639 theough
LSRR . 'Qacemba—:.; &, 2008

Pines Mg I 6967474330 $250,000.00 , plus acorued interest of $416.67 through
GDE0478836 Desember §, 2006

Pines Mg 5967474560 SI00. 606,00, plus scerned intevest of $20,300.00 and late foes
DOSIZA3424 | of $875.50 thvongh Decomber £,2006

H. Recause Debtor is in default of #ts obligations fo Secwed Party, Ssoured Paty
or intends to fake possession of certaln collateral puesuant to Article 8 csf
Commercial Code, Chapter 1309 ¢t seq. of the Ohio Revised Code {the “UCK

I Ruyer desives to purchase from Secured Party, as g secwed parly, and Secwred Party

desires to sell fo Buyer, certain portions of the Deblor’s asseis, upon the terms of and
subject to the conditions set forth In thiz Agresment,

POW. THERBFORE, in consideration of the foregoing, and for other good and valuabie
x::a-;médwmtzcs:z, the receipt and adequacy of which are hereby acknowledged, the parties hereto
agree ag follows:

ARTHOLEL
PURCHASE AXD SALE

11 Puchase and Sale of Assely,  Seowred Party ageees o sell| tansfer, cowvey,
sosign, and deliver to Buyer, and Ruyer agrees to purchase and acquive all of Secured Party’s
vight, title, and interest in and o the assets owned by Debior and desoribed on the &Y’E{ihixﬁi
Sehibit 1. {the “Porchiased Assete™ free and slear of all Hens, pledges, secusity interests,
mmmbmmw (collectively referred 1o a8 the “Lisng”) in accordance with Acticls 9 of the UCC.

ARTICLE I
ASSUMPTION OF LIARILITIES

2.1 \‘;'csr;w;%wxmmfs'm}. of Lighilities, Buyer shall not, asa ;mui‘: st **'h“ execution and

constmmation of $ds Agreement, assume or becoms Hable for arw f Debtor's Habiltties,
obligations, a}e Mg, conira 1‘ or other commitments of any kind whatsoey ‘m o O naknowa,

ficed, mahured, or contingen

o
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ARTICLE 11
PURCHASE CONBIDERATION

3.1 Purchase Price.  As considerstion for Secwed Party’s sale, travsfer, and
comvevanoe of the Purchased Assefs pursuant fo Sestion 1.1, Buyer shall pay cerlain
sonsideration and Ouarantor shall separately pay certaln constderation to Secured Party, at the
closing of the transaction confemplated by this Agreement {the “(Iiesmg*’} in the aggﬁ:ga&ﬁ
amowes of Four Million Five Hondred Thousand and (07100 B»’M&i‘g {54,500,000.00) (the
“'E?*m*ahmﬁ Price”™} by certified check or immediate wive transfer as follow:

() Two Millon and 007100 Dollars (52,000,000.00) to be paid by Guamntor (the
“Guarantor Payment®) on account of and pursiant to his obligations under the Rebar Guarantiss,
plus

(1) Two Million Five Hundred and D0/100 Dollars (82,300,000.00} to be paid by Buy

32 Release of P & R Second Modsags,  Upon receipt and app "‘ cation of the
Parchase Priee at the Closing in accordance with ‘wmb*an 3. E above, the P & B Second Morlgage

shall hecome null and void and Secured Party shall u‘m}}ri} reloase and fegming t ihci ceriain
Open End Mot tgage Chio, Third Party Grantor, d;m“ Movember 24, 2004, give *} P&B

-

»‘4

Pmpemm Co,, Lid, in favor of Secured Party, granting & wortgage Hen noeal p g,,m tocated
in Westlaks to seoure repavment obligations of Plnes (P & B Second Mortgage™). "Eh i a
release lmited specifically fo the P & B Becond Mortgage. Thisx ic*&se is not a release or
discharge P & B Pro sperties Co, Lid from other obligations owing o Secared Faty,

4;&.

33 Bsleass m Crugraniies. Upon payment i fill of the Purchase Frice {incinding the
Guaranter Paym m} st the Closing in ascordance with Section 3.1 above, Secured Pasty shal
relesse and cancel all Rf:b*u* Guaranties,

ARTICLE IV
REPRESENTATIONS AND WARRANTIESR OF SECURED PARTY
Secured Party hershy mpzamnia gnd warranis to Buyer the ’i‘(}*imﬁmg {pach of the
following shall be deemed material and independently relied upon by Buyer)

&.1 Status. Secuwed Party is & national basking assogiation,

4.3 Authosity, Seenred Pasty hag foll power and authorily to enfer infn and perform
this Agreoment snd all other wansaction documents, and the ansacticns conde srplated herein, in
aceoriaace with its and their forms.

&, Authorization and Enforceability. Secured Party has taken all nocessary actions
o authorize and approve the execution, delivery, and performance of this Agresment and all
uizmz iransaction docoments, and the Ganssetions contemplated hereby to which Secured Party is

& partv. This Aereement constitutes a legal, valid, and bnding obligation of Secured Party,
}. - fe] E AN & N

3

e
enforceable againgt Seeured Party in accordance with is terms, sxeept a8 such obligations and
3
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3

thetr enforeeability may be Hmited by applicable bankruptoy and other similar laws affecting the
soforcemendt of creditors’ rights g aiiy and exoept that the availability of equitable R‘éi‘i’:&dle‘% i
subject to the discretion of the court before which any procseding thersfor may be Wrought
{whether at low or 10 equity),

-

4.4 itle 1o Assets. The Secured Party will at the Closing, convey iiﬁ?‘m ver fitle to
the Furchased Asgscts froe and clear of all Licns to the extent pernutted by Artivle 8 oft the UCC.

4.5 Corsent of Third Partics. The Secured Party’s exscution aud delivery of, and Bs
pﬁ:rf@miamca under thas e‘ r conent doss not Tequire the consent of any third party and will not
result fn g violaton of, or default wder any eonteact, legal r%_g srement, oF ovdler b by which the
Secored Party or the Purchased Assets ave bound,

4.6 Progeedings and Urders. There are 1o proceedings pending or, to Seowred Parly's
knowledge, twestened against Sevured Party that challenge it ability to consummste 3
obsligations under this Agreement.

exvess of the Purchase Price.

4,7 Loan Balance. Seowred Parly has advanced loans to the Debtor i amounis

1 hd

48 Seowity loterest. Seccursd Party has a valid, attached, and porfecied secwnnly
nterest in and fo the Purchazed Assets pursnant to an agreement with the Debtor,

yxo

4.5 Condition of Pwchesed Assuts. Fmvm‘ is purchasing the Purchased Assets ina
“ywhere s, a3 18 manner, and Scoured Party hereby disclsims any and all warrantics, express or
fraplied, as 1o the Purchased Assels o thm an rri;‘tmm SECURED PARTY &KPRE«A%L?
DINCLAIMS ALL WARRANTIER, EXPRESS OR IMPLIED, INCLURING, WITHOUY
LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR AN
INTENDED USE. Buwver further understands and acknowledges that Seoured Panty Is @ fering
it this Agroement as a seooved party, muxd not as @ denler or merchant in the iype of goods
comstituting the Purchesed Assets. To the extent possible, Secws od Pasty hereby conveys o
Ruyer the right o sny meanufactursr’s warranties on any of the Porchased Assels,

4,10 Seowred Party Sale. Secured Party will send notice of the intended disposition of
assets by way of seeured party public safe, pursuant to Ohio Revised Code Section 1309611 and
Seetion 1309613 as enacted in the Siate of Ghio, to the Debtor, all seoondary obligors, all other
persoua from whom the Secwed Party hag recelved notice of a claim of an interest o the
{Zia*}iﬁiatsmi ar the Porchased Assets and all other seonred crpditors of the Deblor n a manner
requirad by the UCC

ARTICLEY
REPRESENTATIONS AND WARRANTIES OF BUYER

Ruyer hereby represents and warrans o Spoured Party the following {each o £ welueh shall
be deemed material and tndependently relied upon by Secured Partv):

TRADEMARK
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3.1 Auwthority. Buyer has full power and authority 0 enter into and pu:imm this
:‘m seomeng and all other transaction docnmenis, and the fransactions contempl lated hersin, I
secordsnse with Hs and ther terms.

5.2 Authorization and Fanforceability,. Buyer has taken all necessary actions to
authorize and approve the exeoution, delivery, and performance of this Agrearsent and all other
transaction docurments, and ihc iransaciions mnmmp fated bereby to which Bayer is a pacty, This
Agresment constitutes & lpgad, valid, and binding obligation ¢ i}”ﬁm& snforceable against Buyer
in ascoordance with s terms, except as such cbiigations and their enforceability way be limited
by applicalde bankruptey and other ais har izma affenting the cmazwm et of creditors’ vights
generally and except thet the availability of squiteble remedies is Subieﬁi to the diseretion of the
sourt before whick any procseding tjm*rzf migy be brought { waa&m at law o in equiyh

53 Consent of Third Parties.  The Buyer's execution and delivery of and U8
p&z?“}ﬁimm vnder, this Agrecrnent does got r:zquim the consent of awy thivd paety and will not
vesult iy & viclation of or default ander any contract, logal vequirement, ov ovder by whick the
Buyver 15 bound.

ARTICLE VI
COVENANTS

tof

bwu

&1 Transfr Taxss, Buver will pay all sales, nse, or other faxes fncurred as 8 resn
the sale of ‘the Purchased Assets,

ARTICLE VI
CONDITIONS PRECEDENT TO SECURED PARTY'S OBLIGATIONSE

The obligatinns of Secured Party comemplaied noder this Agresment are, at iis optinn,
subject to fulfillment at or prior 1o Clostag, of esch of the following conditions 8, m}f ORG OF MO
of which may be waived by Secured Party in wiiting and each of whick shall be desmed
nunnatly independant;

7.1 Pedormanee of Covennets and Agrestoents. Buver shall have performed and
comphied with fn all material vespects all of fis covenants and agreements made hereln to be
performed or comphicd with on or prioy to Closing.

S
£

2 Bepresentabions snd Warranties, Al i‘t‘ﬁ;}rt‘f“li’l"i dions and warranties of Buyer
made herein shall be true and correct n all material respects on and as of € Slosing as i made on
and as ia% 2§ ‘i\sgim Prate {as defined below)

7.3 Further Dosnments.  Secwed Party shall have recelved, in fomm o subsiance
satisfactory to i, the {iﬁaﬁ:z.zn‘zmts specified in Seclien B2,

74  No Litiggtion. No Hiigation shall be pending in any federal or state cowrt, which
shall prohibit or enjoin the transact ons conte -mpi&md horsin,
5
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ARTICLE VilT
CONDITIONS PRECEDENT TO BUYER'S OBLIGATION

The ohligations of ‘Su“?' confempiated under this ﬁgre@mam ave, 81 1t opiion, subjeet to
fulfiliment o or prics to the Closing Date, of sach of the following conditions, any one or more
of which may be waived by B;s.}rm‘ in writing and each of which shall be deomed muniually
independent:

2.1  Performance of Covenants and Agrecments. Secured Party shall have performed
and somplied with in all material respects all of its covenants and agreements made herein fo be
performed oy complied with on or prior {o Closing.

8.2 Represersations am WN auties. All sepresentations and warranties of Secured
Party made hergin shall be true and corvset inall musterds ﬁ vespects at and ag of Closing as imade
on and as of Cloging Date, Al m}n wivledgments of the Secured Party and Debtor made herein
shall be true and coreect in a%‘ respects on and as of Closing as i made on and as of Closing
Diade.

£

£3  Purther Documents, Buyer shall have meeived, in for or substance satisfactory
o i, in its sole dlacretion, the doctenents specified to Sectiva 8.1.

§4  Comsents sud Approvals. There shall bave been reveived the comsent amdfor
apuroval of any and all persons, frms, or corporations, the comsent o ap waval of which s
necessary for the conswmmation of the transactions contemplated Lm&bv\ ag deteomined by
Bayer in s aole discretion,

ARTICLE IX
DOCUMENTS TO BE DELIVERED AT THE CLOSING

Q1 Tiocwnents to be Delivered at Closing by Secured Party, Secured Party and the
Debtar, as the case may be, agree to deliver to Buyer, the following decuments on the Clusing
Date:

(A} Secured Pacty Billof Sale. A bill of sale conveying all 1“§g:}§ title, and
intsvest of Debtor and Secursd Party 1o the Purchased Assels iy sud betantially the Ko of the

attached Bxhubii 8.4

(B)  Rulease of P & ¥ Second Mortgage. A release of the *P & B Regond
Mortgage as move fully deseribed 1o Section 3.3, shove;

o

s

teloase of Guaranties. A relesse and canvellation of all gpusrsndies, as
amended and restated and dated as of varions dates, given by Guarardor gosranteeing repayment
& $ o & ANy

angd ¥
of Pine's loans to NOB, as more fully desoribad 1 Section 3.3, abovey cand

5
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(0 Other Documents, Such other documents as shall be reasonably required
hy Buyer and is connsel,

9.2  Pavment and Docwrgents o be Delivered by Buver. Buver agrees to deliver to
Seoured Party, the following payvments aud documents on the Closing Date: '
{A}  Purchase Comsiderstion.  The transfer(s) of fhads representing the

Purchase Price to be paid at Closing, a8 speeifie «;3 1 Bection 3.1 hersof

(R)  Other Documents. Such other documents as shall be reasonably required
by Secured Party and its covesel,

ARTICL

THE CLOSIN

101 Closing Drate, Sublect to the timely fulfillment {or written waiver by the ;:sa;rties}
of the conditions set forth here in;, the Closing of the sale of ﬁib Purchased Assets under fhis
Agreernent will take place one July 18, 2007 at 10:00 axn. {or such other date and time as sef
forth by Secwrsd Party, but not later then ten days from the conclusion of the suction of the
Purchased Assetst & the offices of Vorys, Sater, Seymony and Pease LLP, 2100 Ome Cleveland
Center, 1375 8. & Stvest, Cleveland, Olio 44114 (the “Closing Date™).

ARTICLE XY
SURVIVAL AND INDEMNIFICATION

(A)  Novwithstanding any right of Ruyer o fully lnvestigate the Purchased
Assets and the Businesy, snd notwithstending any koowledge of faets determined or
determainable by Buver pursuand to such investigation or rght of investigation, Buyer bas the
right to rely fully wpor the reprasentitions, warranties, and covenants of Seoured }r‘m} gontgined
in this Agreement, or Hsted or disclosed oreany E Imm or Schedule hs;.r sto or inany inshument

deltverad in a,onm,@is'm herewith and Seeurved Party has the right fo rely on any watvers and
disclairaers et forth therein and beretn. AN such represenia fhons, w&rmmm covenants, snd

agrooments of Secured Party and Buyer shall survive ihe ¢ ‘czﬂmeu and delivery of thas
Agresment and the conswmation of the transactions contemplated herely.

B} Al representations, warranties, and covenants of Seowmred Puarty will
termingte snd expire one vear afler the Clostmyg Date

€y All representations, warranties, and covenants of Buyer will terminate and
expire pue year after the Closing Date,

{3 AL repressutations, warrani ‘cs»‘ and covenants of Indemuitors will

terminate and oxpire theee years after the Closing B

.
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112 Indenaificating.

Indenmmitors hereby mconditionally agvee, joinily and severally, to defend, tndemrdfy and
hold harmdess Seowed Party as follows:

8. ¥ Risk Industries LLC, an CGhio hmied bability company (“&imk’*‘} s the
supcessinl bidder at the Secnved Party Sale, from any and all claims, obligationg, demands,
aclons, causes of sction, and Habilities, of whalsoever kind and natwre, charscler and
deseription, and all foex, costs and other EXPRrSEs, incurred by Secuved Party a8 o result of any
and all claims made agalnat Secwed Party in connection with or in any way relsted to the
Secured Purty Bale; and

b If Secwred Pasty permils Deblor to nse any cash sollected for owstandiog
acopursts receivable between May @, 2007 and the proposed ubmm of such Secuwred Party Sale,
which cash would otherwise constitute the collateral of Seowred Party (the “Cash Collateral”}
m*‘mthwnmma Recured Party’s right to sweep the Cash Collateral, and if the Secuped Party SJ
does niot close on or before August 16, 2007, Indenmitors shall, jn‘mtiy s:am severatly, indemmily
‘?zmmad Party for the shortfall betweers any amount obfatned by Secured Party ;;«zmmm'n: o g
Haguidstion of the Collateral and the purchase price, $4.5 million, the Secured Party would have
received pussusmt to this Agreement (“Shortfall Indemmifiestion”).  For paz@asas of
clarificanor, Indemmnitors’ Qb}igyz e to and cmmi} Seeured Party pursuant to s Shortdhll
Indemupification shall be lmited to the smount of the Cash Collateral, Notwithst *mﬁmff anythis
contained in the fore gmw if ‘%mwm Farty accepts a had Es},: a pavty other than Risk at @
secured party salé, then Indemnitors shall have no ‘iabzhw wnder this subseetion 1120

Pty

BE

e

3¢

Should Inderandtors It‘* required fo defend an action or claim pursnant to this Section

3. Inderaniters shall be entitled to amploy counsel or represemation of thelr choles reasonably

afccpia‘ais 10 Secured E‘m*v Should Secured Party slect fo partisipate in the defense of such an

aciwn or clalm, Secured Party shall have the right 1o cmploy separate counss! and participste in

the defenss of any such ua,im*z or claim, the fees and expenses of such covnsel shall be gt the sole
expense of Secy 1;\,& Party,

ARTICLE XU
TERMINATION

121 Termingion of Agrsemsnt. Secwsd Party o Buyer may termdnate this
Agresment a8 provided below:

(AY  Buver and Secured Party muy ferminals this Agresment by written consent
at any Hme prioy ¢ the Closing;

(1 Suyer may torminaie this Agrsement by giving written notive to Secwed
Parly at any Qme prior io the Closing, (1) in the overt Secured Pacty has breached sny
reprosentation, warmanty, covenant, or acknowledgment contained I this Agreement o any
reaterial respect, Buyer hug notified Secured Party of the breach, and the breach, if capable of
cure, i not cured on or before the Closing Dater or (1) if the Closing shall not have opcurred on
or bafore Augnst 10, 2007, by reason of ihu fathwe of any condition precedent under Article VI

8
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of this Agreement {(unless the GHilwe results primarily fom Bayer tself bresehing, in any
matezlﬁi tl pect any reproseniation, warranty, or covenant contained in this Agreement); (i) in
!

the evera that the Ruver i3 in breach of the Agreement, the Ph gy shall be responsible for any
and ail smra.g costs associated with the Parchased Asseis het focated at the Fag sty and

(T Secured Party may lerminate this Agreoment by giving wrilten notice to
Buyer &t any Hme prior io the Closing, {) in the svent Boyer hes breached any representation,
warranty, covenand, or acknowled gement contained iIn this Agreement i any m.“emi raspeot,
Segursd Pm“s has notilied Buyer ¢ \; f the hreach, and the bresch, if capable of cure, 18 not cured on
or before the Clesing Dateg {15} 1 the Closing shall not kave ocenrred on or before August 10,
2007, by reason of the failure of any condition precedent under Asticle VI of this Agreoment
{unless the failwe results prmartly from Becy z:mi Party Hself bresching any representation,
warranty, or covenant contained in this Agreement); or {111 in the svent ancther party bids higher
fhan the Purchase Prigs for the Porchased Assels (ﬁ a public secured party sale,

12,2 Bffect of Tormination. I any pasty ferminates this Agreement prrsuant t0 Section
12.1 above, all vights and obligstions of the periies hereunder &‘ha,j ia,mnmm wxm ul any
liability of any party to any other party {exoept for any Hability of any party thern in breach).

ARTICLE XU
MISCELLANEQUS

13,1 Waivers and  Amendments,  Non-Lontactual . Remedies:  Preservation  of
Remediss,  This Agreement tay be amended, modified, soperseded, canceled, renewed, o
sxsended only by & written instrament signed by ol of the padies hereto,  Any terms or
provisions of this Agresment may be waived Inw m;rg at any time by the party which is entitled

e

to the benefits thereol. The fatlure nf any party al any tms or mes rf:;;mre performanse of
any prm;x’mrn Sevead shall in no manner affect such party's right gt o lajer tine o enforce the
same,  No waiver by auy pasty mf g condition o of the breach of any tf:scmg sovenant,
representation, or warranty contained o this Agreement, whether by vonduct or othersviae, in any
one or more fnstances shall be deemed to be or vonstrued as a further or condtinuing waiver of any
such condition or breoach or & wabver of any other condition or of the breach of any other term,
covenant, representation, or wasranty of this Agresment, The rights and mmt‘:{hcs provided in
thiz ﬁgmtm exit are cunsaistive and an -a ot exchesive of any rights or remedies that any parby may
otherwiss have al law or fo equity, all of which ave hereby eserved,

132 MNotice. Ausy noties, demand, requost, or other communication oF document 0 be
provided wder this Apreernent to a party to this Agresment shall be deemed given three business
days after sext by oue party o the other, and to it sounsel, in writing by regi&s{fzm% or certified
118, mail, postage prepatd, upon recsipt If by facsimile or 3 nationally reeognived overaight
delivery servics addressed as follows:

If 1o Becured Partys Nutional City Bank
1900 Hast Ninth Strest
Cleveland, Chin 44114
Aty Patrick Whelan
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With & copy o0 Vorys, Satey, Seymowr and Peage LLP
2100 One Cleveland Center
1375 Bast 9th Street
Cleveland, Ohin 44114
Facatmile: (2163 937-3738
A Drew T, Parobek
Blia O, Woyt

1o Buyen Risk Induetries 1O
30305 Clemens Boad
Westiake, Ohio 44145
Ann Jan Willlamson

With @ copy ot Brouse MeDowell, LPA
KR South Main Mz‘»‘n . Suite 500
Akron, i}h i 44311
Facstmile: (330} 2533-8601
St Mare TE}.. Merklin

13,3 Expenses. Fach of Buyer and Secured Farty shall pay its own respective costs

and expenses juurred o to be incurred In comnection with the hegotiations respecting this

&smemcnt and the transactions comemplated hereunder, toclnding preparation of does saents and

the consummation of any other fransactions contemplated hereby, This section shall not affect

any obligation of the Debior o pay costs and sxpenses ingurred by Beeured Party in gecordancs
with fhe any Ioan or similar agreernents between the Deblor and Secured Farty.

134 Pinder's Pee. Bach party represents thet §§ neither is nor will be obligated for any
foo 1o any nvestment banker, broker, finder, or intermediary 1o cormection with this transaction
ather than Chikel Equities, Inc. {the pawnem for which Scowred Party shall be solly
responsibled. Hach party agroes to m? m\n%« and hold harmiess the other from any Rability for
any fee, commission, or eompensgtion yf::}at ng 1o the foregoing (and i"n: posts and expenses of

'\"1’\

ofending against such Hability or assernt iimumw} for which such 1 party is responsible.

P

135 Fassage of Title and Risk of Lo s sgal title, equitable title, and risk of loss with
sespect 1o the Purchased Assety will not pass B@:}:Vr il such assets arg transferred to Buver
at the Closing.

136 Parties i Dotevest. Nothing in this Agreoment, whether expross or implied, is
ntended o ponfer any righis or ;ezm,w:& wader or by reagen of tus Agregment 0n auy PRTSONS
other then the parties to this Apreement and thelr respective successors and ssaigns, nor i8
anvihing in this Agreement vﬁmdt\i 1o reliove or discharge the obligations or Habilities of any
third person of give aay thind person any right of subrogation or action sver ot AR any party
to this Agresment.

e
sy
Lt
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127 Succossors and Assigns. Mone of the parties heretn may assign their rights or
delegate thewr im‘iaq heveunder, This Agropment shall be binding upon and inus o the benefit
of the successors of the parties hereto,

138 Aormevy
soatter hereod, each party s

> Foes. Inthe event of Biigation rogarding this Agreoment or the subject
shall pay s own cosls and gxpenses, inolnding aftornevs” fees,

13.9  Eutire Agresment. This Agrecraent, together with its Exhibin and Schedules, if

auy, containg the entive agreement between the partios hereto with respect to the transantions

contemplated herein, and supersedes any privr understandings, agreements, or representations by

oy between the partles, written, or oral, 1o the extent they related i any way 1o the subject matter

heveof, but not including any other sgreements execnted between the parties concerning subject

matter unrelated io the Purchased Assets. The termy of this Agreement may not be wabved o
madified except i writing signed by all of the parties heretn,

1310 Governing Law and Forwn. This Agreement shall be governed by and constraed
i accordance with the inte -‘ai substantive laws of the Sate of Ohio without regard o the
prineiples relating » conflicts of laws.

13.11 Interprstation of Agreement. The parties herein have participated joindly in the
negotiation and drsfling of this Agreement, and the tenns hergalshall not be constried @ sgainstor
impose any burden of proof upon either party as the deaftsman in the svent of any ambiguity or
\_;umfmﬂ of intent. Topical headings and captions in this Agreoment are intended solely for
converdence of reference and shall be given no offset in the construction ov inferpretation of this
Agreement, Unless otherwise indicated, reforences i Soctions are to ssotions of this Agre ﬁmeﬁ*
Usnless the condext of this Agreament otherwise clearly requires, references in the plural form
inchude the singnlar and in the stnpular fom iockode the pleal. The word “ine m?m;s ;,.,m},
mean holnding withont mitation.

13,12 Courderpanis. This Agresment may be executed tn one or more comﬁ*—wpar*;‘s, gach
oo wwhich shall be desmed an msg,a_zmi but all of which together shall constifnte one and the same
instrument.

RN . Buyer undevsiands and agrees that this Agresment may be disclosed
by Secur cd Puarty, a;mm to other potential bidders for the Purchased Assets i connechion
with & publie secured party sale,

I8

1
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IN WITNESS WHEREOF, the undersipned by their representatives duly authorized heve
sxecuted this Agresment as of the date first ab(,ﬁ e written.

‘\N:ﬁwﬁﬁx V

o

Name {pring);__-t0en Y Huuasssen
i b

NATIONAL CITY BaNK »

By

Nagne (printh

Bs

& ot e
iam“R Ws&mmm e

NS
SV RV

. ot 4
w&@w\w e At et e 3

Kile F. Savder

7@ N LR .

Diavid W, Watson

o
,;5-‘? ,.,.w/;? f,.f
e ST
et wE
f’f ol
" Tt
S, P
X N

Tun I\:.s'@ga
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TN WITNESS WHEREOQF, the undersipnad by their representatives duly authorized have
execnted this Agrsement as of the date fivst above written.

RISK INDUSTRIES LLC

By,

Name {printh

s

i

St

f?’ff%ﬁ"

SINDEMNITORS”

Tan R Witlimoson

David W, Watson

Tim Keega

12
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ACKNOWLEDGMENT OF DEBRTOR

Pines Mapufactuting, Inc. (the “*‘éa’f;wr"} herehy acknowledpss recddpt of a copy of the above
Agresnent, consents to the sale of the Purchased Assols, agress that the tewns of the Agresmend
ave commnercially reasonable and that the Deblor has recetved notice and hershy watves or
renounces the tight to any Ruther notive of the intended sale as set forth in his Agrecment.
Debtor further agress fo execnie any sud all documents or instroments necessary fo effect the
transfor of the Purchased Assets to Buyer dn accordancs with the torms of the Agresment,
Debstor a.g*u: s that Buyer and Secwed Party {as defined in the above Agresment) shall be sntitled
to rely ou the preceding two sentences. '

Dated: Jane 2o , 2007 NERMAYNUFACTURING, INC.

Nakis o Rt AN UAA B B2 o
s ik SN

ADDITIONAL ACKNOWLEDGMENTES

Dionald M. Rebar and P & B Properties Co., Lid. sach ackoowiedges receipt of @ copy of
the above Agreement mad agrees (1) o be bound by the tenns and conditions of the Agreement
{Ivat not cmiwcm to any Habilities sxcept for Rebar's obligation 1o make the Guarantor Paymend);
{if) 1o exeonts any and all docaments necesaary 1o sifoet the purposes of the Agreement; ami (it
that Buyer ansd Secwved Parly {as defined in the above Agrecmaent) shall be entitled fo rely on thig
ascknowledgment.

Drateds Juoe 2007 :
CONALD M. REBAR
Datedt June 3047 PER ?E PERTIES CO, 1,

By
Nane:
s

13
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ACKN OWLEDGMENT OF DERTOR

Pinss Manufacturing, Ine. {the “Debtor™) horeby acknowledges receipt of 2 copy of the above
Agresrnent, comsents 1o the sale of the Porchased Assets, agrees that the torms of the Agremment
are gommercially ressonalde and thet the Debior has reopived notice and hersby watves or
renouness the rght to ay fither notioe of the intended sake #5 sot forth in this Agreement.
Dasbior further agross to sxeeute any and all decwments or instrinuents necessay to effect the
fransfer of the Porchased Assets to Buyer i scoondagos with the temg of the Agresment
Deblor agrees that Bayor and Secured Party (as defined in the shove Agreement) shall be entitied
to rely on the preceding two seatences.

Diaded: hume s 2007 FINES MANUFACTUBING, INC.

By
Names
HN

ADDITIONAL ACKNOWLEDGMENTS

Dronald M. Rebar and P & B Propertes Co, Lid esch scknowledges receipt of 8 copy of
the shove Agreoment and agrees (1) o be bound by the terms and conditions of the Agreement
{but not subject to any Habilitles except for Rebar's obligation o make the Guarantor Paymoent);
(i1} to execute any and all documents necessary o offeet the purposss of the Agresment; and (4
that Buyer and Secured Party {as defined in the above Agreement) shall be sntitled to rely onthis

aoknowledgment,
St
RERAR

fff

i

Drated Jupe 2007 e g@ﬁm
DUONALD M, |

3

Dated: June . 200 P& B PROPERTIES CO, Lid

~ P -t S
By: o s o Ay £rein
Wame! FETEL &, REBAR
s O B e R AR
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Exkibit &

Cradit Avreament

Credit Agrecreent dated Jung 12, }§3‘i}&> a5 amended by a Pt Amendment to Credit
Agreamert dated November 21, 2001, a Becond Amendment to Lmi}}: Agreement dated
April 16, 2003, a Third Ame wmcxzi o Credit Agresment dated fwmmry 14, 2004, a Fourth
fi‘m endment o O ‘“ﬁ’dﬁ' Agrecment, dst ffd chm e 14, 2004 and Fifth Amendment to Credit
Agreerasnt, dated Janmary 15, 2006 (sollectively as amended, the "Credit Agreement’ )

Term Nade

Term Note duted June 12, 1998 botween Pines and Mational City Bank with originad fase
amount of §3,250, 000.00

Note Amendment dated July 1, 1998 between Pines and Mational Clly Bank

Amended and Restated Promissory Note dated November 21, 2001 between Ploss and
National City Bank

”‘,

{all the foregoing issued pursuant to the Credit Agreement and collectively referved to as the

“Ferm Note™),

Revolving Note

Revolving Mote dated Jupe 12, 1998 between Fines and Naticnal City Bank with otiginal
face araount of 3,008, 66000

’yx»
st
{w‘

Amended and Restates
City Bank

rorsiasory Note dated Aprl 16, 2003 between Pines and National
Amended snd Restated Promissory Note sdated February 14, 2004 between Ploes and
National City Bank

Amended and Restafed Fromissory Note dated November 24, 2004 bhebween Pines and
National Oty Bank

{all the foregoing fssued pursuant to the Credit Agreenent and colleetively referead 1o as the
“Revolving Note™)

Lane of Credii Nate

Promissery Note dated Apuil 16, 2003 betwesn Pines and National Cily Bank with face
amount of $600, (00.00

(ssned pursuant to the Credit Agresmant and referred fo as the “Line of Credit Note™),
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S350, 580,00 Dowand Nete

Commercial Mots N*mmdi ne of Credit dated Ootober 8, 1899 hatwaen Pines gnd Mational
City Rank with origival face amowyt e:};{' F250, D000

S508, £00.88 Demand Mote

Commercial Demand Mote dated Augast 8, 2003 between Pioes and Mational City Bank with
aviginal face amount of $500, 600, oo

Cruarantess of Douald M. Rebar

Unconditional and Continuing Guaranty of Payment, dated June 12, 1998, given by Donald
M. Rebar,

Cluaranty, dated November 21, 2001, given by Donald M. Rebar
Amended and Restated Guaranty, dated April 16, 2003, given by Donald M. Rebar

Guaranty {(Specifls Debt), dated Angust & 2003, given by Donald M. Rebar

&

)

Amended snd Restated Guaranty, dated November 18, 2004, given by Dosald M. Rebar

{vollectively, the “Rebar Guarantess™}

Morteage

Crpen Bnd Mortgage Ohio, Thid Party Grantor, . dated Movember 34, 2004, given by P& B
Froperties Co. , LTD. in favor of MNational City Back, granting 2 morigage lien i real
property located in Westlake, Ohio (P & B Second Mortgage™)

18
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Fxhibhit L1
Puvehssed Assets

Al tangible and istangible property related to or ssscciated with the business of Pinss
b

Manufactueing, Toe. dhe *Debtor™ and owned by the Debtor, mcluding, Tt not fimited 1o the
following

8y  Accownts and dvcownrs Recedvable. Al aceowds and accounts recetvable
to-the Debior, '

(%) Cash, All cash or cash equivalents on hand o

¢ held by Seller 1o bank,
Brokerage or oty aceounis;

f‘o

{£} Jnventory. Al inventores of Deblor existing as of the date heveof
(wherever located and whether or not carrded on Debtor’s books),

{é‘ Prepaid Expenses. All rights with respect to any payments made by
Tiecbtor prior to the date hereof for lems which will not ‘%:" € Tecag enized and ace wmztcd for
A% &1 exXpense mf tim Pusiness uniil sfter the date hereof, or which will otherwige not
benefit the Basiness nntil after the date hereof, inclo uimg, zm pxopa:ad mswrance and pre-
paid rent and leas p yonents;

(&) Deposits. Al deposits with vendors and other third parties (including all

wiility deposits and security deposits with lessors) and all clatms or refunds and rights of
offset reluiing theretey

& Machinery and Egeipment, AL motor vehicles, trailers, machinery,
equipment, mainlensnce equiptment, computer hardware, lelephone sysiems, office
equipment and funitwe (nclading all artwork, and other fems of tangible personal
property (other than iventory) swied by Deblor (wherever fosated and whether ar not
carried oo Debtor’s booksy,

{ '} Fecords, Al data and records of Debtor {whether in clectronie foom or
mh& vise) relating to the Business, includic ng all customer and supplicr lists, customer
files and yeeords, minute books, bium repord aimi tax returns of Debior and other similar

‘*‘; arate hooks and records originads, pricing and cost information, purchase and sale
rvaaré:} sales and prowm sht»m? materials, property records, personnel records of
employses, payroll v records, financial and scoounting vecords, compliange teconds, pars
lists, mmmizxg patterms, plans, and all manaly and service and mudnienance r:;.»,ﬁrd&.
pevtaining fo the Machinery and Equipment;

{hi fﬁ-zs‘:e‘ff;’e*{'*“sc;sf Properyy. ALl intellectual property owned or Heensed {as
Licensar or Hoenses) by Deltor in which Debtor has » proprictary interest, including: ()
Debtor’s nams, aii sssnomed Hotional business names, irade names, repistered and
Hrﬂ“agixi‘“}“ﬁ trademarks, service murks and appliemtions; (1) all palents, patent
applications snd inventions and discove ries that muy be patentable; (3} all vegistered and
unregisiersd copyvights in both published works and unpublished works, {ivy all rights
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mask works, (v} sl kuo ?*mw wade secrets, confidengial or propristary information,
pusteamsr Hsts, sa&ware, § chnical information, us;ita, provess echoology, plans, drawings
and blus prints; and (v} all rights in infer ¢ web sites and internet dormain names
presently nsed by Ssller;

H Te ’e\ fone Numbers ond Listings.  Inlerest in and o all of Debtor’s
telephone, cell phone and facsimile numbers, e-mail lstings and addvesses, post office
‘k’\ X

boxes and all listings ia all telephone hooks and directpries, web sites, stationery, forms,
labels, &}ik{\pif}s materixds, catalogs, brochures, art work, photographs and ady ertising and
promotional matenials;

i Comracts Rights, Al vights nnder those certain confracts designated by
Buver to Secured Parly, withvut assuming any Habilities or payment oidigations
thersundes; and

(kY Any other assets of any nature whatsoever that are related to, sssociated

with or used in conneetion with the business of the Debtorand i goodwill,
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Exhibit 81
Form of

BILL QF ALY

This BILL OF SALE is made and entered fnio as of this __ dayof _ . 2007 by
and between Risk Indastries LLE, an Ohio Huited Hability company, located at 30305 Clemens
Road, Westlake, Ohio 44145 "Bayver™) and National City Bank, 2 pational banking association

with an office at 1900 East Minth Strest, Cleveland, Ohio 44114 (eReller™y
WITHESSETH:

WHEREAS, Buyer and Seller have 0‘*3&‘:3‘?2(3{ o g Bevnred '?zn > Sale Agresment dated as
2007 *\ihe “Rale Agreement”) porsuant o which Seller has agreed o sell do

Buyer, and Buyer hag agresd to seqdve, all of i" er's vight, title ami zmemsi in and o the Assets

as defined and desertbed lu the Sale Agreement;

NOW THEREFORE, i coustderation of the mu'i;uai agrmmam'q set forth in the Sake
Agreoment and hereloafter set forth, the parties herete, intending o be lagally bound, hereby
agree as ollows:

Section L Transfer of Assste. For value reosived, the adeguacy and recaipt of which
i3 hereby acknowledged, Seller hereby prants, sells, toansfors, conveys, mswm and delivers fo
Buyer, its successors and assigng, to have and to hold forever, all of Seller’s right, title and

ierest in and $o the Assels g5 ¢ :J.@imed and described i the Sale Agreement,

Section 2, Non-Assumption of Liabilities. The Assets are transtered fo Buoyer fee
and clear of all liens, clsims, encuunbrances, security interests, pledges or restrictions of any kind
{0 the extent pf:rfmm& by Axticle @ of the UCC, and without any sssumption of Hahilittes snd

oblgations, and Buyer a?ui s, by virtue of its purchase of the Assels, assumne or beeome

responsible for any Habilities or obligations of Sellsr or Pines Manafachuring Ine.

Section 3. Deflaed Terms, Capitalized fenms vsed heredn and not defived herein shall
have the meanings ssortbed to thewm in the Sale Agreenent.

Section 4. Representations and Warrantiea, This Bill of Sale is subjest {0 the ferms

and conditions of the Sale Agreement axd the wapwu ve represcntations, warantiss, covenans,

agresmments and obligations made by the parties in the Sale Agreement, which are incorporated
herain by this refezc&ws and ponstitute an ixtegral part of this Bill of Sale.

{Signature Page Follows]
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N WITNRSS WHEREOF, the parties hersto have duly executed this Bill of Ssle as of
the date above Qrst writien,

RISKE INDUSTRIES LLC

B
rame:
fise

NATIONAL CITY BANK

By:
Nane:
s
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