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ASSIGNMENT OF INTELLECTUAL PROPERTY

This Intellectual Property Assignment is entered into this _ day of August 2018
(“Effective Date”) by and between CUSTOM CARBIDE CORP., a Massachusetts corporation
(“Assignor”), and BENCHMARK CARBIDE, LLC, a Delaware limited liability company
(“Assignee”). Assignor and Assignee, among others, have entered into that certain Asset
Purchase Agreement, dated as of June 29, 2018 (the “Asset Purchase Agreement”). Defined
terms used in this Agreement and not otherwise defined herein shall have the same meaning as
ascribed to such terms in the Asset Purchase Agreement.

WHEREAS, Assignor is the owner of copyrights in the works of authorship, applications
for registration and registrations set forth in Schedule A attached hereto (hereinafter, the
“Scheduled Works™);

WHEREAS, Assignee desires to acquire all right, title and interest in and to the certain
works of authorship and copyrights associated therewith, including but not limited to the
Scheduled Works, as successor to the business to which such works of authorship and copyrights
pertain;

WHEREAS, Assignor has acquired certain rights in the Internet domain names identified
in Schedule B attached hereto (collectively, the “Scheduled Domain Names”);

WHEREAS, Assignee is desirous of having transferred to it the Scheduled Domain
Names and any other domain names used in connection with the Business, as well as the
intellectual property and other proprietary rights associated therewith;

WHEREAS, Assignor is the owner of the trademarks, registrations and applications for
registration set forth in Schedule C attached hereto (collectively, the “Scheduled Trademarks™);

WHEREAS, Assignee desires to acquire certain trademarks, service marks and other
source identifying designations, including but not limited to the Scheduled Trademarks, as
successor to the business to which such marks pertain;

WHEREAS, Assignor is the owner of the patents and patent applications set forth in
Schedule D attached hereto (hereinafter, the “Scheduled Patents™);

WHEREAS, Assignee desires to acquire all right, title and interest in and to the certain
inventions, discoveries and improvements associated therewith, including but not limited to the
Scheduled Patents, as successor to the business to which such inventions pertain;

WHEREAS, pursuant to the Asset Purchase Agreement, among other things, Assignor
agreed to sell, and Assignee agreed to purchase, certain assets of Assignor, as described therein;
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WHEREAS, it is a condition to the Closing of the Asset Purchase Agreement that
Assignor enter into this Intellectual Property Assignment to transfer to Assignee the Intellectual
Property;

WHEREAS, Assignee desires to purchase or acquire all of Assignor’s right, title and
interest in and to the Intellectual Property; and

NOW, THEREFORE, in consideration of the recitals, and the mutual representations,
warranties, covenants and agreements set forth in this Agreement, the execution of the Asset
Purchase Agreement, the payment of the consideration stipulated in the Asset Purchase
Agreement which Assignee has paid in accordance with the Asset Purchase Agreement, and
which payment Assignor admits and acknowledges has been made by Assignee, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto, intending to be legally bound, hereby agree as follows:

1. Assignment of Copyright. Assignor hereby sells, assigns, transfers and sets over
to Assignee, and Assignee hereby accepts from Assignor:

a. All right, title and interest in and to the Scheduled Works together with all
copyrights, copyright applications and registrations therefor, including but not limited to the
copyright applications and registrations set forth in Schedule A, or other rights which may be
granted on or as a result thereof in the United States and any and all other countries;

b. All right, title and interest in and to all other works of authorship created
solely by, exclusively for, or otherwise acquired solely by, the Business, including but not
limited to all copyrights, copyright applications and registrations therefor, or other rights which
may be granted on or as a result thereof in the United States and any and all other countries
(collectively, the “Unscheduled Works™); and

c. The right to apply for registrations and to sue and collect damages and/or
profits for both past and present infringements of, or other causes of action related to, the
Scheduled Works and/or Unscheduled Works.

2. Transfer and Assignment of Rights in Domain Names. Assignor hereby sells,
assigns, transfers and sets over to Assignee:

a. All right, title and interest in and to the Scheduled Domain Names
together with any and all trademark and service mark rights and the goodwill associated
therewith, or other rights which may be granted on or as a result thereof in the United States and
any and all other countries;

b. All right, title and interest in and to all other domain names used solely in
connection with the Business, together with any and all trademark and service mark rights and
the goodwill associated therewith, or other rights which may be granted on or as a result thereof
in the United States and any and all other countries (collectively, the “Unscheduled Domain
Names™); and
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c. The right to sue and collect damages and/or profits for both past and
present causes of action related to, the Scheduled Domain Names and/or Unscheduled Domain
Names.

3. Assignment of Trademarks. Assignor hereby sells, assigns, transfers and sets
over to Assignee, and Assignee hereby accepts from Assignor:

a. All right, title and interest in and to the Scheduled Trademarks together
with the goodwill associated therewith, as well as all trademark and service mark applications
and registrations therefor, and the business to which such Scheduled Trademarks pertain, or
other rights which may be granted on or as a result thereof in the United States and any and all
other countries;

b. All right, title and interest in and to all other trademarks, service marks or
other source identifying designations used solely in connection with the Business, together with
the goodwill associated therewith, as well as all trademark and service mark applications and
registrations therefor, and the business to which such Unscheduled Trademarks pertain, or other
rights which may be granted on or as a result thereof in the United States and any and all other
countries; and

c. The right to apply for registrations and to sue and collect damages and/or
profits for both past and present infringements of, or other causes of action related to, the
Scheduled Trademarks and/or Unscheduled Trademarks.

4. Assignment of Patents. Assignor hereby sells, assigns, transfers and sets over to
Assignee, and Assignee hereby accepts from Assignor:

a. All right, title and interest in and to the Scheduled Patents together with all
inventions, discoveries, know-how, and improvements thereof, and applications related thereto,
and any and all continuations, divisions and renewals of and substitutes for said applications, and
in, to and under any and all additional patents which may be granted on or as a result thereof in
the United States and any and all other countries, and any reissue or reissues or extension or

extensions of said patents, including but not limited to the patents and patent applications set
forth in Schedule D;

b. All right, title and interest in and to all other inventions, discoveries,
know-how, and improvements thereof, and patents, registrations and applications related thereto,
and any and all continuations, divisions and renewals of and substitutes for said applications, and
in, to and under any and all additional patents, registrations or other rights which may be granted
on or as a result thereof in the United States and any and all other countries, and any reissue or
reissues or extension or extensions of said patents created solely by, exclusively for, or otherwise
acquired solely by, the Business, including but not limited to all patents, patent applications and
registrations therefor (collectively, the “Unscheduled Inventions”); and

c. The right to apply for patents and to sue and collect damages and/or
profits for both past and present infringements of, or other causes of action related to, the
Scheduled Patents and/or Unscheduled Inventions.
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5. Assignor, for itself and its successors and assigns, does hereby covenant that
Assignor will communicate to Assignee, or to its successors, assigns or nominees, without
further compensation to Assignor, all known facts respecting the Intellectual Property, to testify
in any legal proceedings, execute and deliver such further instruments or documents, to make all
rightful oaths, and generally to do everything reasonably possible to aid Assignee, its successors
and assigns or nominees or nominees for its or their own benefit, as may be necessary or may be
reasonably requested fully and effectively to convey and transfer to and vest in Assignee, its
successors and assigns or nominees, all right, title and interest in and to the Intellectual Property
and to obtain and enforce proper protection for the Intellectual Property in any and all countries.

6. Assignor shall execute and deliver to Assignee such other instruments of sale,
transfer, conveyance, assignment and confirmation and take such other action to register,
evidence, perfect and/or exercise the rights conveyed hereunder, as may be reasonably requested
by Assignee. With respect to the Scheduled Domain Names and/or Unscheduled Domain Names
and without limiting the foregoing, Assignor shall take all steps necessary to effect the changes
in name of registrant by the name change provisions of the applicable domain name registrar.

7. All the terms, covenants and conditions in this Intellectual Property Assignment
shall be binding upon Assignor and its successors and assigns and all others acting by, through,
with or under its direction, and all those in privity therewith, and shall inure to the benefit of
Assignee and its successors and assigns or nominees.

8. Assignor, for itself and its successors and assigns hereby covenants that Assignor
has not and will not execute any instrument or grant or transfer any rights or interests
inconsistent with the rights and interests granted herein. The terms of the Asset Purchase
Agreement are incorporated herein by reference. Assignor and Assignee acknowledge and agree
that the representations, warranties, covenants, agreements and indemnities contained in the
Asset Purchase Agreement shall not be superseded hereby but shall remain in full force and
effect to the full extent provided therein. In the event of any conflict or inconsistency between
the terms of the Asset Purchase Agreement and the terms hereof, the terms of the Asset Purchase
Agreement shall govern.

[Signature page follows]
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In witness whereof, the undersigned have signed this Intellectual Assignment as

of the date provided above.

ASSIGNOR:

CUSTOM CARBIDE CORY

By:

P
RN

Name: Pad Y.

ASSIGNEE;

St. Louis

BENCHMARK CARBIDE, LLC, a Delaware
limited lability company

By: GWS Tool Holdings, LLC, its sole member

By:

Nanze:
Hs:

Signature Page to Assignment of Intellectual Property
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In witness whereof, the undersigned have signed this Intellectual Assignment as
of the date provided above.

ASSIGNOR:
CUSTOM CARBIDE CORP.

By:
Name: Paul Y. St. Louis

ASSIGNEE:

BENCHMARK CARBIDE, LLC, a Delaware
limited liability company

By: GWS Tool Holdings, LLC, its sole member

e s

i ot AR
By: éﬁ,”/wf*m e R e
Name: B d oyi by (B
It qQ: F"}“?‘g:i’a f?:.-ﬁ'

Signature Page to Assigoment of Intellectual Property
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SCHEDULE A
TO
ASSIGNMENT OF INTELLECTUAL PROPERTY

COPYRIGHT

United States Copyright Registrations in the name of CUSTOM CARBIDE CORP.,
a Massachusetts corporation

None.
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SCHEDULE B
TO
ASSIGNMENT OF INTELLECTUAL PROPERTY

DOMAIN NAMES
Domain Name Owner Registrar Expiration Date

https://www.benchmarkcarbide.com/
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SCHEDULE C
TO
ASSIGNMENT OF INTELLECTUAL PROPERTY

TRADEMARKS

United States Trademark Registrations in the name of CUSTOM CARBIDE CORP.,
a Massachusetts corporation

PYSTL Trademark
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SCHEDULE D
TO
ASSIGNMENT OF INTELLECTUAL PROPERTY

United States Patent Registrations in the name of CUSTOM CARBIDE CORP., a Massachusetts
corporation

None.
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