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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
Docket No. 1-28924

To the Honorable Commissioner of Patents and Trademarks. Please record the attached original document or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

1GC Recovery, LLC Craig A. Marshall
420 N. Warpole Street
Upper Sandusky, Ohio 43351

__ Individual(s) __X Individual(s) citizenship: United States of America

__ Association ___ Association

___ General Partnership © | ___ General Partnership

___Limited Partnership ____Limited Partnership

__ Corporation - State: _.. Corporation - State:

_ X Limited Liability Company — State: New York __ Limited Liability Company — State:
If assignee is not domiciled in the United States, a domestic

Additional name(s) attached? No representative designation is attached: __ Yes _ No
Additional name(s) and address(es) attached? No

3. Nature of Conveyance: _X Assignment ___ Security Agreement ____ Changeof Name _ Merger

___ Other (specify):

Execution Date: December 9, 2005

4. Application number(s) and/or registration number(s):
The document relates to Trademark Application No.(s):

720 Water Street
Toledo, Ohio 43604

X__ The document relates to Registration No.(s): o)
T

N

0862249 ITHACAGUN (DESIGN) o
2487628 DEERSLAYER 5
o

Additional numbers attached Yes X No 0
5. Name and address of party to whom correspondence 6. Total number of applications and registrations 8
concerning document should be mailed: involved: 2 8
7. Total Fee (37 CFR 3.14)  $65.00 A

Dougtas V. Pavelko o
MacMillan, Sobanski & Todd, LLC Please charge the $65.00 recordal fees to MacMILLAN, o

One Maritime Plaza, Fifth Floor SOBANSKI & TODD, LLC, Deposit Account No, 13-0005. 8

&+

I

Q

8. Statement and signature.
To the best of my knowledge and belief, th
original document,

egoing information is true and correct and any attached copy is a true copy of the

Douglas V. Pavelko September 24, 2007

Name of Person Signing w ml‘e Date
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ASSET PURCHASE AGREEMENT
(IGC RECOVERY, INC.)

PARTIES:

THIS ASSET PURCHASE AGREEMENT (“Agreement”) is made and entered into as of
December _é_, 2005, by and among IGC RECOVERY, LLC, a New York limited liability
company (“Selier”), and CRAIG A. MARSHALL, on behalf of an entity to be formed
(“Purchaser”). Seller and Purchaser may sometimes hereinafter be collectively referred to as

“Parties” or individually referred to as “Party”.
RECITALS:

A, Seller owns various tangible and intangible assets, including, guns, gun plans and
specifications, trademarks, insignias, brochures, flyers, tags, boxes, historical information, and
trade names relating to guns, which were used by lIthaca Gun Company, LLC, a New York
limited liability company (the “Gun Company”) in its gun manufacturing business (the
“Business™), having acquired title to such assets as a result of Purchaser’s perfected security
interest therein pursuant to Article 9 of the New York State Uniformm Commercial Code.

B. Purchaser desires to acquire from Selier and Seller desires to sell to Purchaser
certain of the remaining assets previously used in the Business, both tangible and intangible,
upon the terms and conditions hereafter set forth.

CONSIDERATION AND AGREEMENT:

IN CONSIDERATION of the covenants and benefits set forth herein, the adequacy and
sufficiency of which are hereby acknowledged and accepted, and with the intent to be legally
bound hereby, the Parties agree as foliows:

ARTICLE ]
ASSETS AND LIABILITIES

1.1 Purchased Assets. Subject to the terms and conditions of this Agreement, Selter
does hereby agree to sell to Purchaser, and Purchaser does hereby agree to purchase from Seller,
the following assets and properties previously owned and used by the Gun Company in the
Business (“Purchased Assets™):

A Guns and Other Inventory and Relaled Property. All inventory, being
goods formerly held for sale or lease by the Gun Company, including, without limitation, all
guns, gun related products, components (partially smachined and otherwise), parts, supplies
and/or accessories, including all raw materials and work in process, which inventory has been
delivered to Purchaser, excepting cerfain receivers and partially completed guns, which are
currently located at Tarjac, Inc., 2241 NY State Route 414, Walerloo, New York 13065
(collectively, the “Inventory™);

{HOS46G58.1 ) [575491](d 1 [7786.8] TRADEMARK
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B. Intangible Property. All existing intangible assets, intellectual property,
and other intangible property rights previously used in the Business including, without limitation,
all goodwill, trademarks, insignias, service marks, copyrights, logos, and all derivatives thereof
and (herefrom, patenis, packaging designs and related items (collectively, the “Intangible

Property™);

C. Books, Records and Other Written Matertals.  All records and files of
whatever kind or nature, and in whatever form, attributabie to the operation of the Business,
including, without limilation, those relating {o the design, manufacture, marketing and sale of
Inventory including, all existing brochures, flyers and other written promotional/sales
information together with written plans, drawings, specifications and/or other manufaciuring
and/or design documentation/information, including historical information and product literature
(excluding, however, Seller’s business records, tax returns and such other records and files as
arc essential to Seller's or the Gun Company’s fax returns and/or as are required by applicabie
laws to be maintained by Seller and/or the Gun Company), which materials have been delivered
to Purchaser (collectively, the “Written Materials™);

D. Test Fixtures. Any remaining test fixtures as may be selected by
Purchaser {collectively, the “Test Fixtures™); and

E. Warranty Riphts. All rights of Seller under any express or implied
warranty from any supplier of goods and/or services with respect to any of the Purchased Assets.

1.2 Excluded Assets. Notwithstanding Section 1.1 hereof, Seller does not sell and
Purchaser will not purchase or receive from Seller, any cash, accounts or nocles receivable,
marketable securities or other investments of Seller, metalworking or other equipment, fumiture
or fixtures or any other assets not otherwise referenced and/or delivered to Purchaser.

1.3 Liabilities Exclnded. Except as may be expressly set forth in this Agreement,
Purchaser does not assume or accept liability or responsibility for, and Seller shall remain liable
for and shall timely discharge and pay in the ordinary course of business and consistent with past
practices, and shall indemnify, defend (with legal counsel reasonably satisfactory to Purchaser)
and hold Purchaser free and harmless of and from, all debts, expenses, liabilities, obligations,
contracts, commitments and claims against Selier with respect to the Purchased Assets or the
Business (collectively, the “Excluded Liabilities™). This transaction is for the purchase of the
Purchased Assets onlty, and Is not a sale of a business, and Purchaser shall not be deemed or
construed a successor to Seller and/or the Gun Company.

i.d Conveyance of Purchased Assets. At Closing, Seller shall convey and warrant
title to the Purchased Assets to Purchaser free and clear of all claims, liens and encumbrances
whatsoever, Exclusive possession of the Purchased Assets shall be delivered by Seller to

Purchaser on the Closing Date.

ARTICLE 1T
PURCHASE PRICE

{H05460658.1}2
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2.1 Purchase Price. The purchase price (“Purchase Price™) for the Purchased Assets
shall be the sum of (a) Three Hundred Fifty Thousand (§350,000.00) Dollars; (b) assignment of
(i) Patent number 6099777 daled 8/8/00 and described as “Method for Cutting Openings in a
Sheet of Containers”; and (ii) Patent number 6152008 dated 11/28/00 and described as “Rotary
Cutting Mechanism?”, Craig A. Marshall being the inventor and current owner (*Patents™); and
(c) an amount delermined pursuant to Section 2.4 hereof,

2.2 Paymeni of Purchase Price. The Purchase Price referenced under Section 2.1(a)
shall be paid m cash or otherwise available funds (receipt of 2 fifty thousand ($50,000) dollar
non-refundable deposit is acknowledged). The Patents shall be assigned pursuant to assignments
delivered on the Closing Date. To the extent necessary, Purchaser agrees (o execute and deliver
such additional patent assignments within twenty (20) days of the Closing Date in such {orm and
format so as to be recordable in the U.S. Patent and Trademark Office. The additional
consideration referenced in Section 2.4 hereof shall be paid pursuant to the terms thereof,

2.3 Purchase Price Allgcation. The Purchase Price payable by Purchaser to Seller for the
Purchased Assets shall be paid to and allocated, for all purposes, including tax purposes, among
the Purchased Assets in the manner set forth in Schedule 2.3,

2.4 Additional Consideration. As additional consideration for the Purchased Assets,
beginning in calendar year 2009 and contimuing through calendar year 2015, Purchaser, on a
quarterly basis commencing the 15th day of April, 2009 and continuing on the 15th day of each
subsequent July, October, January and April through the 15th day of January, 2016, shall pay to
Seller & sum equal to the royalty per similar or substantially similar gun sold per Exhibit “1”
attached hereto for the preceding quarter, which payment will be accompanied by a certified
report from Purchaser identifying the type and number of guns sold in the preceding quarter and
the resulting consideration payable, The “Price Point” rcferenced on Exhibit 1 shall mean the
actual invoice selling price of the subject gun by Purchaser or its licensee, FOB seller's facility,
as packed for shipment fo customer reduced only by the following, if and to the extent that such
amounts are reflected in such selling price: (i} normal cash discount actually allowed; (ii) sales,
use, import, exporl, excise and added value taxes and cusloms and duties, which are separately
stated on the invoice; (1ii) refunds; and (iv) cost of freight and transit insurance. Seller may,
upon reasonable notice, audit Purchaser’s records with regard thereto, the cost of the audit being
incurred by Seller, unless and in the event that such audit conclusively indicates that the
additional consideration due hereunder has been understated by more than five (5%) percent, in
which event Selier shall be reimbursed the cost incurred in such audit by Purchaser. Both parties
acknowledge that Purchaser may elect not to engage in the sale of guns similar or substantially
similar to those identified on Exhibit | and/or under any tradename acquire from Seller,, in
which event Purchaser will promptly notify Seller of such decision and agrees, upon writien
natice from Seller, (o reassign Purchaser’s rights in the Intellectual Property. Purchaser agrees
nol lo assign any right, title or interest in, to or under the Intellectual Property without the prior
written consent of Seller, which consent will not be unreasonably withheld or conditioned.
Notwithstanding anything contained herein to the contrary, the maximum amount of additional
consideration that Purchaser may be obligated to pay pursuant to this Section 2.4 is one million
(51.000.000) dollars (such amount being reduced by the offset allowed pursuant to Section 2.5

hereof).

HO546658.113
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2.5 Offset. Seller agrees to evaluate the Patents and, if commercially reasonable,
markel and license rights thereunder. Any net revenue received from the licensing of the Patents
on or before December 31, 2015 will be credited (bul not otherwise payable) on a dollar for
dollar basts against the additional consideration thal may be owing by Seller to Purchaser under
Section 2.4 hercof. On an annual basis, commencing April 15, 2007 and continuing on the 1st
day of April of each succeeding year through April 15, 2016, Seller shall provide Purchaser with
a certification as to net carnings received through the licensing of the Patents during the prior
calendar year. Purchaser may, upon reasonable notice, audit Seller’s records with regard thereto,
the cost of such audit being incurred by Purchaser unless and in the event that such audit
conclusively indicates that the amount of the offset has been understated by more than five (5%)
percent, in which event Purchaser shall be reimbursed the cost incurred in such audit by Seller.

ARTICLE 1T
SELLER’S REPRESENTATIONS AND WARRANTIES

As a material inducement for Purchaser entering into this Agreement, and upon which
Purchaser specifically relies, Seller represents and warrants to Purchaser as follows.

3.1 Power and Authority. Seller has the entity legal power and authority to enter into
this Agreement and the other documents and transactions contemplated hereby. The execution,
delivery, and performance of this Agreement and all of the documents in connection herewith by
Seller has been duly and validly authorized, and all requisite entity action has been taken to make
them valid and binding upon Seller in accordance with their respective terms.

32 No Conflict. Neither the execution, delivery or performance of this Agreement
and all other documents in connection herewith for the consummation of the transaction
contemplated hereby and thereby will (a) violate or conflict with or constitute a breach of or
default under any contract, instrument, license, permit, lease, articles of organization, operating
agreement, or other agreement to which Seller s a party or the Purchased Assets may be bound
or affected, or (b) violate or conflict with any law, or any rule or regulation, or any order, writ,
injunction or decree of any administrative agency, governmental body, or court,.

3.3 . Title. Subject to Section 3.10 hereof, Seller has and will convey to Purchaser at
Closing good and marketable titie to all of the Purchased Assets, free and clear of all liens,

encumbrances and taxes.

34  Condition. Except as expressly set forth herein, the Purchased Asscts are sold “as
187, “where 157, without representation or warranty as to the condition thereof, Purchaser having
had the opportunity to fully review and inspect the condition and confirm the existence of all
Inventory, Written Material and Test Fixtures prior to delivery thereto.

3.5 Organizational Standing. Seller is a iimited liability company duly organized,
validly existing, and in good standing under the Jaws of the State of New York. Seller has full
power and lawful authority to carry on its business as presently being conducted and to own and
operate its assets, properties, and business.

1H0546658.114
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3.6 Litigation and Contingent Liabilities. There is no claim, action, suii, decree,
order, Injunction, arbitration or administrative or judicial proceeding or investigation of any
nature outstanding, pending or, to the best knowledge of Seller, threatened against Seller. Seller
has no debts, liabilities or obligations of any nature, whether accrued, absolute, contingent or
otherwise, and whether due or to become due, including, but not limited to, liabilities or
obligations on account of taxes, other govemmental charges, duties, penalties, interest or fines,
and there is no basis [or any assertion against Seller of any debt, Hability of obligation, except
current liabilities incurred and obligations under agreements entered into in the ordinary course
of business. There are and will be no claims based on breach of warranty, breach of confract,
product liability, negligence and/or strict liability made against Seller with respect to the sale or
lease of products by Seller prior to the Closing Date, and after the Closing Dale, Purchaser will
not be liable or under any obligation for the repair, replacement or adjustment of any product or
for reimbursement Lo any third party on account of any such claims.

3.7 Compliance_with Laws. Seller has all necessary authorizations, approvals,
licenses, permits and orders of and from all governmental and regulatory offices and bodies to
carry on its business as now being conducted, to own or hold under lease the properties and
assets Seller owns or holds under lease, and to perform the obligations under the agreements to
which it is a party with respect to such business. Seller s in compliance in all material respects
with all applicable laws, contractual or legal restrictions, regulations and administrative and
executive orders of every state, or municipality and of any subdivisions thereof to which their
respective business and employment of labor or use or occupancy of properties or any part
thereof are subject, and Seller has not received any notice of any violation thereof,

3.8 Consents or Approvais. No consent, approval, authorization or order of any court,
governmental department, agency, commission or instrumentality, domestic or foreign, or of any
other person is required for the consummation of the transactions contemplated by this

Apgreement.

3.9 laxes and Tax Returns. All taxes imposed by the United States, the State of New
York, any other state, or by any municipality or subdivision which are due or payable or which
become due or payable by Seller with respect to any period or portion thereof up to and
ncluding the Closing Date have been, or will be paid in full. Seller has timely filed all required
returns and reports with respect to income laxes and all other taxes of any kind, such returns or
reports have been prepared accurately and in accordance with law, and all taxes, interest and
penalties due thereon have been timely paid.

3.10  Intangible Property. Schedule 3.10 sets forth the primary trademarks, scrvice
marks, tradenames and brand names previously used by the Gun Company within the past five
(5) years ("Owned intellectual Property”). In addition, Schedule 3.10 sets forth all tradernarks,
scrvice marks, tradenames and brand names previously owned and licensed by the Gun
Company’s predecessor-in-interest to Lamboy Corporation pursuant lc a license agreement
which has expired or terminated (“Licensed Intellectual Property™. No licenses, sublicenses,
covenanis or agreements have been granted or entered into by the Gun Company or Seller with
respect to the Owned Intellectual Property or, except as set forth above, the Licensed Intellectual
Property. To Seller’s knowledge, the Gun Company's manufacture and sale of guns under the

1HO546658.1) 5
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Owned Intellectual Properly did not violate cll'])f\ i
To Seller’s knowledpe, Seller’s rights in the mar F(
clear of all sccurity interests, liens, C]'lL‘Ll]T]hldT’lCCS.
being now being challenged in any way or inva
proceeding. To Seller’s knowledge, the Gun Com

nicllectual property rights of any third parties.

listed on Schedule 3.10 are valid and ree and
or other burdens and have not been and are not
lved in any pending or threatened interference
Ipany’s prior operations of the Business did not

infringe upon the intellectual property rights of ai y third parties.

311  Environmental Matiers. Seller
treated, mdnufdcuuc.d refined, handied, producet

{(as defined by law} in any manner which Vl()ldteS any Environmental Laws,

1

i

as not used, generated, transported, stored,
, processed or disposed of hazardous materials
seller has not

received any notice, claim, order or directive concemmg any violations (and is not aware of any

existing violations) of any Environmental Laws with regard to Seller’s Business,

hereof, the term "Environmental Laws" means,

For purposes
CE:,RCLA as amended (42 U.S.C. §9601, et.

seq.), the RCRA, as amended (49 1.S.C. §6901, Pt seq.), Part 201, as amended, and every other

Federal, state, and local law, statute, regulation, rL

ﬂc decisional precedent order or otherwise, the

actual, effective or intended purpose or umntended effect of which is the protection or

remediation of the environment.

No representation o

3.12  Disclosure.

arranty in this Article III, and no statement

COI’]lded elsewhere in this Agreement or in a;ny Schedule, Exhibit or other agreement or
document furnished or to be furnished to Purchaser pursuant hereto or in connection with the

transactions contemplated under this Agreement c
a material fact or omits or will omif to state a

Ontams or will contain any untrue statement of

lertal fact necessary to make the statements

contained therein not misleading. Seller has coopve ated fully with Purchaser in connection with

its examination of the Purchased Assets, and has ml
data and information requested by Purchaser in connectlon therewith.

materially adversely affects the condition of

specifically described herein or in a Schedule to:th

Seller’s representations and wanannes}

Purchaser, shall survive the execution and dc]:vc J

of the Puzchdsed Assets and payment therefore, r

by or on behalf of Purchaser, or any mfouncmon

respect thereto,

ARTICLE

PURCHASER’S REPRESENTA

iade availabie to Purchaser all working papers,

There is no fact which
fthe Purchased Assets which has not been

is Agreement.

iall be deemed to have been relied upon by
of this Agreement and the sale and purchase
zardless of any investig gation, at any time made
elier may have provided to Purchaser with

v
ONS AND WARRANTIES

As a material inducement for Seller enterit
specifically relies, Purchaser represents and wari ul

4.1 Power and Authority. Purchaser
this Agreement and the other documents and tra
dehvery and pez formance ofthzs Agr eement 'md

(=)

C

make lhcm vahd and bmdmgj upon Purchaser i 2
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;llf‘ of the documents in connection herewith by
. and all requisite action has been taken {o
G rdzmca with their respective terms.
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4.2 No Conflict. Neither the execution, delivery or performance of ihe Agreement
and all other documents in connection herewikh nor the consummation of the transactions
contemplated hereby and thereby will violate or ¢onflicl with or constitute a breach of or default
under any contract, instrument, certificate of iﬁcorpora’[ion, by-law, agreement or any other
document o which Purchaser is a party or by which Purchaser is bound or affected.

43 Patents.
A The Patents are valid and eiforceab]e. :

B. The Patents do not infrin%e upon any third party intellectual property
rights. ;

C. No right, titie or interest ii’j, to or under the Patents has previously been
assigned or transferred. -

D. Ta the knowledge of Sel]e;"= no third party has infringed upon any rights
granted and/or protectable under the Patents,

4.4 Disclosure, No representation or warranty of this Article TV and no statement
contained clsewhere in this Agreement or in afly Schedule, Exhibit or other Agreement or
document fumished or to be fumished to Sellgt pursuant hereto or in connection with the
transactions contemplated under this Agreement c¢111ai115 or wili contain any untrue statement of
a material fact or omit or will omit to state a material fact necessary to make the statements
contained therein not misleading. i

Purchaser’s representations and warranties shdll be deemed to have been relied upon by
Seller, shall survive the execution and delivery of this Agreement and the sale and purchase of
the Purchased Assets and payment therefore, regall dless of any investigation, at any time made
by or on behalf of Seller, or any information Pmcﬂ*aser may have provided to Seller with respect

thereto.

ARTICL EV'
CONDITIONS PRECE IENT TO CLOSING

The obiigation of Purchaser to acquire the Yurchased Assets as contemplated hereby and
to perform its obligations hereunder to be perforined shall be subject to the fulfillment of the
following conditions precedent, on or prior to L}'_E Closing Date, unless otherwise waived in
writing by Purchascr: Do i

5.1 Representations and Warranties| Tpue.  The representations and warranties of
Seller contained in Article Il hereof shall be trugiand. accurate on and as of the Closing Date
with the same effect as if such representations ancf;warnanti es had been remade on and as of the
Closing Date and Seller shall deliver to Purchaser gin thc Closing Date a dated certificate to such
effect, ‘ Eo

(HOs46658)l| 7
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Sale in the form of Bxhibit “A” attached hereto
free and clear of all liens, claims or encumbranc

5.2 Bill of Sale and Assignment. Sg m{er sha
29
i
I

5.3 Change of Namne, As soon as ¢ Emefc,i

Seller shall use its best efforts to cause the Gun}
existing name or any confusing simiiar name.

54  Non-Competition Agreement. O
deliver a Non-Competition Agreement with Phgchasey
providing that Selier and Andrew J. Sciarabba, R\:bert;

engage in the manufacturing of guns for a period JE three

ARTICH

ans{el

| the

Vi

11 hav:e delivered to Purchaser a Bill of
Ting to Purchaser the Purchased Assets,

hatsocver._

ally reasonable after the Closing Date,

ompany 10 change its name to other than its

Closing Date, Seller shall execute and
, In a form satisfactory to the Parties

T. Dean and Anthony Eisenhut shall not

(3) years from the Closing Date.

CONDITIONS PRECEDENT TO OBIL] JATI

The obligation of Seller to sell the Purt jdch'

perform its obligations hereunder to be performe

to the fulfilbment, which Purchaser agrees to fu fill, o
Hng g( nditions:

otherwise waived in writing by Seller, of the fo]‘]c

6.1  Performance of Covenants. Purdhaser
greem

T

respects all of its obligations contained in thls
Closing Date,

6.2 Purchase Price. Purchaser sha1§] dnfblive?r

immediately avatlable funds at the time of Closin

e

6.3 Assignment of Patents. Purchasﬁe‘%
deliver an assignment of the Patents transferring
claims or encumbrances whatsoever. ‘

ARTICLE
CLOSI

7.1 Closing. Purchaser and Seller shall

December 14, 2005 (*Closing Date”). time being|d

prior to the satisfaction of all conditions prec’:}e:;:

condition precedent. The Closing shall take placel
1500 MONY Tower I, Syracuse, New York, or at il

7.2 Taxes. Purchaser shall pay al! fede!
faxes, il any, incident to the transfer and sale of
Agreement, '

157549 J[d1){7786.8]
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ONS OF SELLER TO CLOSE
Assets as contemplated hereby, and to

after the Closing Date, shall be subject
n or prior to the Closing Date, unless

shall?have performed in all material
ent toi be performed on or prior to the

the $350,000.00 payment to Seller in

gause Craig A. Marsghall to execute and
» Purchaser, free and clear of all liens,

'this trdnsaction (“Closing™) on or before
ence, but in no event shall Closing occur
hless a; Party elects to waive any such

he [offices of Hancock & Estabrook, LLP,

ther pldce as the Parties may agree.

le zmd; local sales, use or other transfer
chased Assets to Purchaser under this
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ARTICIY vm

INDEMNII CATION

8.1 Indemnification of Purchaser. _Sc]er (“indcmuifying: Party™), agrees to defend,
indemnify and hold Purchaser and its respediive lofficers, directors, members, managers,
affiliates, employees and agents (hereinafter refgrred to individually as an “Indemnified Party”
and collectively referred to as the “Indemnified| Farties”) harmless from and against any claims,
damages, labilities, losses and expenses (incl ‘mg without limitation, actual attorneys’ [ees
meurred in seeking indemnpification hereunder o1 dcfcndmg any claim by a third person) of any
kind or nature whatsoever (such claims, damag:‘% liabilities, losses and expenses are sometimes
hereinafter collectively referred to as “Damages]) Whlch may be sustained or suffered by any

I

Indemnified Party or Parties arising out of, basec pon,? or by reason of;
i

A. - A breach or inaccuracy ofjany representation or warranty or a failure to
perform any agreement or covenant made by any @f Sellers in this Agreement;

E. Any claim, action or procegding asserted or instituted growing out of any
matier or thing covered by such breached represengation, warranty, agreement or covenant; and

C. Any claim made by any| glerson which relates to or arises out of any
transaction, event, act or omission of or by |Seller: or its officers, directors, shareholders,
employees or agents prior to the Closing Date. -

8.2  Indemnification by Purchaser.’ _ urchaser (“Indemmnifying Party”) agrees to
defend, indemnify and hoid Seljer and its ofﬁceréf directors, affiliates, employees, agents, heirs,

.- L .
executors, administrators, personal representalives, suceessors and assigns (hereafter referred to

as “Indemnified Party” and coliectively referred i

Lo T

5 as the “Indemnified Parties™) harmless from
and against any Damages which may be sustained or suffered by the Indemnified Party, arising
out of, based upon, or by reason of: o

_ A, A breach of any 1‘eprese’ntii0n jor warranty or a failure to perform any
agreement or covenant made by Purchaser in this :grcement;
B. Any claim, action or proceg ing |dsse1 ted or instituted growing out of any
‘matter of thing covered by such breached represen ation, wal_ranty, agreement or covenant; and

C. Any claim made by a‘ny ' lson whlch relates to or arises out of any
{ransaction, event, act, or omission of or by Pm'hasel or its officers, dlICClOIS sharcholders,
employees or agents, successors and assigns, atftel i ne Cloqmg > Date,

83  Notice, Defense of Claims. Eglci ;party to this Agreement shall give prompt
written notice to the other party to this Agreement fof each claimn for indemnification hereunder,
specifying the amount and nature of the claim, and lm arfy matter which is likely to give rise to an
indemnification claim. Failure lo give timely ngitice lof a matter which may give rise to an

I\I

indemmnification claim shall not affect the i ghts off the [indemnified Party to collect such claim

{Hos‘riﬁﬁﬂsé O

[575491)[A1)[7786.8) ‘ TRADEMARK
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from the Indemmifying Party except to the exiu ‘ 1hdL failire to so notify materially adversely
affects the indemnifying Party’s ability to deend tuch claim against a third party. In any case in
which a claim for indemnification involves a cle n brought by a third party, the indemnifying
Party shall have the right (but not the O[‘J]chltlon) o assume and control the defense of any such
matler or its settlement at the Indcmmfymg, Barty's reasonable expense, provided that the
Indemnified Party may participaic in the defenso 'at s own expense and provided, further, that
the Indemnifying Party will keep the Indemm[’e'Party informed as to the status of the defense
and will not take any stgnifican! action in the delgnse {hereof or consent to entry of judgment or
enter info any settlement that would rcqmre th payxlncnt of any amounts by the Indemnified
Party, nor resull in any form or obligation or lesticfuon on or affecting the indemnified Party in
the future, Where the Indemnifying Party does it exer cise its rtght to assume and control the
defense of such matter or its settlement, Ihc Inflemnified Party shall assume and control the
defense of such matter or its settlement at its| owncxpensc, provided that the Indemnifying Party
may participate in the defense at its own cxpcn and provided, further, that the Indemnified
Party will keep the Indemmnifying Party mforme as to the status of the defense and will not,
except with the consent of the Indemnifying ] Pazt ”f (which shall not be unreasonably withheld or
delayed), consent to entry of any judgnment 0[‘ enta ﬂ intg any settiement which does not include as
an unconditional term thereof the giving by the clpimant or jplaintiff to such Indemnifying Party
of a release from ali liability in respect of suclg plg or{litigation.

ARTIC IX]
R[SK ”H [ON
CONDUCT OF SELLER’S BUS ESS PRIOR TO CLOSING

o

9.1 Risk of Loss. Until the Closing Ili‘ cl.ﬂd actual exchange of legal title for the
consideration to be paid hereunder, all risk of losd WJth respect fo the Purchased Assets shall be
borne by Seller. In the event of destruction o da nge to any of the Purchased Assets prior to the
Closing Date, Purchaser shall, at its option, ha;ve t right to {a) cause the Seller to repair same to
the state existing prior to the dcmnge if such‘d ‘ ge gan be repaired prior to the Closing Date;
{(b) take the proceeds of the insurance, zeqmru ; Sefler to pay the deductible amounts and
proceed and go forward with the transaction;or 1 nqb dec¢lare the transaction to be void and of no

further force or effect and Purchaser shall be 16110 d cf any and all hiability hereunder.

ARTICHE X |

MISC‘ELL. INEOUS

10.1  Expenses. Purchaser and Scller shctﬂ pay the fees and expenses of their
respective accountants, advisors and legal couns mcurred in connection with the transactions

contemplated by this Agreement.

10.2  Notices. Any notice or other GO‘Dml:lmCdtIGH [equircd or permitted to be given to
any Party hereunder shall be in writing and sk e given to such party at such party’s given
ch barty may hereafter specify by notice in

i
writing to the other party. Any such noticg, othe|r communication shall b\a addressed as

address set forth below or such other address &

TRADEMARK
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aforesaid and given by cerfified mail, hand!
transmission.

Purchaser: N

With a Copy To:

Sellers:

With a Copy To:

In the event the last date for performance 01‘ AT
potice hereunder falls on a Saturday, Sundayor

event shali be extended to the next day which isino

10.3 Waiver. Except ElS'SpECiflCB.H};_}' y
any time or times hereafter to exercise any “i
require strict pmfom".ance by the other or ar‘o
conditrons contamed n this Agreement or jj_n o

contemplated hereby or delivered in connection he
| ny tlme or times thereafter to demand strict

right, power, privilege or remedy of such party s

performance thereof, and no rights of any par ty}fln |
of |ifh, age
lEned
| operate as a

any act or knowledge of such party, or any of
waiver is contained in an instrument in writing “
hereto of any of its rights on any one occasion’ghe
or any of its rights on a future occasion, gl

15754911{d1][7786.8]

1611 ery, reputable overnight courier or facsimile

‘ CraigA Marshail

5 470 N. Wampole Street

(HosAegss 811 |

P O Box 37
Upper Sandusky, Ohio 43351
(4 ;1‘9) 294-4406

Stewart C. W. Weiner, Esquire
‘Maddin, Hauser, Wartcl]
‘ Roth & Helier, P.C.

’)8400 Northwestern Highway
lhlrd Fioor Essex Centre

_ Squthﬁeld Michigan 48034-8004

Fa&: (248) 359-6140

L IGC Recovery, LLC

c,/o Anthony Eisenhut

l 15 E_Dandyv;.ew Heights
;Lap‘sing, NY 14882

‘Tamcs Canfield, Esquire

| IHcmcock & Bstabrook, LLP
| SOO MONY Tower [

Syracuse, NY 13202
Phone: 315/417-3151
Fax: 315/471-3167
B

Qb]hgmon or for Closing, or for giving any
es,ai ‘holiday of Ohio, then the time of such
2 Saturday, Sunday or legal holiday in Ohio.

1dcd herein, the failure of any party hereto at

powm, privilege or remedy hereunder or to

2 pdlty of any of the provisions, terms or

! othm document, instrument or agreement
ewrth shall not waive, affect, or diminish any

elo 13]1;1. | be deemed (o have been waived by
nts, officers or empioyees, unless such
by such party. No waiver by any party
waiver of any other of its rights

TRADEMARK
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10.4  Section Headings, The sccticfh h

reference only and shall not be deemed 1o be T
provisions, terms or conditions contained hu*cm. f

10.5 Exhibits and Schedules, Anj,'l I
deemed to be attached hereto and made a p{aﬂ
shall include all such Exhibits and Schcdu]eé.

&3]

10.6  Severability.
interpreted in such a manner as to be effcc[wﬁg

this Agreemeut is declared invahd [or any 1eﬂﬁ
i
|
o

no cffect upon the remaining portions of the |
effect as if this Agreement had been E‘Xﬁ(‘

jurisdictions. 1. !

Furthermore, the entirety of this Agreemcm h ]

10.7  Entire Understanding.

agreement and understanding between the Pagtie
merges any and all discussions, negotiationsj:a“ ¥

Wherever possib _"
|

This A ;

‘dmg”s in this Agreement are for convenience of
in of this Agreement or to altct or affect any

eaéh provision of this Agreement shall be
vahd under ﬂpphcablc law. If any portlon of

eement sets forth the entire and integrated
with respect to the subject matter hereof and
tter}s of intent.

108 Binding Effect. This Agreem .
exclusive benefit of the Parties hereto and the r

representatives, successors and permitted aSSEg;n .
Agreement, this Agreement is not intended to ot

than the Parties hereto.

10,9 Goveming Law, |
imto and made pursuant to the ldws of the Slzl}

construed, applied and enforced in dccardance Wi

its confhict of laws principles.

10.10 Assignability.

arc assignable by Seller or Purchaser thhout h i
consent will not be unreasonably withheld. \ ot

contrary, Purchaser may assign all right, l}[lc an
Puarchaser in which Purchaser holds and mtend ]

10.11 t

hereto on a separate counterpart, all of which whe

and all of which taken together shall conshtu‘ge ;
F

This Agr cemam ik

Neither this A ele

Counterparts. This Agtcement 153

: haI] be binding upon and shall inure to the
pect:ve heirs, executors, administrators, legal
Except as otherwise expressly provided in this
shail It, create any rights in any persons other

5 an shell be deemed to be a contract entered
if Ohio and shall in all respects be governed,
¢ laws of said State, withou! reference to

cm nor any rights or obligations hereunder.
brior written consent of the other party, which
?rtih.sta11d1ng anything contained herein to the
| ltcmst hereunder 1o an entity to be formed by
ik ontji‘nue to hold a majority equity interest.

Ibe exccuted in counterparts and by each party
i s0 executed shall be deemed to be an original
n rand.;‘the same agreement,

10,12 Pronouns and Plurals. All prc}*l,;jl‘ o0y ts us:=d herein shall be deemed to refer to the

masculine, feminine, neuter, singular or plurgd |z

require in the context, and the singular form of f
. . I
and vice versa, whichever the context may reqmﬁ

[5754911[d1][7786.8]

i )
s identity of the person or persons may

ihs, pronouns and verbs will include the piural,

TRADEMARK
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Dec-09-2005 02:27om  From-MOLD CRAFT

IN WITNESS WHEREOF, the pmﬁ‘eﬂ”

last written below.

WITNESS:

THE UNDERSIGNED, severally coniiin,§
accurateness of Seller’s representations and W

[575491][d13[7786.8)

By

4192044406 091 P.014/021  E=Gé0

to have executed this Agreement as of the date

TC’rC RECOVERY, LLC, a New York
I lmited liability company

PUHRCHABER-

‘ﬁgz PPLA

\Craig X, Marshall, on behalf of an entity

To“ae formed

Ho the best of their actual knowledge, the
dittics contained in Article I1T hereof.

wJ. Sciarabba

f .Anﬁkléony Eisenhut

{[Robert T, Dean

TRADEMARK
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FROM FAX NO. iff

s 7a5ps Dec. BY 2065 @1:58AM

IN WITNESS WHERECF, the pj

last written below,

. WITNESS:

THE UNDERSIGNED, severalty oqHl

accurateness of ' Sellér’s representations an

III

nm, fo .q

P2

do1s

SELLER:

stherets have exeouted this Agreement as of the date

IGC RECOVERY, LLC, a New York
hnmed Ilabihty company

. N | J
r57‘5d071m1]r‘77§.‘;, " {FINS

PAGE 217 REVD AT 120012008 12:50:45 PM T Easiern Standard Tlmel BYR HE 5YR

o e T i i

Craig A, Marghal]

e best of their astua knowledge ‘the
e 8"11:1 ﬁgﬁ

contairied it Artl cle III hereof

" L

Aﬂﬁhvny E?Pﬁ?hut

2{0‘ DS

TRADEMARK
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12/B5/2805 12:33 _315@545 __145];-51 “uts mmb”d- |
IN'WITNESS WHEREOF, the partied lid-
last written be|ow,

WITNESS:

THE UNDERSIGNED, severally confir
acchirgieness of Seller’s representations and xlf‘ i

(475491 )(d1]]7786.8]

PAGE 217* RCVD AT 12/9/2005 12:23: ZPM[EasternSandard Titme]* SYR:RE-8Y

S 116

' pus

| By

retg b

5K

T

i 1G0T
SN T

-

do17

ATA GUN )
0546658) HOE e —

1V executed this Agreement as of the daje f

LLER:

RECOVERY, |, LiZ,

2 New
led Hability company

York

!CHASER:

uiaig A, Marshalj
i |
Jst of thejr actual knowledge, the
fained in Article I[f hereor,

y J Kmarabba

1 hntho

1y Eisenhut

O T e

.obert

T, Dean

A oh

167 CHIC 3193545134 DURATION (mrm-55):01-13
TRADEMARK
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LIST OF SCI-.'[EDT‘QL,ES AND EXHIBITS

PURCHASE PRICE ALLOCATION :. SCHEDULE 2.2

INTELLECTUAL PROPERTY | SCHEDULE 3.1¢

{HOSHEHSE
[5754013[d1][7786.8] '
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PURCHASE PRIER ALLOCATION
SCHEPULE 2.

Inventory B ;
Goodwill and Non-Compele andother Intangibles
Manufacturing Bquipment il I I

Other Tangible Property
Total

|

s s TRADEMARK
oo REEL: 003695 FRAME: 0173
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OWNED INTELLJCFUAL PROPERTY
LICENSED INTEL] ILCTUAL PROPERTY
SCHE; ULLE 3.10
il NN
Owned Intellectual Property:
Tthaca Gun Ui
Model 37 ‘ ik
Deerslayer s
Featherlight
Turlkey Slayer
Licensed Intellectnal Properiy:
Crass Doubles s
Flues Doubles D
New Ithaca Doubles i
Knickerbocker a/k/a/ The Knick I e
N.I.D.
LeFevre Double Guns
Baker Doubles
Western Arms
) _ , {Hos%o i 16
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MacMILLAN, SOBANSKI & TODD, L1.C

Richard S. MacMillan
Mark J. Sobanski

Ted C. Gillespie
Douglas V. Pavelko
John B, Molnar
Catherine B. Martineau
Gregg W. Emch
William E. Lahey
Gary M. Sutter
Thedford 1. Hitaffer
Scott A. Blake

LAW OFFICES OF

One Maritime Plaza, Fifth Floor
720 Water Street
Tolede, Ohio 43604-1853
Telephone (419) 255-5900
Facsimile (419) 255-9639

www.mstfirm.com

doo1

James D. Schweikert

C. Fred Charpie, III

James A. Duggan

Oliver E. Todd, Ir. PLC-Of Counsel
Alien W. Inks - Of Counsel

Livonia, Michigan Office
Mark L. Mollon

Donald A. Wilkinson
Frank G. McKenzie
Frank L. Lollo

e-mail toledo@mstfirm.com 38705 Seven Mile Road, Suitc 405

Livonia, Michigan 48152-0193
Telephone (734) 542-0900

Gregory W. Robinette
Staci E. Schweikert
Anita 8. Toska

To: __Assignment Division Date: 9/24/2007

Firm: 1J.S. Patent and Trademark Office

Fax No.: (571) 273-0140

From: Patricia Zimmerman-Ervin

Total pages including cover page: 20

Comments: Attached is an Assignment Recordation Form Cover Sheet Trademarks Only
to record assignment from IGC Recovery, LLC to Craig A. Marshall against
U.S. Registration Nos. 0862249 ITHACAGUN & DESIGN and 2487628
DEERSLAYER. Thank you. (Our File 1-28924)

CONFIDENTIALITY NOTICE
The documents accompanying this transmission contain confidential information intended for a specific individual and
purpose. The information is private, and is protected by law. If you are not the intended recipient, you are hereby notified
that any disclosure, copying, distribution or the taking of any action in reliance on the contents of this telecopied information
is strictly prohibited. If you have received this communication in error, please notify us at 419/255-5900 (collect) so that we
can arrange for the refrieval of the original document at no cost to you. Thank you,
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