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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Ejgzzrt@ebtor voluntary surrender of collateral, Secured party disposition of

CONVEYING PARTY DATA

Name ” Formerly || Execution Date || Entity Type

russell&hazel, LLC 02/18/2009

LIMITED LIABILITY
COMPANY: MINNESOTA

ECgSource Capital Companies, 02/23/2009

LIMITED LIABILITY
COMPANY: MINNESOTA

RECEIVING PARTY DATA

|Name: ”Gar‘[ner Studios, Inc. |
|Street Address: H220 East Myrtle Street |
[city: |lstitwater |
|state/Country: [MINNESOTA |
[Postal Code: |l55082 |
[Entity Type: ||CORPORATION: MINNESOTA |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 3420553 KIT
Registration Number: 2782985 SNIFFERIFICS
Registration Number: 2801164 SMARTGRID
Registration Number: 2719082 SMARTRULE
Registration Number: 2843489 R+H

CORRESPONDENCE DATA

Fax Number: (612)573-2005

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 612-767-2511

Email: jmweyrauch@dbclaw.com

Correspondent Name: John M. Weyrauch

Address Line 1: 100 South Fifth Street
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Address Line 2: Suite 2250

Address Line 4: Minneapolis, MINNESOTA 55402
ATTORNEY DOCKET NUMBER: G483.705.100
NAME OF SUBMITTER: John M. Weyrauch
Signature: /John M. Weyrauch/
Date: 06/04/2009

Total Attachments: 12

source=R+H Voluntary surrender fully executed redacted#page1.tif
source=R+H Voluntary surrender fully executed redacted#page?.tif
source=R+H Voluntary surrender fully executed redacted#page3.tif
source=R+H Voluntary surrender fully executed redacted#page4.tif
source=R+H Voluntary surrender fully executed redacted#page5.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page1.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page?2.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page3.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page4.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page5.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page®.tif
source=PrinSource-Gartner Studios redacted Purchase Agreement#page? tif
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AGREEMENT FOR
VOLUNTARY SURRENDER OF COLLATERAL

This is an Agreement made and entered into this 18" day of February 2009, by and
between PrinSeuree Capital Companies, LLO {the “Factor™) and russefi&hazel, LLC, a
Minnesota limited Hability company (the “Client™).

R

tx

CITALS

Al The Factor and the Client are the parties to that certain Accounts Receivable
Agreement dated as of Qctober 17, 2007 {the “Recetvable Agreement™. Terms not otherwise
expressly defined herein shall bave the meanings sei forth in the Receivable Agreement.

B, As of the dale hereof, the obligations of the Client under the Receivable
Agresment, withowt defense, counterclaim or right of set-off, are in the sum of [Bedacted |plus
fees, costs and expenses allowsable under the Receivable Agreerment as of Febroary 3, 2009 and
accruing thereafter (the “Uplad Claim Amount™).

C. The Factor holds a perfected security interest in all of the Client's accounts,
inventory, equipment, instroments, documents, contract rights, chanel paper, general imtangihles
and the proceeds therenf, now owned or hereinafier acquired and all proceeds and producis
thereof (all of the foregoing being referred (o herein as the “Collateral™). Included among the
Collateral is certain inventory, which is identified in the Inventory Listing attached hereto as
Bxhibit A

B. The Client admirs that Events of Default have occurred and are continuiing under
the Receivable Agreement and that all amounts owing to the Factor thereunder are immediately
due and payable in full,

NOW, THEREFORE, in consideration of the above Recitals and other good and
valusble consideration the receipt of which is hereby acknowledged, the Factor aud the Client
agree as follows:

1. The foregoing recitals are true and correct and constitute a part of this Agresment.
2. The Client agrees to voluntarily surrender to the Factor possession and the right

possession of all Collateral of every kind and nature and wherever located including, without
imitation, the Client’s accounts, inventory, eguipment, mstraments, documents, contract rights,
chattel paper, general intangibles and all proceeds and products thereof as well as all books and
records relating thereto (all Collateral surrendered hereunder will be referred 1o herein as the
“Surrendered Collaterai™). The Surrenderad Collateral will remain subject to the sscurity interest
of the Factor. THE CLIENT WAIVES ANY NOTICE OF THE DISPOSITION OF THE
SURRENDERED COLLATERAL WHICH MAY BF REQUIRED BY SECTION $-611
OF THE UNIFORM COMMERCIAL CODE ADOPTED IN MINNESOTA (THE
QSE}'CC,Q’}B
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3. Upon execution and delivery of (s Agreement, the CHent, at the Factor’s request
will deliver the Surrendered Collateral to the Fastor. To addition, the Client agrees to tura sver o
the Factor on the date hersof any and all books, records or other documents or other information
{(whether written or oral) required by the Factor. For so long as it retaing possession of thess
records, Factor shall safeguard these yecords in the same manner that it safoguards its own
business records in the ordinary course of its business.

4. To induce the Factor to enter nto this Agreement and to accept the Client's
voluntary surrender of all of Client’s right, title and interest in the Surrendered Collateral, the
Client represents that the Client has good and marketable title to the Surrendered Collateral, free
and clear of all security imterests, liens or encumbrances other than those in favor of the Factor or
those in favor of third parties that have subordinate security interests in the Surrendersd
Collateral and have perfected such interest by & filing in the Office of the Minnesota Secretary of
Mate or otherwiss arise by operation of law. The Client acknowledges and agrees that the Factor
has a valid, perfected security interast in all of the Swrrendered Collateral. In view of such valid,
perfected security interest, the Clent further acknowledges and agrees that the vohmtary
surrender of the Surrendered Collateral to the Factor under this Agreement will not result in the
Factor receiving roore than the Unpaid Claim Amount.

3. Un the date hereofl or thereafter if necessary, the Client, without cost or expense
to the Factor shall execute and deliver to or cause to be executed and delivered to the Factor or to
any tird party acquiring the Suwrendered Collateral such further instruments and take such other
action as the Factor may reasonably require to carry out more effectively the transfer of the
Surrendered Collateral by the Factor to thivd parties and o protect the right, title and intersst of
such third parties in, and enjoyment of, the Surrendered Collateral transferred to them.

&, To the extent that the Factor requives access to information on the Client’s
computer or telephone numbers to facilitate the liquidation of the Surrendered Collateral, (‘hem
will, upon reasonable notice from Factor provide to Factor the information, The Client ARILES 10
forward to the Factor any Client mail that relates to receiving collections on the ‘Sumenfivred
Collateral or any other information with respect to the Surrendered Collateral, The Client agrees
to permit the Factor to collect the Client’s mail for the purpose of receiving collections on the
Surrendered Collateral or to receive other information with respect to the Surrendered Collateral,
If the Factor collects the Client’s mail, the Factor will expeditiously forward such moail to the

Client after removing collections on, and other information with respoct to, the Surrendered
Collateral.
7. The voluntary swrrender of the Surrendersd Collataral by the Cliert hereunder is

intended o be, and shall constitute, a voluntary surrender of the same in connection with the
Facter's foreclosure of its security imterest in the Surrendersd Collateral. The volutary
surrender herevnder is not a transfer for security not is sach voluntary swrrender an election or
proposal by the Factor to retain the Swrendered Coliateral in satisfaction of the obligations of the
Chent w0 the Factor, The Clent's indabiedness to the Factor under the Receivable Agreement
shall not be reduced except to the extent of net proceeds (after deduction of all coste and
expenses incwrred by the Factor) received by the Factor from the collection of or other
disposition of the Surrendered Collateral. The CHent acknowledges that the Factor is reser ving
all of its rights under the Receivable Agreement, at law or in equity including, without ilmiatmn,
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the Factor's right to pursue a deficlency against the CHent or any Guaranior, THE CLIENT
WAIVES ANY RIGHY TO REDEEM ANY OF THE SURRENDERED COLLATERAL
WHICH I'T MAY HAVE UNDER SECTION %-623 OF THE UCC. The Client further agrees
that it shalf not have any right whawsoever to repurchase the Surrendered Collateral, it being
anderstood that the Client reserves no rights whatsoever in connection with such voluntary
surrender except for its right fo veccive surplus proceeds,

g, The Client acknowledges and agrees that petther it nor any of s officers,
directors, shaveholders or emplovees will receive any direct or indirect consideration for
surrendering the Surrendered Collateral and there are no agreements or understandings of the
Clierss, any of its officers, diveetors, shareholders or employees which will result in any direct or
indirect consideration to the Client, or any of iis officers, direciors, shareholders or cmplovees
for such surrender. The Client will cause its officers, direciors, emplovees and shareholders 1o
cooperate with the Factor in the foreclosure of the Factor’s security intersst in the Surrendered
Collateral,

9. Alse to induce the Factor to enfer info this Agreement, the Client represents and
warrants o the Factor that the execution, delivery and performance by the Client of the terms of
this Agreement and any other documents bave been duly authorized by all necessary corporate
actlon, do not require any approval or consent of, or any registration, qualification or filing with,
any governmertal agency or authority or any approval or consent of any other person {inchuding,
without limitation, any stockholder or member), or, if such approval or consent is required, such
consent has been obtained by the Client .

10, The Client hereby stipulates and agrees that it is not entitled o any commission or
other remuneration from the Factor upon the Factor’s disposition of the Surrendered Collateral.
Ne action undertaken by the Factor pursuant hereto will in any way limit or discharge the
Factor’s security interest in any of the Surrendered Collateral, or any other interests of the Factor
in any other real or personal propsrly of the Client or of any Guarantor or any of their respective
affiliates. The Clent further stipulates and agrees that the Factor does not intend to create any
third party beneficiary rights by this Agreement and that no liabilities of the Clisnt to any third
party {(including, without Hmitation, any taxing authorily) of any iind whatsoever are baing
assumed, directly or indirectly, by the Factor.

11, Mo amsndment, modification or waiver of any of the provisions of this
Agreement shall be effective uniess the same shall be in writing and signed by the Client and the
Factor and then such waiver shall be effective only in the specific instance and for the specific
purpose for which given,

12, THE VALIDITY, CONSTRIICTION AND ENFORCEABILITY OF THIS
AGREEMENT SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF
MINNESOTA, WITHOUT GIVING EFFECT TC CONFLICT OF LAWS PRINCIPLES
THEREGE.

13, Awny notice or other communications required or permitted hercunder shall be in
writing and shall be considered delivered in all respects when it has been delivered by hand or
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mailed by certified mail, return receipt roquested, first class postage prepaid, addressed as
follows:

To the Factor: PrinSowrce Capital Companies, LLC
5354 Parkdale Drive
Suite {0
Minneapolis, MN 55418
Adentionw: Ms. Karen A. Turnquist

To the Client: russeiidhazel, LILC
438E France Avenue South
Minneapolis, MN 55410
Attention: Chris Plantan

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

14, Neither the execution of this Agreement nor any action taken by parties hereto i
iutended 1o be, nor shall it be construed to be, the formation of any agency relationship, any
partnership or joint venture. No party shall have the right to obligals or otherwise bind any other
party hersunder. No third party beneficiary rights are craated hereunder,

i3 This Agreement constitutes the entire understanding of the partiss with respect to
he subject matier thereof. There are no agreements, expressed or implied, among the Client, its
officers, divectors, shareholders and employees and the Faclor with respect to the surrender of the
Surrendered Collateral or for any payment of any additional sums by the Facior, except as set
forth herein.

. The Client hereby represents and warrants to the Factor that no events have taken
place and no uwums&ame exist through the time of the Client’s execution and delivery hereof
wiich would give the Client the right to assert a defense, offset or counterclain to anv claim by
the Factor for payvment Gf Chisnt’s obligations under the Receivable Agreement. The Client, for
good and valuable consideration, imcluding, without limitation, Factor's executing  this
Agreement, hereby releases and forever discharges Factor and esch of Factor's drcctors
officers, employees, agents, altorneys, successors, assigns, and participants from any and atl
actions, causes of action, suits, proceedings, debts, sums of money, covenants, contracts,
congoversies, clams, losses and demands, of any kind whatsoever, if any, whether absolute or

contingent. known or unknown, matured or unmatueed, at law or in cquity, which Client may
now have or ever had to through the time of the Client's execution and delivery of this
Agresment, in whatever capacity, against Factor or any of s directors, officers, employees,
agents, atiorpeys, successors, assigns, and participants. The Client hereby fucther agrees that all
actions of Factor and its directors, officers, emplovees, agents, attorneys, successors, assigns, and
pasticipants and all interest, fees, costs and other charges of Factor in connection with this
A‘m cement and the Receivable Agreement have been reasonable to date and agrees to indemuify
and hold harmless Factor and its divectors, officers, employses, agents, attorneys, SUCCOSSOLsS,
assigns, and participants against aoy claims relating to the Receivable Agreement and such
obligation is a continuing and unconditional obligation of Client,
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t7. The Client represents to Factor that it has consulted with and received advies
from legal counsel of its choice with respect to this Agreement, or bas had the opportunity o
consult with legal counsel of its choice and has made its own decizion not to consult logal
counsel. The Client hereby represents 1o Factor and acknowledges and agrees that i has legal
and business options available to it other than the execution and delivery of this Agreement bt
has nevertheless decided 1o execute and defiver this Agreement and has done so voluntarily aud
without duress,

18, Any provision of this Agreement which is prohibited or unenforceable shall be
ineffective to the extent of such portion withont invalidating the remaining provisions of this
Agreement, or any other agreement executed between Factor and Client or affecting the validity
or enforceability of such provisicans.

19, This Agreement may be executed in one or more counterpatts and by separate
parties n separate eounterparis, zach of which shall be deemed an original and all of which shall
constitnie one in the same instrument.

$
$

1.Co npanies, LLC .
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PURCHASE AGREEMENT

This Purchase Agreement (the “Agreement™) agreement made this 23™ day of February -
2009, by and between PrinSource Capital Companies, LLC (hereinafter referred to as
“the Secured Party”) and Gartner Studios, Ine. (hereinafter referred to as “Buyer”).

WITNESS:
WHEREAS, the Secured Party has a security interest in the property of BrandNu,
LLC “BrandNu™) and russell & hazel, LLC (“R&H”; together with BrandNu, the
Debtors”), described in the Bill of Sale attached hereto and incorporated herein as
Exhibit A (the “Property™);

WHEREAS, on or about October 17, 2007, the Secured Party entered into an
Accounts Receivable Agreement (the “Factoring Agreement”) with the Debtors and
pursuant to the terms of the Factoring Agreement, the Debfor’s granted PrinSource a

security interest in the Property;

WHEREAS, the Secured Party perfected its security interest in the Property by
filing of financing statements with the office of the Minnesota Secretary of State on or
about October 17, 2007 as Document Nes. 200718625579 and 200718625733;

WHEREAS, the Debtors owe the Secured Party in excess of: Redacfed under the
Factoring Agreement; :

WHEREAS, on or about January 16, 2009, BrandNu entered in to an Agreement
for the Voluntary Surrender pursuant to which, among other things, BrandNu agreed to
surrender the collateral securing the repayment of its obligations in favor of the Secured
Party. On or about February 18, 2009, R&H entered in to an Agreement for the
Voluntary Surrender pursuant to which, among other things, R&H agrecd to surrender the
collateral securing the repayment of its obligations in favor of the Secured Party. The
coliateral surrendered thereunder is included in the description of the Property; :

WHEREAS, on or about January 14, 2009 and again on January 20, 2009, the
Secured Party sent to the parties listed on the notices by U.S. Mail Notices of Disposition
of Collateral concerning the Property;

WHEREAS, the Buyer desites to purchase from the Secured Party and the
Secured Party desires to sell to the Buyer the Property pursuant to the terms of this
Agreement in a private sale under Minnesota Statutes §336.9-610 as of the date of

closing.

NOW, THEREFORE, in consideration of the mutual covenants and promises
herein contained, the parties agree as follows:
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1. Purchase and Sale. Subject to the terms and conditions of this Agreement at
Closing, as defined in this Agreement, the Secured Party agrees to sell to the Buyer, and
Buyer shall purchase from the Secured Party the Property pursuant to the Bill of Sale
attached hereto as Exhibits A and incorporated herein by reference (the “Bill of Sale”).
The parties intend that the conveyance by Bill of Sale shall effect a transfer of possession
and ownership of the Property to the Buyer free and clear of all liens, security interests, -
encumbrances and other rights and interests therein as and to the extent provided in
Minnesota Statutes § 336.9-617. The sale of the Property contemplated by. this
Agreement will be "AS IS," "WHERE IS," "WITH ALL FAULTS," AND THE
SECURED PARTY EXPRESSLY 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 DISCLAIMS ANY AND ALL
IMPLIED WARRANTIES OFERCHANTABILITY AND FITNESS FOR
PARTICULAR PURPOSES EXCEPT AS OTHERWISE PROVIDED IN THE
RELEVANT BILL OF SALE.

2. P u1<§hase Price for the Property. The purchase price (the “Purchase Price”) for the
Property 1s Redacto 4

3. Pavment of Purchase Price. The Purchase Price shall be paid by Buyer to Secured
Party in three installments, as provided hereinafier, by wire transfer in immediately
available funds to pursuant to the following routing instructions:

Bank Name: Mé&I Marshall & Tlsley Bank
Milwaukee, WI

ABA/Routing #: 075 000 051

Acct Name: PrinSource Capital Companies, LLC
Minneapolis, MN

Acct Number: 39417400

The first mstallment of, Redneted shall be payable upon the Closing Date; the second
installment of/ i shall be payable on or before March 15, 2009; and the third
installment of/ ﬁﬂdﬂaﬁ% hall be payable on or before April 15, 2009. The date that each
installment becomes due is referred to herein as the “Due Date.” In the event that the
Buyer shall fail to pay any installment on or before its due date, the Buyer shall pay
interest to the Secured Party on any unpald installment at the rate of ! Redacted.

for each day that each installment remains unpaid after the Due Date.

4. Closing. The closing under this Agreement {the “Closing”) shall take place on the
February 23, 2009 or at such other time as may be mutually agreed upon by the parties
(such date being the “Closing Date™). ,

5. Representations and Warranties.

a. Secured Party hereby represents and warrants to Buyer as follows:
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i. Secured Party is a Minnesota limited liability company duly organized
and validly existing and has all requisite power and authority to execute and
deliver, and to perform all of its obligations under, this Agreement and all
instruments and other documents executed and delivered by the Bremer in
connection herewith.

ii. This Agreement constitutes a legal, valid and binding obligation of
PrinSource enforceable against it in accordance with its terms.

iit. PrinSource has not heretofore sold, assigned, transferred or otherwise
encumbered any or all of its right and interest in and to the Property.

iv. PrinSource’s conveyance of the Property listed in the Bill of Sale,
attached hereto, to Buyer is infended to be one made by private sale under
Minnesota Statute § 336.9-610.

v. To the best of the Secured Party’s knowledge and information, no stay,
injunction, or order or decree of similar effect by any court or governmental entity
having jurisdiction over the parties hereto is in effect prohibiting the Secured
Party from performing hereunder.

vii. on or about January 14, 2009 and again on January 20, 2009, the
Secured Party sent to the parties listed on the notices by U.S. Mail two Notices of
Disposition of Collateral concerning the Property. A true and correct copy of each
of these notices is attached herete as Exhibit B.

b. Buyer hereby represents and watrants to the Secured Party as follows:

i. The representations and warranties of the Buyer shall be true and
accurate from and including the dates of execution of this Agreement to and
including the closing of the transaction hereunder.

ii. No stay, injunction or order or decree of similar effect of any court or
governmental entity having jurisdiction of the parties herefo shall be in effect nor
any statute or regulation be applicable prohibiting Buyer from performing
hereunder.

iii. The Buyer is satisfied that no material portion of the Property is
missing as of the date of Closing,.

6. Conditions Precedent.

a. The obligation of Buyer hereunder to pay the Purchase Price is subject to
fulfillment (or waiver by Buyer) of each of the following conditions precedent as of the
date such payment is to be made:
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.i. The representations and warranties of the Secured Party shall be true and -
accurate from and including the dates of execution of this Agreement to and
including the closing of the transaction hereunder.

ii. No stay, injunction or order or decree of similar effect of any court or
governmental entity having jurisdiction of the parties hereto shall be in effect nor
any statute or regulation be applicable prohibiting Buyer or the Secured Party
from performing hereunder,

iit. The records of the Minnesota Secretary of State, UCC division, shall
show that a notice of federal tax lien has not been recorded against either of the

Debtors,

b. The conveyance of the Property and delivery of the Bill of Sale at the Closing
by the Secured Party is subject to fulfillment (or waiver by the Secured Party) of each of
the following conditions precedent:

i. The representations and warranties of Buyer shall be true and accurate
from and including the dates of execution of this Agreement to and including the
closing of the transaction hereunder. -

ii, No stay, injunction or order or decree of similar effect of any court or
governmental entity having jurisdiction of the parties hereto shall be in effect nor
any statute or regulation be applicable prohibiting the Secured Party fiom
performing hereunder.

iii. Buyer shall have executed a promissory note and the security
agreement in favor of the Secured Party in accordance with the provisions of
Section 3 above.

.7. Risk of Loss: Risk of loss of the Property shall pass to the Buyer at Closing and,
further, Buyer shall have no recourse under the terms of this Agreement for losses or
damages to the Property and such loss or damage shall not reduce the Purchase Price.

8. Expense. Each party shall pay all of its legal, accounting and other expenses incurred
in connection with the transactions contemplated by this Agreement.

9. Binding Effect; Assignment. This Agreement shall be binding upon and shall inure to
the benefit of the parties to this Agreement and their respective successors and assigns
but may not be assigned or otherwise transferred by any party without the written consent
of all the other parties.

10. Entire Agreement. This instrument contains the entire Agreement between the
parties and supersedes -all prior agreements and understandings, oral or written, with
respect to the transactions contemplated in this Agreement. No supplement, modification
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or amendment of this Agreement shall be binding unless executed in writing by the party
to be charged therewith. -

11. Choice of Law: ete. This Agreement shall be interpreted under the internal laws of the
State of Minnesota without regard to the conflicts of law principles of Minnesota, Each
party hereby irrevocably submits to the jurisdiction of anmy Minnesota state court or
Federal court sitting in Minneapolis or St. Paul, Minnesota, over any action or proceeding
arising out of or relating to the Agreement, and hereby irrevocably agrees that all claims
in respect of such action or proceeding may be heard and determined in such Minnesota
State or Federal court. Each party hereby irrevocably waives, to the fullest extent it may
effectively do so, the defense of an inconvenient forum to the maintenance of such action
or proceeding. Each party irrevocably consents fo the service of copies of the summons
and complaint and any other process which may be served in any such action or
proceeding by the mailing by United States certified mail, return receipt requested, of
copies of such process to such party's address for notices hereunder, Each party agrces -
that judgment final by appeal, or expiration of time to appeal without an appeal being
taken, in any such action or proceeding shall be conclusive and may be enforced in

any other jurisdictions by suit on the judgment or in any other manner provided by law.
Nothing in this Section shall affect the right of any party to serve legal process in any
other manner permitted by law. EACH PARTY WAIVES ANY RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS (a) UNDER THIS AGREEMENT OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH, OR (b} ARISING
FROM THE RELATIONSHIP EXISTING TN CONNECTION WITH THIS
AGREEMENT, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

12. Waiver. No waiver of any of the provisions of this Agreement shall be deemed to or
shall constitute a waiver of any other provision, whether or not similar, nor shall any
waiver constitute a continuing waiver. Any waiver must be in writing and signed by the
_ party entitled to performance.

13, Survival of Agreements. All agreements, covenants and obligations hersin are
material, shall be deemed to have been relied upon by the other party and shall survive
the Closing and shall not merge in the performance of any obligation by either party
hereto.

14, Counterparts. This Agreement may be executed in counterparts and will be effective
when at least one counterpart has been executed by each party to this Agreement. This
Agreement may be executed in duplicate originals, each of which shall be deemed to be
an original instrument. All such counterparts and duplicate origimals together shall
constitute but one Agreement.

15. Notices. Any notice or other communication to any party in connection with this
" Agreement shall be in writing and shall be sent by manual delivery, overnight courier or
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United States mail (postage prepaid) addressed to such party at the address specified on -
the signature page hereof, or at such other address as such party shall have specified to .
the other party hereto in writing. All periods of notice shall be measured from the date of
delivery thereof if manually delivered, from the first business day afler the date of
sending if sent by overnight courier, or from four days after the date of mailing if mailed.

PrinSouyce Caplta ompanies, LLC Gartner Studio
5354 Parkdale Duv Su1te 100 220 East Myrt
Minnegpolis, M;m ta 55416 - Stillwater, )

e 11) By

By:/ / Vi
Ttst //Z/@ is: ~ V‘Z/é/ CESD)
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RECORDED: 06/04/2009

BILL OF SALE

FOR VALUABLE CONSIDERATION, PrinSource Capital Companies,
LLC (the “Seller”) pursuant to Minnesota Statutes § 336.9-610 hereby conveys, transfers
and assigns over its entire right, title and interest; if any, to Gartner Studios, Inc., a
Minnesota corporation, (the “Buyer”) in and to the personal property identified as

follows;

(1) All inventory of BrandNu, LLC including, without limitation, all
inventory located at the warchouse of Assemblers, Inc., of 2850
Columbus Ave, Chicago, IL 60652 including, without limitation, the
inventory described in Exhibit A attached hereto;

and

(2) All general intangibles of russell&hazel, LLC, including, without
limitation, the KIT trademark, the Iniernet Protocol address of
russell&hazel, LLC, (hitp://www.russellandhazel.com), the trade name
of russell&hazel as well as any related intellectual property associated
with any of the inventory described in Exhibit T hercto;

and

(3) Also as to rossell& hazel, LLC, all accounts and inventory,
equipment, instruments, documents, contract rights, chattel paper,
general infangibles (including, without Iimitation, U.S. Trademark
Registration No. 3,420,552 for “KIT by Russell+Hazel” and U.S.
Trademark Registration No. 2,944,008 for “russell+hazel™), and the
proceeds thereof (including insurance proceeds), wherever located,
excepting any and all claims of russell& hazel, LLC against BrandNu,
LLC and Douglas B. Tenpas;

{all of the foregoing hereinafter referred to as the "Property™).

Seller transfers, conveys and assigns over its interest in the Property to Buyer,
"AS IS," "WHERE IS," "WITH ALL FAULTS," AND THE SECURED PARTY
EXPRESSLY 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 DISCLAIMS ANY AND ALL IMPLIED
WARRANTIES OFERCHANTABILITY AND FITNESS FOR PARTICULAR

PURPOSES.
"

| Prm/ uree Capi ompanies, LLC//
Date: February)é, 2009. By /] /L{Wﬁ m

s/ PhdAs

EXHIBIT A

TRADEMARK

REEL: 003998 FRAME: 0900



