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Execution Copy

DISTRIBUTION AND ASSUMPTION AGREEMENT

This Distribution and Assumption Agreement (this “Distribution Agreement”) is
entered into and effective as of 11:59:57 p.m. Boston time on January 3, 2015 by and
among (a) Louis A. Maglio, Jr. (“Maglio”), (b) James E. Loer, Jr. (“Loer”), (c) Sidney
A. Tildlsey (“Tildlsey”), (d) Robert L. Willis (“Willis”), and (e) Walpole Woodworkers,
Inc., a Massachusetts corporation (the “Company”). Maglio, Loer, Tildsey and Willis are
referred to collectively as the “Owners” and each as an “Owner”.

Introduction

The Owners are all of the holders of capital stock of the Company. The Company
owns and operates a commercial business for the manufacture, marketing and sale of
fences, arbors and other high end outdoor products for retail customers (the
“Commercial Business”).

The Company wishes to distribute and assign up to each of the Owners, as
shareholders of the Company, the Owners’ respective pro rata percentages (based on
Company stock ownership) of (i) all of the operating assets of the Company that are used,
or held for use, by the Company in the Commercial Business,

For and in consideration of the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Distribution of Assets. The Company hereby irrevocably distributes, transfers,
assigns, conveys and delivers to the Owners subject to all existing liens, security
interests, claims and encumbrances of any kind, (i) all of the right, title and interest of the
Company in, to and under the operating assets of the Company that are used, or held for
use, by the Company in the Commercial Business, of every kind and description
wherever located and whether tangible or intangible or real, personal or mixed, and as the
same shall exist on the date hereof, whether or not appearing on the books of Company,

and expressly including, without
limitation, the assets listed or described on Schedule I attached hereto and incorporated
by reference herein (such distributed assets, the “Distributed Assets”), to have and to
hold the same unto the Owners, their respective successors and assigns forever,
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such distribution to be made among
the Owners pro rata in proportion to the Owners’ respective ownership of the capital

stock of the Company. The Distributed Assets [N - -
distributed and assigned and delivered AS IS and WHERE IS and without any

representation and warranty of any kind, including any implied warranties, all of which
are expressly disclaimed.

2. Acceptance of Distribution and Assumption of Liabilities. Each Owner hereby

2

promptly execute and deliver such instruments of sale, transfer, conveyance, assignment
and confirmation, including, without limitation, an assignment of trademarks to be filed
with the United States Patent and Trademark Office, and take such other action, as such

or their assignee’s title to, all of the Distributed Assets, (b) put the Owners or their
assignee in actual possession and operating control thereof, (¢) assist the Owners or their
assignee in exercising all rights with respect thereto, and (d) carry out the purpose and
intent of this Distribution Agreement.

S
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[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Distribution Agreement as of the date first above written.

WALPOLE WOODWORKERS, INC.

By:
Duly Authorized
g —
Louis A. Maglio, Jr. A James E. Loer, Jr.
Sidney A. Tildsley Robert L. Willis

[ SIGNATURE PAGE TO DISTRIBUTION AGREEMENT ]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Distribution Agreement as of the date first above written.

WALPOLE WOODWORKERS, INC.

o s €L ).

D)Xl/y Authorized
Louis A. Maglio, Jr. s E. Loer, Jr.
Sidney A. Tildsley Robert L. Willis

[ SIGNATURE PAGE TO DISTRIBUTION AGREEMENT ]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Distribution Agreement as of the date first above written,

WALPOLE WOODWORKERS, INC.

By:

Duly Au‘thori'zed

Louis A. Maglio, Jr. James E. Lber, Jr.

//z/&/ \/// /éf

' Sidney A, Bildsley Robert L. Willis

[ SIGNATURE PAGE TO DISTRIBUTION AGREEMENT ]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Distribution Agreement as of the date first above written.

WALPOLE WOODWORKERS, INC.

By: ‘
Duly Authorized

Louis A. Maglio, Jr. James E. Loer, Jr.

: o 724&,4~%j S de .
Sidney A. Tildsley Robert L. Willis

[ SIGNATURE PAGE TO DISTRIBUTION AGREEMENT ]
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Schedule I

Distributed Assets

~
[
A

[ 19) all intellectual property including all rights thereunder, remedies
against infringements thereof and rights to protection of interests therein under the
applicable laws of all jurisdictions, including any current service marks, trademarks or
tradenames and the goodwill associated therewith;
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