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g U.S, DEPARTMENT OF COMMERCE
%&ﬂiﬂi‘é‘s’éa ?0%247) {exp. 6/30/2005 1 O 36 2459 1 United Stytes Patent and Trademark Offies
RECORDATION FORM COVER SHEET
PATENTS ONLY

To the director of the U. S. Patent and Trademark Offica: Please record the attached documents or the new address(es) below.

1. Name of convaying party(les)Exacution Date{s):

Southem Saw Acquisition Corporation

Execution Date(s) Octabar 15, 2010
Additional names of conveying parties attached? [Jves
I No

3. Nature of conveyance:

1 Assignment 1 Merger
Security Agreement L[] Change of Name

[ Govemment Interast
1] Executive Order 9424, confirmatory License
[ other

2. Name and address of receiving partyf{ias)

Name. Wells Fargo Bank, National Assoclation, as Agent

Intemal
Address.

Street Address: 12 East 40" Street

City: New York
State:NY
Country:USA Zip: 10017

Additlonal names, addressas, or ciizenship attachad? [ Yes [® No

4. Application or patent number(s)

A. Patent Appiication No. {s)
See Attached Exhibit A

This document is being filed togethar with a new application.

Additionai numbers attached? [ Yes [[INo

B. Patent No.(s)
See Attached Exhibit A

5. Name address of party to whom correspandence
concerning document should be mailed;

Name: Susan O'Brien
Intemal Address: CT Lien Solutions

Street Address: 187 Wolf Raad

Email Address: cis-gggglbam@xgnersklu_‘vmgom
A

7. Tota] fan (37 CFR 1 21(h) & 3.41) $§U~

City: Albany
[ None required (govemment intarest not affscting title)
State" New York Zip: 12205 8. Paymant Information:
Prone Number: 800-342-3876 a. Credjt Canrd Last 4 Numbers fﬂ%ﬁs
Fax Number: 80Q-952-7049 Expiration Date / 0/ -
b. Depesit Account Numbar

6. Total number of applications and
registrations involved: fi]

Autherized to be charged by credit card
[ Authorized to be charged to deposit account
[ Enclosed

-~

Authorized User Name:

i

9. Signature:

Signature =

Mercedss Farinag

Name of Person 5:
DOocumants to be recorded

e 1
LW Shnox s

(Inciyging cover sheet) shouid be faxad to (703) J08-8805, or nrailed to:

48.%@ op

ate
Total number of pages Including cover sheet, attachmaents,

and documaent.

Msil Siop Assignment Recordation Servicas, Director of the USPTO, # O. Box 1450, Alexandria, VA 22313-1450
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EXHIBIT A

PATENTS AND PATENT APPLICATIONS

Federal Registration Registration
Saw blade for eutting bread and process | 5.095,790 3/17/1992 Southern Saw Acquisition
of using tie same Corporation
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[Execution)

PATENT COLULATERAL ASSIGNMENT AND SECURITY AGREEMENT

Thus Patent Collateral Assignment and Sceurity Agreament (this “Agreement”™), dated
October 15, 2010, is by and between SOUTHERN SAW ACQUISITION CORPORATION, a Delaware
corporation (“Borrower™), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a nationsl
banlang assotiation, successor by merger to Wachovia Bank, National Association, succtssor by merger
to Congress Financial Corporation (together with its successors and assigns, “Lender™).

WITNESSETH:

WHEREAS, Botrower has adopted, bas used and is using, and is the owner of the entire right,

title, and interest in and to the patents and applications therefor described in Exhibit A attached herelo and
made a part hereof: and

WHEREAS, Borrower has entered into financing arrengements with Lender pursuant to which
Lender may make loans and advances and provide other financial accommodations to Bomower as sct
forth in the Amended and Restated Loan and Security Agrecment, dated of even date herewith, by and
between Borrower and Lender (as the same now exists or may heresfler be amended, modified,
supplemented, extenided, renewed, restated of replaced, the “Loan Agreement™)and the other Financing
Agrcements (as defined in the Loan Agresment); and

WHEREAS, in order to induce Lender to enter into the Loan Agreement and the other F inancing
Agreements and to make loans and advances and provide other financial accommodations to Borrawer
pursuant thereto, Borrower has agreed to grant to Lender certsin collateral security as set forth herein;

NOW, THERFFORE, in considoration of the premises and for other good and vajuable

consideration, the reccipt and sufficiency of which are hereby acknowledped, Borrower hereby agrees as
follows:

l. GRANT OF SECURITY INTERES]

As collateral security for the prompt performance, observance and indefeasible payment 1o full of
all of the Obligations, Borrower hereby grants to Lender a continuing sceurity intersst in and 2 genera)
lien upon, and hercby collaterally assigns and transfers to Lender: (a) all of Borrower's now existing or
hereafter acquired right, title and interest in and to all of Borrower's intercst in any patents; all
applications, registrations and recordings relating to such patents in the United States Patent and
Trademark Office or in any similar office or agency of the United States, any State thereof, any political
subdivision thereof or in any other countrics, and all roissues, cxtensions and renewals thereof including,
without limitation, those patents, applications, registrations and recordings described on Exhibit A hereto
(the “Patents™), and (b) any and all procceds of any of the forcgoing, including, without Limjtation, amy
claims by Borrawer against third parties for infringement of the Patents or any licenses with respect
thereto (all of the foregoing are collectively referred ta herein as the “Collataral™),

2. OBLIGATIONS SECURED

The secunty interest, lien and other interests granted 1o Lenider pursuant to this Agreement shall
seeurg the prompt performance and payment in fiul] of ell of the Obligations.

16754734
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3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Borrower hereby represents, warrants and covenants with and to Lender that (all of such
representations, warrantics and covenants being continuing so long as any of thc Obligations arc
outstanding):

{a) All of the Collateral is valid and subsisting in full force and cffcet, and Borrower owns
the sole, full, and clear title thereto, and the right and power to grart the security interests granted
hereunder. Borrower will, at its expense, perform all acts and execute all documents necessary (o
maintain the existence of the Collateral as valid, subeisting and registered patents including, without
limitation, the filing of any renewal affidavits and applications.

(b) Borrower authorizes Lender to have this or any other similar security agreement filed
with the United Statcs Patent and Trademark Office or other appropriate federsl, state or government
office with respect 1o the Collateral,

(c) As of the date hereof, Borrower does not have any Patents registered, or subject Lo
pendmg applications, in the United States Patent and Trademark Qffice or any similar office or agency in
the United Statcs, any State thereof, any political subdivision thereof or in any other countries, other than
those described on Exhibit A attached herelo and has not granted any licenses with rospect thereto other
than as sgt {orth on Exhibit B herefo.

(d} Botrower will, conourrently with the execution and delivery of this Agreement, exceute
and deliver fo Lender five (5) originals of a Special Power of Arttorney in the form of Kxhibit C attached
hereto for the implementation of the assignment, sale or other disposition of the Collateral pursuant to
Lender’s cxercise of the rights and remedics granted to Lender hereunder.

(¢) Borrower shall provide Lender with thirty (30) days written notice prior to filing any
application for the registration of 2 Patent made with the United States Patent and Trademark Office or
any sirldr office or agency in the Unated States, any statc ther¥in, or any other country. Upon the
request of Lender, Borrower shall execute and deliver to Lender any and all assignments, agreements,

instruments, documcnts, and such other papers as may be requested by Lender to evidence the security
intercsts of Lender in any Patent.

{f) Borrower will render arty assistance to Lender as Lender shall determine is necessary in
any proceeding before the United States Patent and Trademark Office, any federal or state court, or any
similar office or agency in the United States, any State thercof, any political subdivision thereof or in any
other country, to maintain such application and registration of the Patents as Borrower’s exclusive
property and to protect Lender's interest therein, including, without limitation, filing of rencwals,
affidavits of use, affidavits of mcontestability and opposition, interference, and cancellation proceedings.

(R) Borrower will promptly nofify Lender if Borrower (or any affiliate oy subsidiary thereof)
Icamns of any vse by any person of any other process or product which infringes upon any Patent. If
requested by Lender, Borrower, at Bormower's expense, shall join with Lender in such action as Lender, in
its discretion, may deem advisable for the protestion of Lender’s interest in and 1o the Patents.

{h) Borrower assumes al] responsibility and liebility grising from the use of the Patents and
Borrower hereby indemnnifies and halds Lender harmless from and against any claim, suit, loss, damage,
or expense (including legal expenses and reasonable attomeys’ fees) arising out of any alleged defect in
any product manufacturcd, promoted, or sold by Botrowor (or any affiliate or subsidiary rthereof) in
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connection with any Patent or out of the manufacture, promotion, labeling, sale or advertisement of any
such praduct by Borrower (or any affiliate or subsidiary thoreof).

4. RIGITS AND REMEDIES

Upon the ocourrence of any Event of Default, and during the continuance thereof, in addition to
al] other rights and remedics of Lender, whether provided under law, this Agreement, the Loan
Agreement, the other Finacing Agreements, or otherwise, Lender shall have the following rightg and
remedics which may be exercised without notice to, or consent by, Bortower, except as such noticc or
consent is expressly provided for hereumder:

(a) Lender may require that neither Borrower nor any affiliate or subsidiary of Borrower
make any usc of the Patents for any purpose whatsoever,

(b) Londer may make use of amy Patents for the sale of goods, completion of work-in-process
or rendering of services or otherwise in connection with enforcing any other security interest granted to
Lender by Borrower or ary subsidiary or affiliate of Borrower.

(¢) Lender may grant such license or licenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, as Lender shall in its discretion deem approprigte. Such
license or licenses may be general, special, or otherwise, and may be granted on an exclusive or non-

cxclusive bagis throughout all or any part of the United States of America, its lerritories and possessions,
and all foreign countries.

(d) Lender may assign, sell or otherwise dispose of the Collateral or any part thereof, either
with or without special corditions o stipulations except that if notice to Borrower of intended disposition
of Collateral 1 required by law, the giving of ton (10) business days notice to Borrower 1n the manner sct
forth in the Loan Agroement of any proposed disposition shall be dpemed reasonable notice thereof and
Borrower waives any other notice with respect thereto. Lender shall have the power to buy the Collatcral
or any part thereof, and Lender shall also have the power lo execute assurances and perform al] other acts
which Lender may, in its discretion, deem appropriate or proper to complete such assignment, sale, or
disposition. In any such event, Borrower shall be liable for any deficiency.

(e) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant 1o Section 4(d) hereof, Lender may at any time execute and
deliver on behalf of Borrower, pursuznt to the authotity granted in the Power of Attorney described in
Section 3(d) hereof, onte or more instruments of assignment of the Patents (or any application,
registration, or recording relating thereto), in form suitable for fling, recording, or registration. Borrower
8grees to pay Lender on demand all costs incuwrred in any such iransfer of the Collateral, including, but not
limited to, any taxcs, fees, lcgal expenses and reasonable attorneys’ fees.

(f) Borrower ghall supply 10 Lender (or its desi gnee) Berrower’s knowledge and expertise
relating to the manufacture and sale of the products and rendition of services to which the Patents relate
and Borrower’s customer lists and other records relating to the Patents and the distribution thereof,

(B} Nothing contairted herein shall be construed as requiring Lender to take any such sction
2l any time. All of Lender's rights and remedies, whether provided under law, this Agreement, the Loen
Agreement, the other Financing Agreements, or otherwise, shall be curmylative and none is exclusive.
Such rights and remedics may be enforced alternatively, successively, or concurrently.

5. GOYERNING LAW; CHOICE OF FQRUM:; J URY TRIAL WAIVER

1675473.4 3
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(a) The validity, interpretation and enforcement of this Agreement and any disgute arising
out of the relationship between the partics hereto, whether in contract, tort, equity or otherwise, ghall be
governed by the internal Jaws of the State of New York without repard to any principles of conflicts of
laws or other rule of taw that would resuit in the application of the law of any jurisdiction other than the
State of New York except to the extent that the provisions of the Bankruptey Code arc applicable and
specifically conflict with the foregoing..

(b) Botrower and Lender irrevocably consent and submit to the non-exclusive jurisdiction of
the Bankruptcy Court, the Supreme Court of the State of New York, New York County and the United
States District Court for the Southern District of New York, whichever Lender may elect, and waive any
objection based on venue or forurn non convenieny with respect 10 any action instituted therein arising
under this Agreement or in any way connected with ot related or incidental 1o the dealings of the parties
hereta in respect of this Agreement or the transactions related hereto or thereto, in each case whether now
existing or hereafter arising, and whether in comtract, tort, equity or otherwise, and agree that any dispute
with respect to any such matters shall be heard only in the courts deseribed above (except that Lender
shall have the right to bring any action or proceeding against Borrower or its property in the courts of any
other jurisdiction which Lender deems necessary or appropriate in order to realize on the Collateral or to
otherwise enforce its rights against Borrower or its propetty).

(c) BORROWER AND LENDER EACII HEREBY WAIVES ANY RIGHT TO TRIAL BY
JURY UF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i} ARISING UNDER THIS
AGREEMENT OR (i) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO
THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS ACREEMENT OR THE
TRANSACTIONS RELATED HERETO IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE,
BORROWER AND LENDER EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH
CLAIM, DEMAND, ACTION OR CAUSE OF AGTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY AND THAT BORROWER OR LENDER MAY FILE AN ORIGINAL
COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN

EVIDENCE OF THE CONSENT OF THE PARTIRS HERETQ TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY.

6. MISCELLANEOUS

(a) Construction. Capitatized terns used horein and not defined herein shall have the
meanings specified in the Loan Agrecment, unless otherwise defined herein. Al] references to the plural
herein shall also mean the singular and to the singular shall #lso mean the plural. All referonces to
“Borrower” or “Lender” pursuant to the definitions sel forth in the recitals hereto, or to any other person
berein, shajl include their respective successors and assigns, The words “hereof,” “herein,” “hereunder,”
“this Agreement™ and words of similar import when vsed i this Agreement shall refer to this Agreement
as a whole and not any particular provisior of this Agreement and g5 this Agreement now exists or may
hereafier be amended, modified, supplemented, extended, renewed, restated or replaced

(b) Successors and Agsigns. This Agreement shall be binding upon Borrtwer and its
Successors and assigns and inure to the benefit of and be anforceable by Lender and 1ts successors and
assigns,

(c) Pagtial Invalidity. If any provision of this Agreement is held to be invalid or
unenforceable, such invalidity or unenforcesbility shall not fuvalidate this Agreement as a whole, but this
Agreement shall be construed as though it did not contgin the particular provigion held 1o be invalid or
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unenforceable and the rights and obligations of the parties shall be construed and enforced only to such
extent as shall be permitted by applicable law.

(d) Amendments and Waivers, Neither this Agreement nor any provision hereof shall be
amended, modified, waived or discharged orally or by course of conduct, but only by a written agrecment
signed by en authorized officer of Bomower and Lender. Lender shell not, by any act, delay, omission or
otherwise b deemed to have expressly or impliedly waived any of its rights, powers and/or remedies
unlcss such waiver shall be in writing and signed by an autharized officer of Lender. Any such waiver
shall be enforceable only {0 the extent specifically set forth therein. A waiver by Lender of any right,
power and/or remedy on any one occasion shall not be construed as a bar to or waiver of any such right,

power and/or remedy which Lender would atherwise have on any future occasion, whether similar in kind
or otherwise.

(e) Entire Agreement. This Agreement and the documents executed concurrently herewith
corttain the entire understanding between Bomower and Lender and supersedes all prior agreements and
understandings, if any, relating to the subject matter horeof, Any promises, ropresertations, warranties or
guaraniees not herein contained and hereinaller made shall have no force and effect unless in writing,
signed by Borrower's and Lender’s respoctive officers. Neither this Agreement nor any portion or
provisions hereof may be changed, modified, amended, waived, supplemnented, discharged, cancelled or
terminatcd orally or by any courst of dealing, or in any marmer other than by an agreement in writing,
signed by the party to be charged. Borrower acknowlodges that it has beon advised by counscl m
connection with the execution of this Agreement and the other Financing Agreements and is not relying
upon oral representations or statemnents inconsistent with the terms and provisions of this Agreement.

(f) Counterparts. This Agreemertt may be executed any number of counterparts, sach of
which shall be an original, but all of which taken together shall constitute one and the same agreement.
Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic method of
transmission shall have 1he same foree and effest g3 the delivery of an original executed counterpart of
this Agreement. Any party delivering an executed counterpart of this Agreement by telefacsimile or other
clectremic method of transmission shall 2lso deliver an original sxetuted counterpart, but the failure to do
s0 shall not affect the validity, enforeeability or binding effect of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOT, Borrower and Lender heve enecuted this Agreement as of the day and

year fiurst above written.

TN e cem— . - .

SOUTHERN SAW ACQUISITION
CORPORATTION

By: .
Nems: Jﬁ% . McCalje, Ir.
Title: Semior Viee President

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Name: Sang Kim
Title:  Vice President

[Patent Stourity Agreemment (Southem))
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IN WITNESS WHEREOF, Borrower and Lender have executed this Agreement as of the day and
year first above writien.

SOUTHERN SAW ACQUISITION
CORPORATION

By:
Name: Jaroes F. McCabe, Jr.
Title:  Scmior Viee President

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: §‘-*>/C"‘

Name; Sang Kim
Title: Vice President

[Patezt Security Apreement (Southern))
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EXHIBIT B
LICENSES

None.

1675473 2 B.{
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EXHIBIT C

Form of Special Power of Attorney

SPECIAL P OF A EY

STATE OF )
Yss:
COUNTYOF )

KNOW ALL MEN BY THESE PRESENT'S, that SOUTHERN SAW ACQUISITION
CORPORATION (“Barrower™), having an office #t 1133 Westchester Avenuc, Suite N222, White Plains,
New York 10604, hereby appoints and constitutes WELLS FARGO BANK, NATIONAL
ASSOCIATION, successor by merger to Wachovia Bank, National Association, successer by merger to
Congress Financial Corporation (logether with its suceessors and assigns, “Lender™), and each of
Lender’s officers, its true and lawfu) attorney, with full power of substitution and with full power and
authority to perform the following acts on behalf of Barrower at any lime after the ovcurrence and during
the continuance of an Event of Default under the Security Agreement (as hereinefter defined):

1. Execution and delivery of any and all agreements, docurnents, instrument of assignment,
or other papers which Lender, in its discretion, deems necessary or advisablc for the purposc of assigning,
selling, or otherwise disposing of all right, title, and interest of Borrower in and to any patents and all
registrations, recordmngs, reissues, extensions, and renewals thereof, or for the purpose of recording,
registering and filing of, or accomplishing amy other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, cettificates or other papers

which Lender, in its discretion, deems necessary or Advisable to further the purposes deseribed in Section
1 hereof,

This Power of Attorney, being a pawer coupled with an interest, is mede pursuant to the Patent
Collateral Assignment and Security Agreement, dated of even date herewith, between Rorrower and
Lender (the “Security Agrecment”) and may not be revoked uatil the termination of all “Financing

Agreements” and indefeasible payment in full of el of the “Obligations™, as each such term is defined in
the Security Agreement.

2010

SOUTHERN SAW ACQUISITION
CORPORATION

By:
Name: James F. McCabe, Jr.
Title:  Senior Vice President

16754734 C-1
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STATE OF

COUNTY OF

Asofthis __ dayof » 2010, before me persanally came James F, McCabe, Jr,, to me
known, who being duly swomn, did deposc and say, that he is the Senior Vice President of SOUTHERN
?«AW ACQUISITION CORPORATION, the torporation described in and which oxecuted the forcgoing
instrument; and that he signed his name thereto by order of the board of directors of said corporation,

Notary Public

1675473,¢
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