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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

This Bill of Sale, Assighment and Assumption Agreement (the “Agreement”) is entered
into as of June 26, 2007 by and among Simms Fishing Products LLC, a Delaware limited

* liability company (the “Assignee”), and Simms Fishing Products Corporation, a Wyoming

corporation (the “Assignos™).

Introduction

WHEREAS, Assignor has caused Assignee to be formed as a Delaware: limited lability
company;

WHEREAS, Assignee wishes to acquire the Contributed Assets (as defined below) and
assume the Assumed Liabilities (as defined below) from the Assignor in accordance with the
terms of this Agreement;

WHEREAS, in exchange for the transfer and assignment of the Contributed Assets and
assumption of the Assumed Liabilities, Assignor will acquire the entire initial equity interests in
Assignee and Assignee will become a wholly-owned subsidiary of Assignor;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiericy of
which are hereby acknowledged, the parties hereto agree as follows:

1. Assignment of Contributed Assets. The Assignor does hereby irrevocably
convey, transfer, assign, grant, bargain and deliver to the Assignee forever, effictive as of the
date of this Agreement, all of its assets and properties of every kind, nature and description
(collectively, the “Contributed Assels™), including without limitation the following assets and
properties of the Assignor:

{(2) all cash and cash equivalents;
(b)  all accounts receivable;

© all tangible assets, including without limitation machinery, equipment,
leasehold improvements, fixtures and other improvements on real estate, furnilure and vehicles;

(@)  allinventories, including without limitation finished goods, work-in-
process, raw materials, processing materials, purchased parts and supplies;,

{e) originals or duplicate copies of all data and records, including without
limitation all books, records, financial information, operating data, sales and sales promotional
data, advertising materials, credit information, cost and pricing information, customer and
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supplier lists, projections, reference catalogs, payroll and personnel records and other similar
property, rights and information;

() all (i} patents, patent applications and patent disclosures, (ii) trademarks,
service marks, trade dress, trade names and corporate names (in each case, whether registered or
unregistered) and registrations and applications for registration thereof, (jif) copyrights
(registered or unregistered) and copyrightable works and registrations and applications for
registration thereof, (iv) computer software, data, databases and documentation thereof, (v) trade
secrets and other confidential information (whether patentable or unpatentable and whether or
not reduced to practice) including, without limitation, ideas, formulae, compositions, inventions,
know-how, manufacturing and production processes and techniques, research and development
information, drawings, specifications, designs, plans, proposals, technical data, financial and
marketing plans and customer and supplier lists and information, (vi) domain names and (vii) to
the extent applicable, all of the goodwill associated with the foregoing items;

(g)  allrights under all leases, licenses, contracts, agreements, sale orders,
purchase orders, open bids and othér commitments, warranties arid warranty claims and awards,
prepaid expenses, deposits and retentions;

(h)  all claims, rights and choses in action of the Assignor against any third
- party, whether matured or unmatured, direct or indirect, known or unknown, absolute or
contingent; and

_ (@ all franchises, approvals, permits, licenses, orders, registrations,
certificates, variances and similar rights obtained from governments, governmental agencies or
any other person or entity.

The Assignor hereby irrevocably constitutes and appoints the Assignee as its true and lawful
attorney, with full power of substitution, in the Assignor’s name and stead, but on behalf and for
the benefit of the Assignee, to demand and receive any and all of the Contributed Assets, and to
give receipts and releases therefor, and from time to time to take any and all actions in the
Assignot’s name, but for the benefit of the Assignee, for the collection and/or reduction to -
possession of the Contributed Assets. Such powers of attorney are coupled with an interest and
are irrevocable by the Assignor.

2. Assumption of Assumed Liabilities. Assignee does hereby assume and agree to
pay when due, perform and discharge in accordance with the terms thereof all liabilities and
obligations of the Assignor of every kind, nature or description other than the Excluded
Liabilities (the “Assumed Liabilities”). The “Excluded Liabilities” are all liabilities and -
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obligations relating to Assignor’s capitalization and taxes. The Assignor will discharge when
due all of the Excluded Liabilities.

3. Further Assurances. The parties hereby covenant and agree tio execute and have
executed all such further bills of sale, assignments, instruments of transfer and agreements and
take (or cause to be taken) all such further actions as may reasonably be necesisary in order to
transfer more fully and effectively the Contributed Assets to Assignee and for aiding and
assisting in the collection or reduction to possession by Assignee of all of the Contributed Assets,
and to facilitate the assumption of the Assumed Liabilities by Assignee.

4, Binding Lffect; Governing Law. This Agreement shali be binding upon and
inure to the benefit of the parties hereto and to their respective successors and. assigns, and shall
be governed by, and construed and enforced in accordance with, the laws of the State of
Delaware without regard to its conflicts of law provisions that would result in the application of
any law other than the law of the State of Delaware,

5. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one
and the same instrument. Delivery of executed signature pages hereof by faceimile transmission
shall constitute effective and binding execution and delivery hereof.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives on the day and year first above written.

ASSIGNOR
Simms Fishing Products Corporation

By %fi’%w& Cfg (AL

Kenneth C. Walsh, President

ASSIGNEE

Simms Fishing Products LLC

by T iV LoDl

Kenneth C. Walgh

'\. J [ Signature Page to Bill of Sale, Assignment And Assumption Agreement]
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