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SUBMISSION TYPE:

NATURE OF CONVEYANCE:

Soeured party dispozition of collateral, Dabtor valuntary surrender of collateral

CONVEYING PARTY DATA

MName Formerly

Exacution Date

Entity Tyge

ruzzaell&hazel, LLC

02/18/2008

LIMITED LIABILITY
COMPANY:

PrinSource Capital Companias,
LLC

DZ/23/2008 J'COM SANY:

LIMITED LIARILITY

—t e ]

RECEIVING FARTY DATA

[Name: “Gar‘tner Sthigs. Imes.

|Street Address: 220 East Myrlle Strest

rélty'. Stillwater

[State/Caunry: MINNESOTA

Postal t:':ﬂde: 55052

Ertity Typa: CORPORATION; State ol Minnssora

L

PROPERTY HUMBERS Total: 2

Property Type Numbar

Word Mark

Registration Number: 2944008 RUSSELL+HAZEL

KIT BY RUSSELL+HAZE]

Reglstration Number: ] 3420552

CORRESPONDENGE DATA

Fax Numbar (612)573-2005
Camespandence wil Be seitt vig US Maif witan the fax altermpt I unsuccessiul,

Phane: B12-573-2000

Email: |mweyrauch{@dbclaw.com
Correspondent Name: John M, Weyrauch
Address Line 1: 100 Bouth Fifth Street
Address Line 2: Suite 2250

Address Line 4 Minneapolis, MINNESOTA 55484+ F;'faﬁl

ATTORNEY DOCKET NUMBER: (483.001.000

NAME OF SUBMITTER: John M. Weyraueh

700400932
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Signature; fMohn M. Weyrauch/

Date: 02/26/2009

Tatal Attachments: 12

source=R+H Voluntary surrender for filing#page .tif

source=R-+H Voluntary surrender for filing#page2 tif

saurca=R+H Voluntary surrender for filingftpaged tif

source=R+H Voluntary surrender for fillng#pagad .tif

saurce=R+H Voluntary surrender for filing#pages tif
source=PrinSource-Gartner Studics redacted Furchase Agreement#page.tif
source=PrinSource-Gartner Studics redacted Purchase Agreement#page2. tf
source=PrinSource-Gartnar Studics redacted Purchase Agreementfpaged.tf
source=FrinSource-Gartner Studios redacted Purchase Agrasmentipaged. tif
source=FrinSource-Gartner Studics redacted Purchase Agreementipaged. tif
source=PrinSource-Gartner Studics redacted Purchase Agreament?pages.tf
sourca=PrinSource-Garnar Studlos redacted Purchase Agreemeant¥page? Lif
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This is an Agreement made and entered into this 18" day of February 2009, by and
between PrinSource Capital Compapies, LLC (the “Factor™) and ryssell&hazel, LLC, a
Minnesota limited lability company {the “Client™).

RECITALS

A The Facter and the Clen! are the partics to that cerfain Accounts Receivahle
Agreement dated a3 of Cotober 17, 2007 (the “Receivable Apreement”). Terms not otherwise
expressly defined herein shall have the meanings set forth in the Receivablc Apresment.

H, Ay of the dule hereof, the obligations of the Client under the Receivable
Agreernent, withowt defense, countereladin or right of se-o1f, are in the sun of e R

kAR P]H.E
fees, costs and expenses allowable under the Receivable Agreement ag of Februazry 5, 2000 and
acerying thereafier {the “Upiad Claim Amount™).

C. The Fector holds a perfected security imterest in all of the Client's accotnts,
mventory, equipment, instruments, documeants, contract rights, chanie! peper, genergl fiangiblcs
and the proceeds therzof, now owmed or hersinaficr acquired and all proceeds and produsts
thereot ¢all of the foregning being referred to hetein s tho “Collmeral™y. Included smong the
Collatéral is certaln inventory, which is jdentitiad ln (e Inventory Listing atlached hereto as
Exhibil A,

D. The Clienl admirs that Events of Default bave accurred and are coniinving noder
the Eeceivable Agreement and that all amounts owing to the Fastor thereunder ave immediately
due and payabic in falt

NOW, THEREFORE, in consideration of the above Recilals and other good and
valuable consideration the revwipt of whish is hereby scknowledged, the Factor aad the Client
agree as follows:

1. The foregoing recitals are true and correct and constifie o part of this Agresment,

2, The Client agees to voluntarily surrender to the Factor possession and the right 1o
possession of all Collateral of every kind and nature and wherever lpcarss imcluding, without
limitation, the Client’s accounts, inventory, cquipment, insitaments, documents, conimet righte,
chattel paper, generat imengibles and all proceeds sad products therenf az well as 31l books and
records relating thereto (all Collateral surrendered hereunder will be relerred 1o herein as the
“Surrendered Collateral™, ‘The Sumendered Collateral will remain subject to the security interost
of the Factor. THE CLIENT WAIVES ANY NOTICE OF THE DISPOSITION QOF THE
SURRENDERED COLLATERAY. WHICH MAY BE REQUIRED BY SECTION 9-611
OF THE UNIFORM COMMERCIAL CODE AGOPTED IN MINMNESOTA (THE
“CC).

ifile Ml TUPLAE 754 383 04 000 5B00 700, o

zd DO06-6E6-TG6 EEERE, eczdlL 60 6L 404
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3. Upan execution and delivery of this Agreement, (e Client, at the Fastor'a request
will deliver the Sutrendered Collateral to the Factor. In addiion, the Client agrass to forn over o
the Factor on the daie hereof any and all bookes, records or other dociuments or other information
{whether written or oral) required by the Factor, For =0 long as it retaing possession of these
records, Factor shall safervard these records o lbe same manner that it safcpuards ity pwn
business records in the ordinary course of its business.

4. To induce the Factor o zofer into this Agrecment and to acezpt the Client’s
voluntary surrender of all af Client’s right, tie and interest in e Sterendersd Collateral, the
Client represents that the Client has geod and marketable title to the Surrendered Collateral, fire
and clear of all security ipterests, liens or encumbrances other than those n favor of the Factor or
those in faver of third partizs thai have subordinate seowrity interests in the Surrendeored
Collateral and have perfected such interest by a filing in the Office of the Minnesota Secretary of
$tate or otherwise arise by operation of law. The Clisnt acknowledges and sgrecs thar the Factor
has o valid, perfected security interest in all of the Surrendered Collateral. In view of such valid,
perfected security interest, the Client further acknowledges and aprees that the voluntary
surrender of the Swrrendered Collateral o the Fagtar unde: this Agreement will not result in, the
Factor receiving more than the Unpaid Claim Amonnt,

3. Cn the dale hereof,. or thereafter if necessary, the Client, without cost or expenss
1o the Factor shall exceute and deliver to or cause 1o be executed and delivered tw (he Factor or fo
any third party aequiring the Surrendered Collateral such further instruments and take such other
action as the Peetor may reasonably require to cary out more effectively the vansfer of the
Surrendered Collateral by the Factor to third parties and 1o proteer the right, tide and interest of
such third parties in, and cnjoyment of, the Surrendered Collateral transferred to then,

6. To the extent that the Factor requires access ro inforraation on the Clicat's
computer or telephone numbers to facilitate the liquidation of tha Sucrendered Collateral, Client
will, upon reasonable notice from Factor provide to Factor the information. The Client agrees ta
forward 1o the Factor any Client mail that relates 10 receiving collections on the Surrendered
Collateral or any other information with respect to the Surrendered Collateral, The Clivnd ATEES
to permit the Factor to collect the Clieal’s wadl for the purpase af receiving gollections on the
Surrendercd Collateral or to reeeive other information with respect to the Surrendered Collateral.
If the Factor collects the Clienr’s mail, the Factor will expediliously forward such mail to the
Client after removing ¢ollections on. and other information with respect o, the Surrendercd
Cellatsral.

7. The voluntary surrcader of the Surrendered Collateral by the Client hereunder is
{ntended to be, ond shall constitute, a voluntary swrender of the same in connection with the 8
Factor's foreclosure of its secwrity imrerest in the Survendersd Collateral. The voluatary
surrender hereunder is oot a transfer Tor security nor it soch voluntary surrender an elsctian ar
proposal by the Factor to retain the Sumendered Collateral in salisfaction of the obligations of the
Chient to the Factor. The Client's indebledness to the Factor under the Receivahle Agruement
shell ner be reduced except to the extent of net proceeds {after deducton of all costs and
expenses incurred by the Faetor) received by the Factor from the collection of or other
dispesition of the Surrendered Coliateral. The Clienr acknowledges that the Factor is reserving
all of its rights under the Receivable Agreement, at law or in equily includine, withaur fimitetion,

Ballz Powtr] PPLAEI DA 0 3-00 208760 daa -
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the Factor's nght o pursae a daficiensy against the Client or any Cuarantor, THE CLIENT
WAIVES ANY RIGHT TO REDEEM ANY OF THE SURRENBERED COLLATERAL
WHICH IT MAY HAYE UNDER SECTION 9-623 OF THE LCC. The Client firther agrees
thar it shell 2ot have any righr wharsosver 10 repurchass the Surrendersd Collateral, it being
mnderstood that the Cliemt reserves wo rights whatscever in conovction With such veluntary
survender excepl for its right to receive surplus proceeds.

A The Client acknowledges and agroes thet oellher it oot any of itz officers,
directors, shareholders or employess will receive any direct or Iodirect comsiderztion for
swrrendering the Surrendered Collataral and there are no agreements or undersendings of the
Client, any of Us officers, directoms, shurcholders or emplayees which will result in any direct or
indirect consideration o the Client, ar any of its officers, direclors, shareholders or cmployees
tor such simmender, The Client will cause it¢ officers, dirsclors, employees and shareholders 1o
cooperate with the Fastor in the foreelosure of the Factor’s security interest in the Surrendersd
Cillarerg),

a Al3o 1¢ induce the Festor to enter into this Agreement, the Clisot represents and
warrants 1o the Factor that the exccution, delivery and petformance by the Clisut of the terms of
thig Agreement and any other documents have been duly authorized by all pecessary corporate
action, do not reqitire any approval or consent of, or any registration, qualification or filing with,
any governmental agency or suthority or any approval or consent of any othet person (including,
without {imitation, any stockholder or member), o, if such approval or consent is vequired, such
consent has been obtained by the Client .

10. The Client hereby stipulates and agrees that it is net entitled to apv commission or
oiher remnuneration from the Factor upen the Faclor's disposition of the Surrendersd Collateral,
Mo action wnderieken by the Factor pursuant herclo will in any way limit or discharze the
Factor’s security interest in any of the Surrendered Collatersl, or any other interests of the Factor
I any oiher real or personal property of the Client or of any Guarantor or any of their respective
affiliates. The Client further stipulates and agrees that the Factor doss not intend to ereate agy
third party beneficiary rights by this Agreement and that oo liabilities of the Client to any third
party (including, withouot limitation, any taxing authority) of any kind whatsoever are being
assumed, directly or indirectly, by the Factor.

1. No amendment, modification or waiver of any of the pravisions of this
Agrearient shall be effective unlews the same shalf be in writing and signed by the Clicnt and the
Factor end then such waiver shall be cffective only in the specific instance and for the specifi
purpose for which given,

[2.  THE VALIDITY, CONSTRUCTION AND ENFORCEARBILITY OF THIS
AGREEMENT SHALL BE GOVERNED DY THE INTERNAL LAWS GF THE STATE OF
MINNESOTA, WITHOUT GIVING EFFECT TG CONFLICT OF LAWS PRINCIPLES
THEREQF.

13, Any notice or ather cammumications required or permitted hersunder ghall be in
writing and shall be considered delivered in all respects when it has been delivered by hand ar

Vel g | WLAK S 54 2 1B3543- U0 A0 T 000 3

wo LCOE-BLE-2S6 E1E B0l 60 6) o4

TRADEMARK
REEL: 003946 FRAME: 0005



D3/02/2003 11:14 FAE B12 573 20045 DICKE,BILLIG&RCZIAJS P 4. @ongs018
USPTO 2/27/2008 7:3%:37 AM DAGE g8/017 Fax Server

D:JOHN M. WEYRAUCH COMBPANY:100 SOUTH FIFTH STREET

nailed by certified rmudl, roturo receipt requested, first class postage prepaid, addressed as
Tollows:

To the Factor: Prin8opurce Capital Compenies, LLC
335 Parkdalc Drive
Suite 100
Minneapolis, MN 53416
Adlenting: Ms. Earen A, Turnguist

To the Client: Tussell&hazel, LLO
4388 France Avenue South
Minreapolis, MN 55410
Attention: Chois Manean

or such other address as shall be similarly furnished in writing by any pacty.

14,  Neither the execution of this Agreement nor any action taken by pardes hereto iy
imended 10 be, nor shall It be conswued to be, the formaton of any agency relationship, any
pertnership or joint venture. No party shall have the right to obligate or otherwise bind any other
party hereunder. Mo third party beneficiary rights are ereated herevnder

13, This Agreement constitutes the entire onderstanding of the partiss with raspect to
the subject matter thereof. There arc no agreements, expressed or implied, among the Client, its
officers, direiors, sharchelders and emaployees and the Faclor with respect 1o the surrender of the
Surrendered Collaterz! or for any payment of any sdditional sums by the Paclor, except as set
forth herein.

16, The Client hereby represents and warrants 1o the Factor that 5o cveits have taken
place and no circumstances exist through the time of the Client’s execution and delivery herecf
which would give the Client the right to assert u definse, offsct or counterclaim to any claim by
the Factor for payment of Client's obligations under the Receivable Agrecment. The Client, for
good and valuable consideration, incfuding, without lmitation, Fautor's cxecuting this
Agreement, hereby releascs apd forever discharges Factor and eech of Factor®s dirccwrs,
officers, employees, apents, aitomeys, successors, assigns, and participants fram any and all
actions, causes of action, sults, proceedings, debts, sums of monsy, covenants, eoutracts,
conroversies, clams, losses and demands, of any kind whatsoever, if any, whether absolule or
contingent, known or wnknown, marured or unmatured, at law or in equity, which Clicnt may
now have or ever had to through the time of the Client’s execution and defivery of this
Agreement, in whatever capacity, sgainst Factor or any of ity directors, offleers, cmplovees,
agents, attDrneys, svccessors, assigns, and participants. The Client hereby further agrees thar all
actions of Factor and its directors, officers, employees, agents, attorneys, suecessors, assigns, and
purticipamts and all interest, fees, costs and ather charges of Factor  connmection with this
Agreeruent and the Receivable Agreement have been reasonable to date and agrees to indemnify
and hold harmless Factor and its divectors, officets, employees, apents, atiorneys, successors,
nssigns, and parlicipents against any claims relating to the Receivable Agreement and soch
obligation is 3 conninuing and unconditional obligation of Client.

Wy EWWEABIM B TR -GS I9T55 See o
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17, Tte Client represents to Factor that it has consulted with and reccived advice
from logal counsel of its choice with respect to this Agpesmen!, ur has had the ApPOrTUItY 5
consuit with fege! counsel of iis choice and has made its own desision Ror to consult lagal
counsel. The Client hereby repressnts to Factor and scknowledges and agrees that it has legal
and business options available to it orher than the execation and delivery of this Sgreement Inrt
has nevertheless decided 1o execute and deliver this Agresment and has done sa voluntarily and
without durezs.

1%, Any provision of this Agresment which is prohibited or unenforcenblz shall ke
inetfective to the exten of such portion without invalidating the remaining provisions of 1his
Apreement, of any oiher sgreement axecuted herwesn Factor and Client ar affecting the validity
o7 enforceability of such provisions.

15. This Apresment mzy be execwtad in one or mors cownmerparts amd hy separare
partias in separate counterparts, each of which shall be deemed an original apd ail of which shall
COrSlLELE one in the same instrement, : .

Sfile Lol P83 04 NE) 943-00 1S9 7M. Dae g
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PFURCHASE AGREEMENT

This Purchase Apresment {the “Agreement”) apreement made this 23™ day of February
2009, by and between PrinSource Capital Companies, LLC (hereinafiar teforrsd to ds
“the Seoured Party") und Gartner Studios, Ine. (hereinafier refarred to as “Buyer'n.

WITNESS:
WHEREAS, the Secured Party has a security intersst in the property of BrandNu,
LLC “BrandNu®) end russell & hawel, LLC (“R&H™: together with BrondNu, the
Debtarz™), desoribed in the Bill of Sals attached hersto and incorporated hersin as
Exhibit A (the “Property™);

WHEREAS, on or about October 17, 2007, the Scoured Party entered into an
Accounts Receivable Agrecment (the “Factorng Aprecment™) with the Doebsors and
pursuant to the tcrme of the Factoring Apresment, the Debior’s granted PrinSource a
security interest in the Property;

WHEEEAS, the Ssoured Party perfactad its security interest in the Fropariy by
Tiling of finencing stalements with the office of the Minncsola Scoretary of State on or
gbout Qotober 17, 2007 as Document Nos. 200718625579 and 200718625733,

WHERFEAS, the Debtors owe the Sscured Party in excass of: Rgdzcred-ynder the
TFeetoring, Agteement; .

WHEREAE, on or about January 16, 2009, BrandMNu enterad in to an Agreement
1or the Volurtary Surrender purstant to which, emong otfier things, BrandNu ageed to
surrender the collateral securing the repayment of its obfigations In favor of the Secured
Party, On or ahoot Febmary 15, 2008, E&H entarsd m to s Agreement for the
Voluntury Swrender pursuant to which, smong other things, B&H agreed Lo surrender the
collpieral securing the epayment of ity oblipations in favor of the Secured Party. The
colizteral murendered therennder is inchuded n the description of the Troperty; :

WHEREAS, on or about January 14, 200% and sgain on lanuary 20, 2008, the
Scoured Party sept to the partios Hsted on the notices iy 1.8, Mail Notices of Disposition
of Collateral eoncerning the Property;

WHEREAS, the Buyer desires to purchase from the Secursd Party and the
Secured Party desires to sell to the Buyer the Property pursuant to the teems of this
Agrsement fn 2 privels safe under Minnesola Btalutes 5$336.9-610 a5 of the datc of
closing,

NOW, THEREFORE, i consideration of the muiual covonants and promises
herein contained, the parties agres as follows:
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1. Burchase and Saje. Subject to the termg and conditions of this Agreement at
Closing, as dafined in this Agreement, the Scoured Parly agrees to sell to the Buyer, arnd
Buyer shall purchase from the Secursd Party the Property pursuant to the Bill of Sele
aitached hereto s Exhibits A and incorporated fisrein by reforence (the “Bill of Sale™),
The partiss intend that the conveyanes by Bill of Bels shall effect a transfer of posseszion

and ownership of the Property to the Buyer free and clear of all liens, security Interests,

encumbrances and other rights and intcrests thersin as and to the cxtenmt provided in
Minnesola Statutes § 336.9-617. The sale of the Property contemplated by this
Agreement will be "AS IS," "WHERE I8," '"WITH ALY FAULTS," AND THE
SECURED PARTY EXPRISSLY STATES THAT THERE IS NO WARRANTY
RELATING TO TITLE, POSSESSION, QUIET ENJOYMENT, VALUE,
CONDITION, LOCATION, ACCESSIBILITY OR THE LIKE IN THIS SALE
AND THE SECURED PARTY EXPRESSLY DISCLATMIS ANY AND AYL
IMPLIED WARRANTIES OFERCHANTABILITY AND FITNESE FOR
PARTICULAR PURFPOSES EXCEPT AS OTHERWISE PROVIDED 1IN THI
RELLVANT BILL OF SALE.

2. Pun;hp‘gc Price for the Property. The purchase price (the “Purchase Price™) for the
Propeny st Rudaeted

4. Pa_\gnent of Purchase Price. The Purchase Price shall be peid by .Eh.tyar te Securcd
Party in three installments, a5 provided hereinefier, by wire transfer in immediately

evailabie funds to parsuant to the following ronting instructions:

Bank Nane: Mé&l Marshall & Tsley Bank
MiFwanlas, WI

ARARouting 075 004 051

Acet Mame: PrinSewree Caphial Companies, TLC
Minnespalis, MN

Acrt Number, 30417400

The first ingtal J;neut ufﬁéia_ekd. ahall be payable upan the Closing Date; the second
Installmeant 01‘} Vghall be payable on or before March 15, 2009: snd the third
instaliiment of! M"’"’dshall be payeble on or before April 15, 2009. The date that each
installment becomes due ig referred to herein as the *Tie Date.” In the svent that the
Buryer shall fail io pay any installment on or before #ts due date, the Buyer shall pay
mterest o the Scenred Party an any unpaid installment at the rate of| Redasdud.

for each day that each ingtallment remaing unpaid efter the Due Deate.

4. Clozing, The elging under this Agreement {the “Closing™ shall teke place on the
Februsry 23, 2009 pr at such other time a5 may be mutually agreed upon by the partias
{auch date being the “Closing Date™).

5. Repregentations and Wartanries,
a. Secrred Parly hereby represents and warrants to Buyer az follows:
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i Becured Party is & Minnesota Limited Linbility company duly organized
and validly cxisting end has all requisite power and authority to execute and
deltver,. and 1o perform all of its ohligetions onder, this Agrecment and sll
inguments and other doouments exscuted and delivered by the Bietmer In
sonnection herewith. .

il, This Agreement constitates B legal, valid end binding obligation of
PrinSource enforeeable againgt it in aceordance with s terma.

I, PrinSource has not heretofore sold, assigned, transferred or otherwise
eneumbered any ot 2l of ite right and Inlerest in and to the Froperty.

iv. PrinSource’s conveyance of the Property listed in the Bill of Sals,
attached hercto, to Buyer i3 ittended to be one made by privaie gale under -
Minnesota Statute § 336,9-610,

v. To the best of the Secured Party’s lknowledpe and information, no stay,
injunction, or order or decras of similar effect by any court or governmental cntity
having jurisdiction over the partics hercto iz in effect prolubiting the Sceured
Party from pscfeming hersunder.

vii. on or sbout January 14, 2009 and again on January 20, 2009, the
Becured Party sent to the parties listed on the notices by 1.8, Mail two Notices of
Disposition of Collateral concerning the Properly. A frue and coirect copy of each
of these notices is attached hereto a3 Exhibil B,

. Buyer horeby repreeants and warramts to the Secured Party as follows:

i The representations and warranties of the Buyer shell be true and
accurete From and including the dates of execulion of this Agreement ta and
includiup the closing of the transaction hereunder.

ii. Mo stay, injunction or order or decres of similar effeet of anmy court or
governmente! entity having prisdiction of the parties hereto shall bo in affect nor
any statute or regniafion bz appiicable prohibiting Buycr fiom perfrmiog
herenpder.

iii, The Buyer iz seiisfied thet no materiel portion of the Property is
tnissing as of the date of Closing.
6. Copditions Precedens,

4. The obligutior of Buyer heroundtr to pay the Purchase Price i subjcet to
fuifillment {or waiver by Buyer) of cach of the following conditions precedent as of the
date surk payment 15 to be made:
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i The representations and werranties of the Secured Party shall be true and -
accmrate from and inchoding the dates of execution of this Agreement to eod
including the clasing of the teansgaction hercundar,

il.'No stay, hjunction ot crdey or decree of similer effect of any court or
governmettal entity having risdiction of the partes hereto shall be in effect nor
any statute or regulation be applicable prohibiting Boyer or the Secured Party
from performing hereunder.

. The rccards of the Minnesota Secretary of State, UCC division, shall
show that & notice of foderal tax lien has pot been recorded against either of the
Debtors.

b. The convoyance of the Praperty and delivery of the Bill of Sale et the Closing
by the Secured Party la subject to fulfillment (or walver by the Sccured Patty) of sach of

the following conditions precedent:

i, The representations and warrantics of Buyer shall be true and accurate
from and incloding e detes of execntion of this Agreemest tu and ineluding the
closing of the transaction hereumder, -

Ii, Mo stay, injunction or order or decree of similar effect of any court or
govermments! enfity heving jurisdiction of the parties herefo shall be i effect nor
mny stetute or tegulatiop be gpplicable prohibiting the Secured Party from
performing hereander.

lii. Bryer shall have cxectuttd 2 promissory note and the security
agreement in favor of the Secursd Parfy 10 accordance with the provisions of
Sectlon 3 shove,

.7, Rigk of Loss: Risic of logs of the Properfy shall pass to the Buyer at Closing and,
further, Buyer shell fave no recowse under the terms of difs Agresment for losses or
damages to the Property und such loss or damages shall not reduco the Purchase Price,

8. Expense. Each party shall pay sll of its legal, accounting and other cxpenses inturred
in copmection with the transactions cantempieted by this Agreement.

9. Binding Pffect; Assimnment. This Agreement shall be binding upon and shall inure to
the benefit of the partics to this Agreement and their regpeciive suecessors and assigns
but may not be assigned or otherwise transfirred by any party without the written consent
of ail the pther parties,

10, Tntips Asrestiant, This lnstrument sontalng the entire Agreement between the
parties and supersedes &l prior sgreemsnts fnd understandings, oral or written, with
Tospott to the ransaciions contemplated in this Agresment. Mo supplement, modification
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or amendment of this A greement shall be tinding unless execuled in writing by the party
tn be charged therewith. '

1. Choice nf Law; etc. This Agreement shall be interpreted under the internal laws of the
State of Minnesota without regard to the conflicts of law principles of Minnesots, Tach
party hereby revocably submits to the jurisdiction of amy Minnesofa stafe: coort or
Federal court aitting in Minneapolis or St. Paul, Minnesota, over any action or proceeding
arising oot of or relating to the Agreement, and heraby frevocably ngrees that all claims
in respeet of sneh action or proceeding mmy be heerd apd determined in such Minnesoia
State or Foderal court, Bach perty hercby iirevocably weaives, to the fullest extent it may
effectively do 5o, the defense of an inconveriont forum to the maimtenance of such action
or procesding. Hach party frevocably consents to the service of copies of the spormons
and complaint end any other process which mey be served in eny such action or
proceeding by the mailing by United States cortified mail, roturn reeeipt requested, of
copies of such process to such party's address for aotices hereander. Buch party agreng
that judgment final by appeal, or expimtion of tine to appeel without an appeal being
talah, in any soch action or proceading shai! be sonclusive and may be enforeed in

any other pmisdictions by suit on the judgment or o any other menner provided by law.
Mothing in this Section shall affeet the right of any party 1o serve [egal process in any
other manner permitted by law. BEACH FPARTY WAIVES ANY RIGHT TO A TRIAT
BY MY IN AWY ACTION OR PROCEEDING TO ENFORCE OF. DEFEND AWY
RIGHTS (sj UNDER THIS AGREEMENT OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OF. AGREEMENT DELIVERED OR. WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH, OF. (b) ARISING
FROM THE RELATIONSHIP EXISTING T COMNECTION WITH THIS
AGREEMENT, AND AGREBRS THAT ANY SUCH ACTION OR FROCEEDING
SHALL BE TRIED BEFOERE A COURT AND NOT BEFORE A JURY.

12. Weiver, Wo waiver of any of the provisions of this Apresment shall be deemed to or
ghall constitute & welver of quy ofher provizion, whether or not similer, nor shall aoy
waiver constituts & continulng walver. Any waiver must be in writing end signed by the

. party antitled to porfonmnance.

13. gurvival of Agresments. All agre=ments, covenants and obligntdons hersin are
material, snail be deemed tn have been refiad opon by the other party and shall survive

thy Closing and shall not merze in the parformance of any obllgation by efther party
hereto.

14, Counterparls. This Agreement may be executed in counterparts and will be effective
when at least one counteipart has been crccuted by cach party to this Agrecement. This
Apreonent mey be szecuted in dupliceic originals, each of which shall be decined to be
an origina! insirument Al such counterparts and duplicate originals togethar shall
constitute but one Agreement.

15. Nofices, Any notice or other comununication to.any party In connsction with this .
" Apreement shall be in writing and shall be sent by manua! delivery, overnight courier or

TRADEMARK

@o14/018

REEL: 003946 FRAME: 0012




D3/02/2003 1116 FAX B12 573 20045 DICKE,BILLIG&CZAJS P4, @o15/018
UsSPTO 2/27/2008 7:39:37 aM PAGE 18/017 Fax Server

J:JOHN M. WEYRAUCH COMPANY:100 SOUTH FIFTH STREET

United States mail (postages prepnid) addressed to-snch party ot the address spesificd on - -
the gignature page hereof, or at such other address sy such party shell have specifiod fo .

- the other party kerety in writing, Al periods of notics shall e meanred from the date of
delivery thereof I marually doliverod, from the first business day after the dabe of
sending if sent by overnight couter, or feom four days after the date of mailing if mailed.
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FOR VALUABLE CONSIDERATION, PrinSource Capiirl Companies,
LIC {the “Saller™} pursuant fo Minnesote Statutes § 336.9-610 harshy conveys, transfers
and essigns over its entive right, title nd inerest; if sy, fo Gariner Studins, Inc, a
Minncsota corporation, (the “Buyer™ in and to the personal property identifisd as

followes:

(1) Al inventory of BrandNu, LLC including, without limitation, all
jnventory locaied at the warchouss of Assemblers, Tne. of 2850
Columbus Ave, Chicago, IL 60652 including, without limitation, the
inventory described in Exhibit A atteched hereto;

and

(2} All generel miangibles of russell&hazel, LLC, Including, without
limitation, the KIT fredemarl, the Juternet Protocol address of
moesell&horel, LIC, (http-/Awww. rossellandhaze).com), the trede name
of rossell&hazel s well a8 any related imsllectoel property sssociated
with any of the inventary described in Exhibit 1 hersto;

and

{3) Also as to russellfr burel, LILC, el accounts st inventory,
cquipment, instruments, documents, contract rights, chatte] paper,
genersl infangibles (nclyding, withoot Himitation, TIS. Trademark
Registration No. 3,420,552 for “EIT by RussellHIzzel™ end U.B.
Trademerl Rsgistration No. 2,944,008 for “rugsell+hazel), end the
proceeds thercof (including insurance proceeds), whersver Incated,
excepting any and all claims of russell& hazel, LL.C sgainet Brandivu,
LLC end Douglas B, Tenpas:

(2l of the forepoing hereinafter referred to as the "Proparty™),

Seller transfers, conveys and assigns over its nfeprest In the Property to Buyer,
AR IS "WHERE IS," "WITH ALL FATLTS," AND THE EECURED FARTY
EXPRESSLY STATES THAT THERE IS NO WARRANTY RELATING TO
POSSESSION, OQUIET ENJOYMINT, VALUE, CONDITION,
LOCATION, ACCESSIBILITY OR THE LIKE IN THIS SALE AMND THE
SECURED PFPARTY EXTRESSLY DISCLAIMS ANY AND ALL IMTLITD
WARRANTIES OFERCHANTABILITY AND FITNESS FOR FPARTICULAR

TITLE,

PURFOSES.

Date: Februnry)_—j?_, 2009,
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UNITED STATES FATENT AND TRADEMARK OFFICE

UNDER SECRETARY OF COMMERGE FOR INTELLECTUAL FPROPERTY AND
DiRESTOR OF THE UNITED STATES PATENT AND TRADEMARK OFFICE

FEBRUARY 27/, 2009 *a001280d 7 A
PTAS

JOHN M. WEYRAUCH

100 SOUTH FIFTH 3TREET
EUITE 2250
MINNEAPCLIS, MN 55401

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION QF DOCUMENT

DGCUOMENT ID NO.: 200128047

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSTGNMENT DIVISION OF THE U.5. PATENT AND TRADEMARK OFFICE. THE REASON (3)
FOR NON-RECORDATION ARE STATED DELOW. DOCUMENTS DBEING RESUEMITTED FOR
RECORDATION MUST BE ACCOMPANIELD EY A NEW COVEER SHEET REFLECT INCG THE
CORRECT INFURMATION TQ BE RECORDED AND THE DOCUMENT ID NUMBER REFEBRENCED
ABOVE.

THE ORIGINAL DATE OF FILING CF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINEDR
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS EFROM

THE DATE OF THIS NOTICE AS CUTLINED UNDER 37 CFR 32.51. THE RESUBMITTED
DOQCUMENT MUST INCLUDE 2» STAMF WITH THE OFFICIAL DATE OF RECEIFT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8
OR 1.10 FOR RESUBMISSION OF THE HETURNED PAFERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEFPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.5. PATENT AND TRADEMARK OFFICE,

MAIL STOP: ASSIGNMENT SERVICES BRANCH, P.O. BOX 1450, ALEXANDRIA, VA 2Z2313.
IF YOU HAVE ANY QUESTIONS REGARDING THIS NCOTICE,

YTOU MAY CONTACT THE INDIVIDUAL WHOSE NAME AFFEARS ON THIS NOTICE AT
B11-272=3300.

1. THE SUBMITTED ASSIGNMENT COVER SHEET IS NOT ACCEFTABLE. THE
_CITIZENSHIF______ OF THE RECEIVING PARTY MUST BE INDICATED ON THE
COVER SHEET. AS OF JANUARY 16, 2009, TRADEMARK RULE 37/ C.F.R. $3.31(7)
WAS AMENDED TO ADD THE REQUIREMENT THAT THE ASSICGNMENT COVER SHEETMUST
INCLUDE THE LEGAL ENTITY TYPE AND NATIONAL CITIZENSHIF (OR STATE OR
COUNTRYOF ORGANIZATION) OF EBACH PARTY KRECEIVINGTHE ASSIGNMENT
INTEREST. AND, IF THE EARTY KRECEIVING THE ASSIGNMENT INTEREST IS A
DOMESTIC PARTNERSHIP OR DOMESTIC JOINT VENTURE, THE COVER SHEET MUST
STATE THE NAMES, LEGAL ENTITY TYPES, AND NATIONAL CITIZENSHIF (OR THE
STATE OR GQUNTRY OF QRGANIZATION) OF ALL GENERAL PARTNERSOR ACTIVE
MEMBERS THAT COMPOSE THE PARTNERSHIP OR JOINT VENTURE. 37 C.F.R.

.0, Box 1450, Alaxandrla, Virginla 22315-1450 - wwyy.usPTD.80V
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§3_31(A) (8).

MARY DBENTON, EBEAAMINER
ASSIGNMENT SERVICES BRANCH
PUBLIC RECORDS DIVISION
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