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TRANSFER STATEMENT

This Transter Statement 15 dated as of October 7, 2016 (the “Effective Date™), is made
pursuant to that certain Secured Creditor's Collateral Disposition Agreement dated as of October
7, 2016 (the “Dispesition Agreement’”). Capitalized terins not otherwise defined in this Transfer
Statement shall have the meanings aseribed to such terms in the Disposition Agreement.

This Transfer Statement is exccuted by GATCO Ventures LLC, a New York limited
fability company with a place of business at 465 Main Street, Suite 600, Buffalo, New York
14203 (“Seller”), pursnant to and in accordance with Section 9619 of the Uniform Commercial

Code, with reference to the following:

.........................................................................................................................................................................................................................................................................................

dated Qctober &, 2015, attached hereto as Appendix A (the “Loan Agreemens’”)
- between Seller and The Great- American Tool Company Inc; aDelaware 0
corporation. with.a place of business.at. 7223 Boston. State Road, Boston, New .o :
York 14075 (“Debior™).

(i1) As security for the performance of Debtor’s obligations under the Loan
Agreement, Debtor granted Seller a security interest in all of Debtor’s right, title
..................................................................... and interestin the Acquired Assets, which include the intellectnal propesty and
other assets listed on Appendix B hereto, along with any and all goodwill relating
thereto.

(iii)  Debtor defanlied under the terms of the Loan Agreement.

(iv)  Seller has exercised its post-default remedies with respect to the Acquired Assets
as follows: Seller and De

to. W.R. Case & Sons Cutlery Company (“Buyer”) all of the right, title and

"""""""""""""""""""""""""""""""""""" interest i and to the Acquired Assets owned by Debtor; including the right to-sue
for and receive all damages from past infringements arising prior to the Effective
Date, the same 1o be held and enjoyed by Buyer, its successors, assigns, and legal
representatives.

(V) Seller represents and warrants that the value of the Acquired Assets is less than
the debt that was owed by Debtor to Seller.

(viy  Buyer has acquired alf right, title, interest, claim and estate heretofore held by
Debtor 1o the Acquired Assets. As a result, Buyer is entitled to, among other
things, the benefit and enjoyment of all rights conferred upon Debtor by Section
36 19(b) of the Uniform Commercial Code.
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(vii) Names and Mailing Addresses:
1 The name and mailing address of the Debtor is as follows:
The Great American Tool Company Inc.

7223 Boston State Road
Boston, New York 14075

2) The name and mailing address of Seller is as follows:
''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' GATCO Venures LLC——
465 Main Street, Suite 600
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA Bl W IR S
AAAAAAAAAAAAAAA 3 The name and mailing address of Buyer (who 1s the transferee hercunder)

18 as follows:

W.R. Case & Sons Cutlery Company
50 Owens Way
Bradford, PA 16701

necessary or appropriate to carry out the intent and/or purpose of this Transfer
Statement, including but not limited to executing all necessary deeds, agreements
or other documents required at law to effect registration or recordal of the

ebree e eeeSibrtoaliboietd U Ingtelstedbcbebaibtotngetnt BNNUNNPNINN

In addition, and without limiting the generality of the foregoing, Seller further
agrees, at the request of Buyer or its successors in interest, to do all lawful acts
which may be required for obtammg and enforeing the wtellectual property rights

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA

..................................................................................................................................................................................................................................................................

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ of. }},Uyei OF 1S - SHECESS0ES 10 FHIeresh. oo

{ix)  Seller hereby constitutes and appotnis Buyer and its spccessors and assigns as
Sellet’s troe and lawtul attorneys with full power of substitution, in Seller’s name
and stead but on behalf and for the benefit of the Buyer and its successors and
assigns, to demand and receive any and all of the Acquired Assets and to give
receipts and releases for and in respect of the same, and any part thereof, and from
fime to time to institute and prosecute, at the expense aud for the benefit of the
Buyer and its successors and assigns, any and all proceedings at law, in equity or
otherwise, or to execute such documents, which the Buyer or its successors or
assigns may deem proper for the collection or reduction to possession of, or
recordation of ownership to, any of the Acquired Assets, or for the collection and
enforcement of any claim or right of any kind hereby sold, conveyed, transferved
and assigned, or intended so to be, and to do all acts and things in relation to the
Acquired Assets which the Buyer or its successors or assigns shall deem
desirable. The foregoing powers are coupled with an interest and are and shall be
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irrevocable by the Seller or by dissolution of the Seller or in any manner or for
any reason whatsoever., . -

(x) ‘The formation, construction, and performance of this Transfer Statement,
mcluding the rights and duties of the parties hereander, shall be construed,
interpreted, governed, applied and enforced in accordance with the laws of the
State of New York applicable to agreements entered into and performed entively
therein by residents thereof, without regard to any provisions relating to conflicts
of laws among different jurisdictions.

{x1) . This Transfer Statement may be executed in one or more counterparts, each of
which shall be deemed an original but all of which together will constitute one

g

c-mail (including in portable docursent format (pdf), as a joint photographic
experts group (jpg) file, or otherwise) shall be binding to the same extent as an
original signature page, with regard to any agreement subject to the terms hereof
or any amendment thereto. Any party that delivers such a sign
'i‘O"id;ff:r“dciiver'zin"Gri'giual"counterpart'1‘0'any'par{y'that'requ‘e‘s‘ts';it;"""'"""'""'"""'""'"""'""""""""""""'""""j

IN WITNESS WHEREOQF, Scller and Buyer have caused this Transfer Statement to be
executed by their duly aunthorized representatives as of the Effective Date.

SELLER: BUYER:
GATCO Ventures LLC W.R. Case & Sons Cutlery Company

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ By S L 8 e I ... Name:  Donald Hall
o ) X ™
¢ Joel H. Pat]l, its Managey . J
i Titde: Chief Financial Officer
Dot #509629.2
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trrevocable by the Seller or by dissolution of the Seller or in any manner or for
any reason whatsoever.

14 The formation, construction, and performance of this Transfer Statement,
including the rights and duties of the parties hereunder, shall be construed,
interpreted, governed, applied and enforced in accordance with the laws of the
State of New York applicable to agresments entered into and performed entirely
therein by residenis thereof, withowt regard to any provisions relating to confliets
of laws among different jurisdictions.

e R ransfor Statement-miay-be-execuiad in-ons oriere soustapastsyeachal

and the same instrument. Any signature page hereto delivered by facsimile or by
e~mail (including in portable document format (pdi), as a joint photographic
experts group (pg) Hle, or otherwise) shall be binding to the same extent as an
original signature page, with regard 1o any agreement subject 1o the terms bergot
or any amendment thereto. Any party that delivers such a signature page agrees
to later deliver an original counterpart to any party that requests it.

IN WITNERS WHEREQOF, Seller and Buyer have caused this Transfer Statement fo be executed
by their duly authorized representatives as of the Etfective Date,

SELLER: ‘ BUYER:
................................. GATCO Venturas. J1{~W&(age&&onaCutlcn(,Ofnp'm} e
‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ B }’ g :
Name: Name: Donald Hall
Title; ' Title: Chief Financial Officer

Doc #308791 10
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APPENDIX A
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<t , Execution YVersion

FROMISSORY HOTE

$1,612,810.55 . : Oelober §, 2018
Buifado, New York

FOR VALUE RECEIVED, THE GREAT AMERICAN TOOL COMPANY, INC, a
corpotation organized and existing omder the laws of Delaware, with its principal place of
business at 7223 Boston State Road, Boston, New York 14075 (the “Borrower”) herehy
provoises to pay to the order of GATCO VENTURES LLC, a New York limited lability
company, with an address at 465 Main Street, Suite 600, Buffalo, New York 14203 (the

.......................................... ‘Lender?), the principal arsonnt of One Million Twelve Thousand Eight Hundred Fenand -
557100 Dollars (§1,012,810.55), together with interest thereon from the date hereof at the rate of
ten percent (10%) per annpum until mwatueity, such principal and interest being payable in lawful
money of the United States which shall be legal tender in payment of all debts and dues, public
and private, at the time of payment at Buffalo, New York, or at such other place within or _
withont the State ag the owner way from Ume to e designate, ou the date and in the following
THARNET :

a. The Borrower will make twelve (12) monthly partial interest payments of
interest at the rate of five percent (5%) per anmun on the unpaid principal balance, COMINENCIng
. on November 8, 2015 and continwing on the 8% day of each month thereafier through and
Inclading October 8, 2016 (“Year One™);

b, The Borrower will make a payment on Qetober 8, 2016, ju an amount
eqml to the difference between the () interest paid to such date, and (i) the Interest accrued to
such date ar the rate of ten percent (10%) per annum on the vnpaid principal moun’f and the
nnpaid mnterest, compounded roonthly; :

. o4 ‘Thereafter, the Borrower will make twenty-four (24) mamhly payments of
interest ouly, at the rate of ten percent (10%) per annum ou the uapaid principal balance,
commencing on November 8, 2016 and continning on the g™ day of sach month thereafter -
through and mmiudmg October §, 2018, ‘

d. Thereatter, the Borrower will make squal monthly payments of
$21,519.23 (intending to be an amount to fully amortize the prine }pzﬂ amount of this Note on &
five (5) year hasis) on the 8™ day of November 2018 and ou the g day of each and EVery Mot th
thereafter to and including the 8™ day of October 2020, when the entire balance of principal then
remaining unpaid, together with any accrued bt nnpaid interest, shall become due and payable,
each of said monthly payments to be applied first on account of interest thereon at the rate of ten
percent (10%) per annum on the unpaid principal balance and the balance on accoumnt of satd
prineipal st

All payments made shall be applied first to interest and then to principal under this Note.
This Note is subject to the terms of 2 Loan Agreement dated Cotober 8, 2015 by and
among the Borrower and JNA Boston LLL, as Borrower, and the Lender, as amended or

{33224632 }
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modified from time to tiras (the “Loan Agreement™). Capitalized terams not defined in this Note
shall have the meanings given to them in the Loan Agresmment,

The entire unpaid principal atount of this Note shall, af the election of the Lender,
become and be irnmediately due and payable without presentroent, demand, protest or farthe
notice of any kind, upon the occurrence of any “Fvemt of Default”, as defined under the Lo
Agreeroent. Upon the occrrrence of the foregoing events or conditions, the rate of interest
payable on the nopaid principal amsonnt of this Note shall immediately and without notice
increase to fourteen percent (149%) per annum. ’ '

~~~~~~~~~~~~~~~~~~ Fhis-Note-suay-bepropaidin-whols-or inpart-absay-thme-withont-penaliy-or-prormiver:

Any partial prepayments shall be applied first to any accrued and wnpaid interest noder this Note,
and then to ingtallments of principal, in Inverse order of maturity.

Whenever any payment 1o be made under this Note shall be stated to be doe on a
Satnrday, Sunday, or public holiday (any other day being a *Buosiness Day™), such payment shall
be made on the next snceseding Business Day. : -

This Note is subjject to the express condition that af no time shall the uedersigned be
abligated or required to pay inferest at a rate in excess of the maxinmm rate permitted by law, If
by the termos of thig Note the undersigned is required to pay interest at a rate in excess of such
maxianm vate, the rate of nterest shall be deeroed 1o be redneed immediately to such maxinmmm
rate sud all previons payments in excess of such maxirowm rate shall be immediately and
automatically applied to the vapaid principal balance of this Wote and not to the payment of
interest. 'The Borrower agrees 1o pay 8ll reasonable costs and expenses incurred by the Lendey in
collecting any amount owing pursuant to this Mote or enforcing any of the rghts of the Lender
under this Mote, including, without Emitation, reasonable attorneys” fees.

This Mote shall be constraed and interpreted in accordance with the laws of the State of
New York, without regard to principles of conflict of laws. ‘

This Note amends, modifics and replaces a Deroand Grid Note in the apiount of $250,000
dated Tane 29, 2009 made by the Borrower to First Niagara Bank, NLA. which has been assigned
and transferved to the Lender and also evidences the additional amount of $820,611.28 loaned by
the Lender to the Bomrower on this date. ‘ :

THE GREAT AMERICAN TOOL COMPANY,
ING,

T gt
By: %&M wé;ég«.m? wﬁ/"

I obnG{ Anthfm, President -

Poc #446152.5

{3322463:2}
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Execnton Version

CSECURITY AGREXMENTY

Dated: October §, 2015

THE GREAT AMERICAN TOOL COMPANY INC,, a Delaware corporation, whose
address s 7223 Boston State Road, Haobuorg, NY 14075 (herein called the “Debtor™), for good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
hereby agrees with GATCOO VENTURES LLL, a New York lunited Hability company whose
address is 465 Main Street, Suite 600, Buffalo, New York 14203 (herein called the “Secured
- Party™), as follows:

1. Definitiony.  Unless defined slsewhere in this this Security Agreement (the
“Agreement™), (a) capitalized terms vsed herein which are defined in the Uniform Commercial
Cade of the State of New York (the “UCC”) shall have the meanings given thersin and () any
capitalized terms that are used in this Agrecroent and defined in beth Asticle 8 of the UCC and
elsewhere in the UCC shall have the meanings given o Article 9 of the UCC, '

2. Secarity Interest. The Debtor hereby grants to the Secured Party a security
interest (herein called the “Security Interest™) in all property of the following types, wherever
located and whether now owned or hereafier owned or acquired by the Debtor, whether or not
affixed to realty, and all Proceeds thereof in any form: Accounts, Inventory, Bquipment,
Fixtures, fnstruments, Docwnents, Chiattel Paper, General Intangibles, Investment Property,
Deposit Accounts and Letter-of-Credit Rights (herein collectively called the “Collateral™).

3. Obligations Secured. The Security Tnferesf seoures the payment of any and all
indebtedness and liabilities of the Debtor to Secured Party, of every kind, nature snd description,
direct or indirect, whether as principal, surely, guavantor or otherwise, joint and several, absolute
or contingent, and whether now existing or hereafter fncurred, and the Security Interest fosther
secuges the full and punctual payraent and performance of all obligations and Habilities of the
Debtor puder this Security Agreement (all said indebiedness, obligations and Habilities described
above in this paragraph are herein collectively called the “Obligations™).

, 4. Representations and Warranties of Debtor, The Debtor represents and
warrants, and, 5o long as this Agreement is in effect, shall be deemed continuously to represent
and wartant that: (a) the Debtor is the owner of the Collateral free of all security interests or
other encumbrances, exvept the Secwity Interest and except as specified in Schedule A attached
hereto and made a part hereof;, (b) the Debtor is awthorized to enter into this Agresment; (¢) the
Debtor’s state of organization and exact legal name ave as specified above; the Debtor’s
organizational identification nunber (if any) 1s set {forth in Schedule A hereto; the Debtor’s chief
executive offics is at the Debtor’s address specified sbove; the Debtor’s other business addresses
are located as specified in Schedule A attached hereto; and the Debior's records concerning the
Collateral are kept at the Debtor’s address specified above snd on Schedule & hereto] and any
and all tradenames, division names, assuried names or other names under which the Debtor
fransacts any part of its business ave specified in Schedule A hereto; {d) each Account, General
Intangible and Chattel Paper (if any) constituting the Collateral is, 1o the best of the Debtor’s
knowledge, genuine and enforceable in accordance with its terms against the party obligated to

{3325854:%2 }
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pay it (herein called the “Account Debtor™) and no Account Debtor has any defense, setoff,
claim or counterclaim against the Debtor which can be asserted against the Secured Party,
whether in any proceeding to enforce the Collateral or otherwise; (e) the amounts represented
from time o fime by the Deblor to the Secured Party as owing by each Account Debtor or by all
Account Debtors will be and are the correct amownts actnally and waconditionally owing by such
Account Debtor or Debtors tndividually and in the aggregate, except for normal cash discounts
or allowances where applicable and defenses, offsets, claims and counterclaims arising in the
ordinary course of busiuess; {f) each Instrument and each Docuraent (if any) constituting the
sollateral is gennine and in all respeets what it purports tobe; and {g) if any pact of the
Collateral is or will be a Fixture, it is or will be affixed to rml property located af the Debtor's
address specified sbove.

5. Covenants of Debtor. So long as this Agreement is in affect, the Debitor: (a) will
defend the Collateral against the claims and demands of all other Persons, inchuding, without
linttation, defenses, setoffs, claims and counterclaims asserted b y any Account Debtor agamst
the Debior or the Secured Party, except defenses, offsets, counterclaims and claims ani sing in the
ordinary course of the Debtor’s business; will keep the Collateral free from all secur] ity interests
or other encumbrances, except the Security Interest and except as specified in Schedule A
attached hereto; will not sell, transfer, lease, assign, deliver or otherwise dispose of any
Collateral or any interest therein without the prior written consent of the Secured Party, except
that, until the ocomrence of an Event of Default, the Debtor may, in the ordinary course of the
Debtor’s business, sell or lease Inventory and sell or stherwise dispose of Bquipment which ix
wom out or no longer needed for the conduet of the Debtor’s business; and, with respect o
Collateral which consists of Bquipment, Pixtures or Inventory, will k&ep such Collateral at he
locations, if any, specified in Paragraph 4 hereof; (b) will notify the Secured Party promopily in
writing of any change in the Debtor’s business addresses or chief sxecutive office, avy change in
the address at which records concerning the Collateral ave kept, auy change in the Debtor’s
name, identity or corporate or other structure, and any change in the Debtor’s state of
organization or mva:cximﬁoml identification mimaber; (¢) will keep, in accordance with generally
~aceepted accounting principles consistently dpph@{L aceurate and complete books and records,
mcluding, without limitation, records concerning the Collateral; at the Secured Party’s request,
will mark any and all such books and records to indicate the Security Interest; will permit the
Socwred Party or its agents to inspect the Collateral and to audit and make extracts from or copies
of such books and records and any of the Debtor’s ledgers, teports, correspondence or other
hooks and records; and will duly account to the Secured Party’s satisfaction, at such time or
times as the Secured Party may require, for any of the Collateral; {d) will deliver to the Secured
Party upon demand, all Doecuments and all Chatiel Paper (duly endorsed to the Secured Party)
constituting, representing or relating to the Collateral or any part thereof, and any schedules,
mvoices, shipping documents, dc,hvs,rv receipts, purchase orders, contracts or other documents
representing or relating to the Collateral or any part thereof, () will not make or agree to make
any alteration, modification or cancellation of, or substitution for, or credits, adjustments or
allowanees on, Accounts, General Intangibles or Chattel Paper constituting Collateral except in

the ordinary course of the Debtor™s businesy (ordivary wear and tear excepted); will firnish to
the Secured Party, on request, all credit and other information respecting the financial condition
of any Account Debtor; () will keep the Collateral in good condition and repait; and will not wee
ihe Collateral in violation of any provisions of this Agreement, of any applicable statute,
regudation or ordmancc or of any pohcy insuring the Collateral; () will pay all faxes,

(33258502 3~ 2 ~
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assessments and of:hm charges of every nature which may be imposed, levied or assessed against
the Debtor or any of the Debtor’s assets, prior fo the date of attachment of any penalties or ens
with respect therete (other than Hens altaching prior to payment becoraing due, if payment is
made when duoe), provided, however, the Debtor shall not be reguived to pay any such tax,
assessment or other charge so long as its validity is being confested in good faith by appropriate
proceedings dili gemly conducted; (hy will insure the Collaferal against visks, in coverage, form
and amount, and by insurer, satisfactory to the Secured Party, and will cause each policy to be
payable to the Secured Party as a named insured and loss payee, as its ntorest may appear, and to
contain an agreement by the iInvarer that such policy shall not be canceled or modified without at
least thivty (30) days’ prior wiitten notice 1o the Secured Party, and, upon the Secured Party’s
request, will deliver each policy or certificate of insweance to the Secured Party; (i) will prevent

THSColaE Icranvpartﬁef*:mffram?mmg,or SEOMING B 4COERSION YO Oiker go0dsnot
covered by this Agreement; () in conuection herewith, will execute and deliver to the Secured
Party such assignments and other documents and do such other things relating to the Collaseral
and the Security Interest as the Secured Party may request; and pay all costs of title searches and
filing financing statements, continuation statenents, assignments and other documents in all
public offices requested by the Seeured Party; and will not, without the prior writien consent of
the Secured Party, file or anthorize or permit to be filed in any public office any financing
statement naming the Debtor as debtor and not naming the Secured Party as secuced party except
as specified in Schedule A hereto; and (k) if the Collateral is not a Fixtore, will prevent thv
Collateral or any part thereof from becoming a Fixture,

6. Verification of Collateral. The Secured Party shall have the right to verify all or
aryy Collateral in any manner and through any mediwm the Secured Party may consider
appropriate, and the Debtor agrees to firuish all assistance and information and perform any acis
which the Secured Party may require In connection therewith and to pay all of the Secured
Party’s costs therefor. The Secured Party shall also have the right to request any other securved
parties of the Debior fo provide accoustings, confirmations of collateral and confirmations of
statements of account concerning the Debtor, The Debtor hereby designates and appoints the
Becared Party and ite designees as attomeys-in-fact of the Debior frrevocably and with power of
substitution, with suthority to endorse the Debtor’s narwe on requests to other secured parties of
the Debtor for accountings, confirnations of collateral and contirmations of statersents of

accound,

7. Motification and Payoents. After the ccomrence of an Bvent of Default, the
Secured Party may notily all or any Aceount Debtors of the Seourity Interest and may also direct
such Account Debtors to make all payments on the Collateral to the Secured Party; all paymends
on and from the Collateral received by the Secured Party directly or from the Debtor shall be
app}ic,d to the Obligations in such order and moanner and at such time as the Secured Party shall,
in its sole dlacr{,fmn determine. Adier the oocurrence of an Event of Defiult, the Secured Party
may demand of the Debtor in wriling, before or affer notification 1o Account Debtors and
without waiving in any manoer the Security Interest, that any payments on and from the
Collateral received by the Debtor: (i) shall be held by the Debtor in trust for the Secuwed Party (n
the same medivm in which received; (1) shall not be commingled with any assets of the Debiox;
and (i) shall be deliversd to the Secured Party in the form received, pxopcﬂy endorsed to peroalt
collection, not later thau the vex! business day following the day of their receipt; and the Debtor
shall comply with such demand. The Debtor shall also promptly notify the Secured Party of the

33258542 1~ 3 -
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refurn or reposse ession by the Debtor of Goods underlying any Collateral, and the Debtor shall
hold the same B trast for the Secured Party and shall dispose of the same as the Secured Party
directs.

8. Collateral Congisting of Investuaont Property. If any of the Collateral consists
of Imvestment Property, {a) the Debtor authorizes the Secured Party to transfer such Collateral or
any part thereof into its own name or that of iis nominee so that the Secured Party or its nominee
may appear of record as the sole owoer thereof; provided, that so Tong as no Bvent of Defanlt has
occurred, the Secured Party shall deliver pxompihr to the Debtor all notices, statements or other,
comnmunications received by it or its nomines as such registered owner, and upon demand and
receipt of payrnent of necessary expenses thereof, shall give to the Debtor or its desiguee a proxy

&ﬁ"pmx.zes to-voto-and-take-all-aetion with: respeoktersuch property; provided farther it afier thy s
acourrence of an Bvent of Defanlt, the Debior waives all rights to he advised of or to receive any
neRces, S‘{’i’b?mbntg or comuunications received by the Secured Party oy is nontinee as such
record owner, and agrees that no proxy or proxies given by the Secured Party 1o the Debtor or its .
designee as aforesaid shall thereafter be effective; and (b) the Debtor further agrees fo exccnte
such other docvments and to perform such other acts, and fo cause any issuer, securitics
intermediary or cornmodity infermediary to execnte such other documents and to perform such
-other acts as may be necessary or appropriate in order to give the Secured Party “coutrol” of such .
hevestment Property, as defined in the UCC, which “control” shall be in such roanner as the
Secured Party shall designate in its sole judgment and discretion, inclnding, without limitation,
an agreement by any issuer, securities infermediary or commodity intermediary that it will
coraply with instrnctions in the case of an issuer, entitlement orders In the case of a securities
nfermediary or directions in the case of a commodity intermediary, originated by the Secured
Party, whether before or afler the ocourrence of an Bvent of Defaalt, without further congsent by
the Debtor..

9, Collateral Comisting of Beposit Accounts, Letter-of-Credit Rishts or
Flestronic Chatted Papar.

A With respect to Collateral congisting of a Deposit Acconnt, promptly aﬁu
the request of the Seeured Party, the Debtor agrees to execute such other documents and to
perform such other scts, and fo cause any bank with which any such Deposit Account is
maintained to execute such other documents and to perform such other acts, as may be necessary
or appropriate in order to give the Secured Party “control” of such Depuosit Accqum, as defined
in Section 9-104 of the UCE, which “contrel” shall be in such manmer as the Secured Party shall
designate in its sole judgment and discretion acting reasonably, inclnding, without Hmitation, a
wiitien agresment {lereinafter called the “Deposit Account Control Agmem{:nt % executed by
the Debtor, the Secured Party and any such bank, which Deposit Acconnt Control Agreement
shall contain provisions, in addition fo such other provisions as the Secured Party may require in
its sole judgment and discretion acting reasonably, to the effect that (i) such bank will comply
with instructions originated by the Secured Party directing disposition of all or any pact of the
funds in such Deposit Account, after the ocewrence and during the continnation of any Event of
Default, and (i) such bank will net comply with any such instructions originated by the Debtox
or any other enlity or person, except to the extent expressly permitted by the Seoured Party jn
surh Deposit Au,oum Control Agreement.

{33258542 }- 4 -
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b. With regpect to Collateral consisting of a Letter-of-Credit Right, promptly
after the request of the Secured Party, the Debtor agrees o execute such other documents and to
perform soch other acts, and to cause the issuer or any nominated person under the related letier
of eredit to exeoute such other documents and to pesform such other acts, as may be necessary or
appropriate in ovder to give the Seeured Party “control” of such Letter-of-Credit Right, as
defined in Section 9-107 of the UCC,

& With respert to Collateral consisting of Electronic Chattel Paper, prompi,lv
. after the request of the Secured Pasty, the Debtor further agrees to take all steps as may be
necessary ot-appropriate in ondsr to give the Secured Party “conirel” of such Electronic Chattel]
Paper, as defined m Section 9-105 of the UCC.

0. Incone from snd Interest on Collateral Consisting of Yustraments,
Tavestment Property or Deposit Accounis.

g Until the occnrence of an Event of Default, the Deblor reserves the right
to receive all income from or infevest on the Collateral consisting of Instroments, Investment
Froperty or Deposit Accounts, and if the Secured Party receives aiy such income or interest prior
to such an Event of Defaolt, the Secured Party shall pay such tncome or interest promptly to the
Debtor.

b Upon the ocowrrence of an Event of Diefault, the Debtor will not demand
or receive any income from ot inferest on such Collateral, and if the Debtor receives auy such
incoree or interest without any demand by it, such income or interest shall be held by the Debtor
in trust for the Secured Party in the same medinm in which received, shall not be commingled
with any assets of the Debtor and shall be delivered to the Secured Party in the forn recetved,
properly endorsed to penmit collection, not lafer than the next business day following the day of
its receipt. The Secuwed Party may apply the net cash receipts from such income or interest to
payment of any of the Obligations, provided that the Secured Party shall account for and pay
over to the Debtor any such income or interest remaining after payment in full of the
Obligations.

il. Inereases, Profits, Pavments or Distributions.

a.  After an Bveat of Dofault has sccurred, fhe Debtor authorizes the Secured
Party: (i) fo receive any inetease in or profits on the Collateral (fncluding, without lmitation, any
stock fasued as a vesult of any stock split or dividend, any capital distributions and the like), and
to hold the same as part of the Collateral; and (i) to receive any payment or distibution on the
Collateral upon redemption by, or dissolution and liguidation of, the issuer; to surrender such
Collateral or any part thereof in exchange therefor; and to hold the net cash receipts from an y
such. payment or distribution as part of the Collateral.

3 If the Debtor receives any such increase, profits, pavments or
distributions, the Debtor will receive and deliver such increase, profits, payments or distributions
prowapily to the Secured Party on the same tenms and conditions sef forth in paragraph 9(b)
hereol respecting income or inferest, 1o be held by the Secured Party as part of the Collateral.

{3325854:2 ) 5
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2. Defawlt

a. An “Bvent of Defidt” under the Loan Agrrcm{:nt of even date herewith
by and between the Debtor and INA Boston LLL, as Borrower, and the Secured Party, as
Lender, as amended or modifed from fme to time, shall constitute an “Bvent of Defaulf™
bereunder. :

b. It any ane or more of the Events of Default shall ocour, all or any part of
any Obligations not payable on demand shall, al the election of the 8ecured Party, become and
be due and payable at once, without presentment, demand, protest or further notice of any kind.
The provisions of this subparagraph are not infended in any way to and do not affect any rights
afthe-Secured Party with-respest-fo-any- Obligstions W}m*h maywoworbereafterbepayableon e

demand.

¢, The Secured Party’s rights and remedies with respect m the Collateral
shall be those of a Secured Party under the UCC and under any other applicable law, as the same
may from time to time be in effect, in addition to those rights and remediss granted } herein, and in
any other agrecment now or herealter in effect batwesn the Debtor and the Secured Party. If any
one or move of the Events of Diefault shall ocour, the Secured Party may require the Debtor to
assemble the Collateral and make it available to the Secured Party at a place or places designated
by the Secured Party, and the Secursd Party may use and operate the Collateral, and, in this
regard, the Secured Party shall be entitled as a matter of right, if it shall so clect, forthwith,
without prior demand or notice, and without regard to the value of the Collateral or any part
thereof, to the appointment of a receiver or receivers of the Collateral or any part thereof, and of
all revenues and profits thereof, in order to manage, protect and preserve the Collateral or any
part thereot and {o continue the operations and business of the Debtor, with such powers as the
cowrt raaking such appointment shall confer, which may comprise any or all of the powers fhat
the Secured Party is authorized fo exercise herennder or under applicable law. The Debtor
further agrees that it is conumercially reasonable for the Secured Party to disclaim all warranties
with tespect to any sale or other disposition of the Collateral.

d. Without in any way requiring notice to be given in the following time and
Toapner, the Debtor agrees that any notice by the Secured Party of sale, dispesition or other
intended action hevennder or in connection herewith, whether required by the Uniform
Commercial Code or otherwise, shall constitute reasonable notice to the Debior if such notice is
matled by regular or certified mail, postage prepaid, at least ten (10) days prior to such action, 1o
the Debtor’s address specified above or to any other address which the Debtor has specified in
writing to the Secured Party as the address to which notices herennder shall be given to the

Diebytor.

£. The Debtor agrees to pay on demand all reasonable costs and expenses
incurred by the Secured Party in enforcing this Agreement, in realizing upon or protecting any
~ollateral and in enforcing and collecting any Obligations or any guaranty thercof, inchading,
without Hnitation, if the Secured Party retaing connsel for advice, suit, sppeal, insolvency or
other proceedings under the federal Bankruptey Code or otherwise, or for any of the above
purposes, the reasonable attorneys’ fees incuered by the Secured Party. Payment of all moneys
hersunder is secured by the Collateral.

(33258543} & =
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13, MiseeBanepus.

a. The Debior hereby authorizes the Secured Party, at the Debtor’s expense,
at any time and from time fo time to file any initial Soansing statement(s) and amendiments and
continuatiots with respect thereto that indicate the Collateral (including as being “all assets” of
the Debtor) and contaning such other information as the Secured Party moay defermiine to be
necessary or appropriate to perfect and confimie the Security Interest. The Tiebtor also matifies
any initial financing statements or amendments thereto filed by the Secured Party prior to the
date of this Agreement to perfect the Semmﬁy Interest and any prior authorization for Secured
Party to file such financing smtfmmi{s) prior to the date of this Agreement.

b Adlerthe ocrurence.of an Bveat of Defaudt, the Secured Partymay

dernand, collect and sue on any of the Accounts, Chatiel Paper, Instruments and General
Intangibles (in either the Debtor’s or the Secured Party’s name at the latter’s option); may
enforee, compromise, seitle or discharge such Collateral without discharging the Obligations or
any part thereof; and tay endorse the Debtor’s name on any and all cheeks, commercial paper
and ay other Instruments pertalning to or constituting the Collateral. :

e As further security for the payment of the Obligations, the Debtor hereby
gramts to the Secured Party a security interest in and len on any and all property of the Dehtor
which is or may hereafter be in the possession or control of the Secured Party in-any capacity or
of any Person acting on its behalf, inchuding, without liaftation, all deposit and other accounts
and all xrooneys owed or to e owed by the Secured Party to the Debior; and with respect to all of
such property, the Secured Party shall have the same rights hereunder as it has with respect fo the
Collateral. Without limiting any other right of the Secured Party, whenever the Sccured Party
has the right to deelare any Obligations to be immediately due and payable (whether or not it has

30 declared), the Secured Party at ifs sole election may set off against the Obligations any and all
moneys then or thereafter owed to the Debfor by the Secured Party in any capacity, whether or
not the Obligations or the obligation to pay such meneys owed hy the Secured Party is then due,
and the Secured Party shall be deemed fo have exercised such right of set off immediately at the
time of such election even though any charge therefor is made or entered onthe Secured Party”s

records subsequent thereto.

d. Upon the Debtor’s faihure to perform any of its duties herennder, the
Secured Party may; but shall not be obligated to, perform any or all such duties, including,
without lireitation, payment of taxes, assessments, insurance and other charges and expenses as
herein provided, and the Debtor shall pay an amount equal to the cost thereof to the Secured
Party op dernand by the Secured Party. Fayment of all moneys hereunder is secured by fhe

Collateral.

g, No course of dealing between the Diebtor and the Secured Party and no
delay or omission by the Secured Party in exercising any right or remedy hersunder or with
respect to any Obligations shall operate as & wadver thereof or of any other right or remedy, and
no single or partial exerciss thereot shall preclude any other or further exercise thereof or the
excreise of any other right or remedy. The Seeured Party may rewedy any defaalt | by the Debtor
hereunder or with respect to any Obligations in any reasovable manner without waiviog the

{33258542 4 7 =
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default remedied and without waiving any other prior or subsequent default by the Debtor, Al
nights and remedies of the Secured Party herennder are cupualative.

£ The Secured Party shall have no obligation to take, and the Debtor shall
have the sole responsibility for taking, any and all steps to preserve rights against any and all
other Persons who ave parties to any Instrument, Chatte] Paper or Investment Property
censtitnting the Collateral, whether or not in the Secured Party’s possession. The Secured Party
sball not be responsible to the Debtor for loss or damage resulting from the Secured Party’s
fatlure to exforce or collect any such Collateral or to eollect any moneys due or to beconie due
thereunder. Diebtor waives protest of any Justrument constituting the Collateral i any time held
by the Secured Party on which the Debtor is in any way Hable and waives notice of any other

action-taken-by-the Sscured Party

g The Debtor authorizes the Sccm ed Party, without notice or demaad and
without affecting the Debtor’s sbligations herewnder, fom time to time: (1) to exchange, enforee
or release any collateral or suy part thereof (other than the Collateral) taken from an v person for
payment of the Obligations or any part thereof; (i) to release, substitute or modify any obligation
of any endorser, guarantor or other person i any way obligated to pay the Obligations or any
part thereof, or any person who has given any seourity, mortgage or other interest in any other
cotlateral as security for the payment of the Obligations or any part thereof} (iif) if any one or
more of the Events of Default shall oceur, to direct the order or manner of disposition of the
Collateral and any and all other collateral and the enforcement of any and all endorsements,
guarantics and other obligations relating to the Obligations or any part thereof, as the Seoured
Party, in ifs sole and absolute discretion, may determine; and (iv) to defermine how, when and
what application of payments and credits, if any, shall be made on the Obligations or any part

thereof,

h. The rights and benefits of the Secured Party hereunder shall, if the
Secured Party so du‘scts tnre fo any person acquiring any interest in the Obligations or any part
heveof.

i This Agreement shall be binding upon the Debtor, its legal representatives,
successors and agsigns, and shall inure to the benefit of the Secwred Party, its legal
represenfatives, successors and assigns,

I In the event more than one person joins as Debior in the execution of this
Agreement, the term “Debtor™ shall inchude each as well as all of them, and all obligations,
agreements, covenants, representations and warranties hereunder shall be their joint and several
obligations, agreements, covenants, representations and warranties, Wherever nsed herein,
words of singilar neuter import shall be read ax if written in the plaral, masculine or feminine
whenever the clroumstances so require.

k. No rescission, waiver, release, modification or amendment of any
provision of this Agreement shall be valid unless the same shall be in writing and sigued by a
duly authorized officer of the Secured Party.

23258542 1~ § ~ .
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L This Agreement shall be governed by, and construed in accordance with,
the laws of the State of New Yok, notwithstanding the fact that any one or mors of the ether
Joan documents may be governed and consteued under the laws. of any other jurisdiction.

0. All notices, requests, demands, directions and other communications

which may or are required to be given, served or sent by either the Seeured Party or the Debtor to

the other nnder this Agreement shall be in writing and shall be deemed to have been properly

given or sent if (i) mailed by registered or cortified mail with postage prepaid, retum receipt

requested, or (it} sent by Federal Express or similar courier service, and addressed to the

applicable party at the address stated above, or, as to each party, af sneh other address as shall be

designated by such party in s writfen notice to the other parly complying as to delivery with the
~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ ferms ol thissubparagraph Gy Al o aot ey, e s, e AT, A RESHORE SR GERay ™ ——"

comnranications shall, when mailed in the manaer specified in “(1)” be effective five (5) busines

days after being so matled, and when sent in the manner specified fn “(#)” be effsctive one (1)

business day after being so sent.

&

: B, The Debtor hereby frtevocably appoints the Secured Party the Debior’s
agent with full power, in the same mawer, 1o the same extent and with the same effect as iFthe
Delbtor were to do the saroe: to receive and collect all mail addressed to the Debtor; to divect the
place of delivery thereof to any location designated by the Secured Party; to open such mail; fo

- remove all contents therefrom; to retain all condents thereof constituting or relating to the
Collateral; and to perform all other acts which the Seeured Party deems appropriate o protect,
preserve and realize upon the Collateral. The agency hereby created is nnconditional and shall
not terminate unil all of the Obligations are paid in full and wniil all commitments by the
Becured Party to lend funds to the Debtor have expired or besn terminated, This power of
attorney shall not be affected by the subsequent disability or incompetence of the Debtor. The
Secwured Party shall not exercise any of its rights uader this subparagraph, hewever, unless and
until an Event of Default shall have occuered and be continuing.

o, This Agreement is and is intended to be a continning Agreement and shall
reroain in foll foree and effect untll the Secured Party shall actnally teceive from the Debtor
written notice of its discontinvance; provided, however, that this Agreement shall rernain in fall
foree and effect thereatter until all of the Obligations outstanding, or contracted or committed for
(whether or not vulstanding), before the receipt of snch notice by the Secured Paty, and any
exttensions or renewals thereof (whether made before or after receipt of such notice), together
with interest aceruing thereon afler such notice, shall be finally and irevocably paid in full. If
after reseipt of any payment of all or any part of the Obligations, the Secured Party is for any
reason compelled to serrender such payment to any Person, because such payment is determined
to be void or violable as a preference, impermissible set off, or a diversion of trust fiinds, or for
any other reason, this Agreerent shall continue in full foree and effect notwithstanding any
confrary action which may have been taken by the Secured Party in reliance upon such payment,
and any such contrary action so taken shall be without prejudice to the Secared Perty’s rights
wmder this Agreement and shall be deemed to have been conditioned uporn such payment having
become final and Irrevocable.
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 SCHEDULE A

1., Otfher encunbrances, if any [paragraphs 4(a) and S(a)):
{None]
. 2. (ther names under which the Debtor transacts business {paragraphs 4(c) and
SO
[None]

3. Additional Addresses [paragraphs 4(c) and 5(b)]

{Nonel
4. Organizational identification uumber, if any [paragraphs 4(c) and 5(b)]:

Delaware File Womber: 2183073

1332585423
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P THE DESBTOR AND SECQURYED PAR,{‘;{ HERERY WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING, WHETHER IN
CONTRACT ORIN TORY, AT LAW OR IN EQUITY, ARISING OUT OF QR I¥ ANV
WAY RELATED TO THIS AGREEMENT,

q. DEBTOR KNOWINGLY, VOLUNTARILY, INTENTIONALLY
AND IRREVOCABLY CONSENTS IN FACH ACTION AND OTHER LEGAL
FROCEEDING COMMENCEDR BY SECURED PARTY AND ARISING OUT OF OR
OTHERWISE RELATING TO THIS AGREEMENT TO THE VENUE AND
JURISDICTION OF THE STATE ANE} FEDERAL COURTS LOCATED IN ERIE
COUNTY, NEW YORK.,

- INWITNESS WHEREOQF, the Debtor has duly executed this Agreement as of the first
date hereinabove set forth.
- DEBYOR:

THE GREAT AMEBRICAN TOOL COMPANY, INC.

N GanNS

%Z (% - mM#

Jnhv 0 %, President

Do #445064.5

(33258542 1~ 10 -
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VOLUNTARY SURRENDER AGREEMENT

THIS AGREEMENT s entered into the 12 day of July, 2016 by and among THE
GREAT AMERICAN TOOL COMPANY, INC.,, a corporation organized and existing under
the laws of Delaware, with its principal place of business at 7223 Boston State Road, Boston,

Ncw York 14075 (“GATCO™), JNA BOSTON LLC, a limited liabﬂify conpany organized and

CRISTIE Ty The Taws O Th STate o NeW Y oik, With 18 Pancipal place of Basiness at 34
Sov&reign Court, Getzville, New York 14068 (“INA™) (collectively GATOO and INA are
referred to herein as the “Borrowers”, and each individoal as a “Borrower™), GATCO
VENTURES LI.C, a New York limited Hability company, with an address at 465 Main Street,
Suite 600, Buffalo, New York 14203 (together with ifs successors and assigns, “Lender™) and
JOHN RANTHON (“Individogd Guarantor™).

WHEREAS, GATCC execnted and delivered to the Lender a Promissory Note dated
October 8, 2013 (the “GATCO Note™) in the original principal amount of $1,012,810.55; and

- WHEREAS, INA entered into a Guaranty Agreement with the Lender on October 8,

2013 by which, inter alia, INA goacantesd the payment of all indebtedness of GATOO to the
L‘{indct; and |

WHEREAS, INA executed and delivered to the Lender a Mortgage Note dated
Getober 8, 2015 in the original principal amount of $198,235.45 r(tb.a “Mortgage Note™); and

WH&R&A& GATCO entered into 8 Guaranty A gr&émctnt with the Lender on October 8,
2015 by which, éner alia, GATCG guaranteed the payment of all indebtedness of INA 1o the
Lender ‘fmd |

WHEREAS, on October 8, 2013 the Borrowers entersd into 8 Loan Agreement with the

Lender; and
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WHEREAS, each of the Borrowers 1s in defanlt of»?;hss ferms of the GATCO Note and the
Mortgage Note to the Lender and the terros of the Loan Agreerosnt in that (i) each has failed to
make payments due under the ATCO Note and Mortgage Note to the Lender due on May 8,
2016 and Juse 8, 2016, (1) pursvant to the provisions of paragraph 7.1(a) of the Loan Agrepment
the Lender provided five days notice of said defanlt 1o each of the Borrowess, and {ii'i Yeach of

the Borrowers has failed to cure said default within five days of receipt of said writien notice;

and

WHEREAS, the Lender has elected to agcciera;e and demand payment of all of the
indebfedness owing By each of the Borrowers to the Lender; and

WHERHAS, there is currently owing to the Lender on the GATCO Note the principal
amount of $1,012,810.58, together with interest from April 8, 2016; and

’WH’EREAS, there is currently owing io the Lender on the Mortgage Note the principal
arnopnt of $198,235.45, together with interest from April 8, 2018; and

WHEREAS; GATCO executed in faverof the Lender a Security Agreement dated
Cetober 8, 2015 (the “Sécuﬁty Agreement”), which Secarity Agreement graoted a security
interest to the Lender fo all of GATCO's accounts, inventory, equipment, figtures, instnunents,
documents, chattel paper, general intangibles, investment propesty, deposit accounts and letters-
of-credit rights, together with all proceeds thereof (hereinafter collectively called the
“Collateral™); and

WEHERRA& the Borrower’s security interest hias been perfected by the filing of the
requisite UCC financing .siat"azrxant with the Qffice of the New York State Sectetary of State; and

WHERFEAS, the Individual Guarantor individually guaranteed the payment of all
indebtedness of each of the Borrowers to the Lender pursuant to a written guarantee dated

October 8, 2015 {the “Individual Guarantes™).
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NOW, ﬁ-{EREF(}}Ui ineorporating the foregoing recitals by weforence, the Rorrowers,
the Individual Guarantor and the Lender hereby agree as follows:

1 The Borrowers and the Todividual Guarantor hereby acknowledge that Borrowers
are in defantt under the terms of the GATCO Note, the Mortgage Note and the Loan Agreement,
all as described above, and that they are indebted to the Lender in the amounts tecited above,

together with Lender’s costs in enforcing its tights under the Notes, the Loan Agreement and the
& £ g

Security Agresment.

2. GATCQ herehy agrecs to surrender possession of the Collateral, and hereby does
surrender possession of iha Collateral, effective tonnediately, and the premises where the
Coll aiaré}. is located to the Lender and authorizes the Lender, its enployees, agents, nominees
and other representatives, at any time and without notics, to enter upon any promises where the
Collateral may be located for the purpose of taking possession of, removing and/or disposin gof
or selting the Collateral.

3. To effectuate the terms and provisions hercof, Borrowers hereby designate and
appoint the Lender and cach of its designees or agents as attomey-in~-fact of cach of the
Bon‘éw&rs,, irrevocably and with powér of substitotion, with authority, to take, in the name of
and on behalf of Borrowers or otherwise, cach action relating to any of the Collateral that
Bomowers could have taken, ncluding bat not limited tor receive, opf:n. and dispose of all mail
addressed to Borrowers and notify the Post Office authorities to change the address for delivery
of mail addressed to Borrowers to such address as Lender roay designate; endorse the name of
Borrowers on notes, acceptances, checks, drafts, money orders, instruments o other evidences of
Collateral that may come into Borrowers® or Lender’s possgssibn; sign the name of Botrowers on
any invoices, docmﬁ@nts, drafls against and potices fo account debtors to Ecrféwsrs or obligors

of Borrowers, assignments and reguests for verification of scoounts; sxecute proofs of claim and

w3
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loss; execute endorsements, assignments of other instruments of CORVEYARCE OF ’iransfer, adjust
and compromise any claims under insurance policies or otherwise; execute refeases; and da all
other acts and things necessary or advisable in the sole discretion of the Lender to carry out and
enforee this Agreement and Lender”s rights pursuant o its secudty interest in the Collateral. All
acts done under the foregoing authotization are hereby ratified and approved and neither Lender

nor any designes or agent thereof shall be Hable for any acts of conmunission or omission, for any

exror of jodgment or for any mistake of fact or law. This power of attorney is coupled with an
interest and is frvevocable.

4. All rights granted in favor of Lender hereunder shall be counulative and not
exclasive of or constitute a waiver of any other rights. No partial exerciss of, or delay .i;:
exercising, any right on any oocasion shall operate as a waiver, or agreement o forbear from the
exercise, 0of any such right at any funure time, This Agreernent and all of the documents and
agrecments referenced herein constitute the entire Agrecment of the parties with respect 1o the
voluntary surrendér of the Collateral by the Barrowers to the Lender. |

5. Nothing herein shall constitute or be deemed to constitte a release or partial
release of any obligation owing from the Borrowers or the Individual Chuarantor to the Lender or
to waive or release any c;tha_r right or remedy available to Leader by agreement or by law.

&. BORROWERS AND INDIVIDUAL GUARANTOR HERERY CONSENT TO
PERSONAL JURISDICTION TQ ANY COURT OF REC{}RB OF THE STATE OF NEW
YORK LOQCATED IN ERIR COUNTY, WAIVE ANY OBJECTION TO THF YENUE OF
ANY SUCH ACTION AND WAIVE ANY RIGHT TO TRIAL BY JURY. |

7. I any pmyision of this Agreement shall be deerved invalid, all remaining

provisions of this Agresment shall remain valid and binding.
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8. This Agreement may be executed (via facsimile, electronis transmission or
otherwise} in any munber of cownterparis, each of which when so executed aud deliversd by any
of the aforementioned methods shall constibite an origingl, but all of which together shall
constifute one and the same Agresment.

IN WITNESS WHEREQF, the partics have e.xécut&d this Agrecment as of the date first

writlen above.

THE GREAT AMERICAN TOOL COMPANY, INC.

S BN
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Trademarks:

Appendix B
Acguired Assels

Mark

Country

Registration
Number

Goods

BATTLE-HOG

United States

4515372

kaife sharpeners; knives

MBOGO United States 3836287 tactical knives, folding kntves, fixed blade koives and
knife holders and sheaths

JAVELIN United Staigs 3878205 folding kajves

LONG WAR United States 39320686 tactical knives, folding knives

-4 United States 3502934 folding knives and fixed blade knives

18-DELTA Unitad States 3455202 muhti-function manually-operated rescne tool with
fixed blades or folding blades and glass-breaking ool

NEW United States 3570288 mifitary fixed blade and folding tactical knives

GATSTIX United States 2920920 hard-operated sharpening toe} for knives, tood utensils
and seissors

KICKSTART United States 33312906 pocket knives

MONTAUK POINT | United States 2987733 filet kpives

SCEPTER United States 3038148 hand tools, namely, hand-held kuife sharpeners, procket

fnives, folding knives, tacticat korves for wting
fishing and police , military style fixed-blade tactical
knives and work knives in

LZAMBERZL

Lingted States

2380011

hand tools, namely chain saw sharpeners: saw
sharpenets; knife sharpeners; knife blade hones;
abrasive rods for sharpening; sharpening files; erystal,
cerantic, and china files used to remove chips; fish
hook sharpeners; sharpening hones; ax and tool hones;
fawnmower blade sharpeners, pocket knives, folding
knives, tactical knives for huating, fishing and police,
military fixed blade tactical knives, work knives, and
focking mechanisms therewith sold as 2 unit

TIMBERLINE United States 2577492 pocket knives, folding keives, tactical knives for
EKNIVES hunting, Nishing and police, military fixed blade
tactical knives, work knives, and locking niechanisms
for knife blades sold as a unit therewith
United States 1632171 fand tools, namely chain saw sharpeners; saw

sharpeners; knife sharpeners; knife blade hones;
abrasive rods for sharpening: sharpening fifes; eriestal,
ceramic and china files used 10 remove chips; fish
hook sharpeners: sharpening hones: ax and tool hones;
lawn mower blade sharpeners; and double-end nadl sets

WE SHARPEN
YOUR WORLD

United States

hand tools, namely, chain saw sharpeners; saw
sharpeners: knife blade hones; abrasive rods for
sharpening; sharpening files; crystal, ceramic, and
china fifes used to remove chips, fish hook sharpeners;

TRADEMARK
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Mark Country Registration | Goods
Number
sharpening hones; ax and tool hones; fawn mower
blade sharpeners; double-end nail sets
GATCO United Siates 1632170 hand tools, namely chain saw sharpeners; saw
sharpeners; koife sharpeners; knife blade hones;
abrasive roids for sharpening; sharpening files; crystal,
ceramic, and china (iles used to reraove chips, fish
hook sharpeners; sharpening hones; ax and tool hones;
tawn raower blade sharpeners; and double-end nadl sets
TRI-SEPS United States 22827768 Hand tool, namely, ceramic servation and knife
sharpener-used-for-triangutar honesserration; edgeand
point sharpening
GATCO internationa! 1026539 hand tools, namely chain saw sharpenets; saw
Register - sharpeners; knife sharpeners; knife blade hones:
protaction abrasive rods for sharpening; sharpening files; crysial,
extended 1o ceraniic, and china files used to remove chips, fish
China hook sharpeners; sharpening hiones; ax and tool hones;
Iawn mower blade sharpeners; double-end nail sefs
TIMBERLINE Internationsal 1026538 pocket knives, folding knivas, tactical knives for
KNIVES Register - hunting, {ishing and police, military fixed blade
protection tactical knives, work knives, and locking mechanisas
extended to for knife blades sold ay a wit thevewith
China
g Taternational 1028120 hand tools, namely chain saw sharpeners; saw
Register - sharpeners; knife sharpeuers; knife blade hones;
protection abrasive vods for sharpening; sharpening files; crystal,
pxtended to ceramic and china files used to remaove chips; fish
China hook sharpencrs; sharpening hapes; ax and tool hones;
fawn mower blade sharpeners; deuble-cod nail sets
Patents:
Yitle Country Application Patent Number/ Current Owney
{¥ate Application Number | pér PTO revords

Polding Knife having a biased
hlade

United Stes

July 34, 2002

7,086,137/
10/214 479

The Great American
Tool Company o,

Pocket knife with lock desiga

fimted States

Tuly 28,2003

6,834,432/

HIB2T.096

Great American Tood
Company. Inc,

Spring assisted folding knife

United States

Jupe 14, 2003

7,080,437 /

10/459.053

Sudlivan; Scoit L.

ittty knife

Uhndted Stafes

Qcober 14, 2010

8701293/
12904631

Sultivan: Scott {.

Folding blade utitity knife

Unifed States

August 10,2087

;
{

Sultivan; Seott L.
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Titde Country Application Patent Number/ Current Owner
Bate Application Number | per PTO records
11/874.071
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