900275035 12/18/2013
TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
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NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
LIMITED LIABILITY
Holden LLC 07/29/2013 COMPANY: OREGON
RECEIVING PARTY DATA
|Name: ||Maxwell Morgan, LLC |
|Street Address:  ||11560 SW 67th Ave, Suite 200W |
[city: ||Portland |
|state/Country: lorREGON |
|Postal Code: |l97223 |
[Entity Type: ||LIMITED LIABILITY COMPANY: NEBRASKA |
PROPERTY NUMBERS Total: 2
Property Type Number Word Mark

Registration Number: 4090454 HOLDEN

Registration Number: 4088537 HOLDEN
CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

via US Mail.

Phone: 402-312-3331

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

nhenderson@portlaw.com

Rex Hansen

11660 SW 67th Ave, Suite 200W
Portland, OREGON 97223

NAME OF SUBMITTER:

Nicholas J. Henderson

Signature:

/Nicholas J. Henderson/

Date:

12/18/2013
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TURNOVER AGREEMENT

This TURNOVER AGREEMENT ("Agressmant’), dated July 28, 2013 {the "Effsctive Date®, is

between HOLDEN LLC (‘Holden"). MICHAEL LEBLANCG (‘LaBlang), BEN PRUESS (*Prusss’), SCOTT

ZERGEBEL {"Zergebel’) and MAXWELL MORGAN, LLO (Lemdor"), This Agreement refers to Holden,

LeBlane, Pruess and Zergebel collectively as the “Borrowers.” This Agrasment rafers {o Halden, LeBlanc,
Fruess, Zergebel and Lender each as & "Facty” and colleciivaly as the “Parlien”

RECHTALS
A The Borowers executed an instefiment Promissory Note in the amount of One Mundrad

Fity Thousand Uollars (§180,000) ¢the “Pirst Note') in favor of Lender, on or sbout Juro 18, 2012
Borrowers later axecuted an Inslaliment Promissory Note in the ameurt of Three Mundred Thousand Dollars
{3300,000) (the “Bezond Note”) v favor of Lander on or aboit August 37, 2092, The First Note and e
Second Nofe were timaly paid in full. Borrowers also execited & Securily Agreement in Tavor of Lender an or
sbout August 27, 2012 (the “Segurity Agreement’) and against certain collateral {the "Collateral™). Lender's
securily interest in the Collateral was perfected on or about September 21, 2012, by the Hing of a UCC-
Financing Statement docketed by the Cregor Secratary of State as Lien No. 88300853 {the “HEC-1").
Borrswars aler executed a Revolving Line of Credit Agreament dated November 38, 2012 (the "LQC
Agreement”). The LOC Agresmert and the Seourity Agrasmant are collectivaly referred to as the “Credit
Doctments.

B The Bomrowers herely acknowledge and agree that they are fiable to the Lendsr for afl
obligations under the Cradit Documents, including, without livitation ali fees, oosts, expanses, and costs of
coliection {including reasongbie gtiomeys' fess and mpenses) hergtofore or hereafter acoruing andior
incurred by the Lender in connaction with the Credit Doouments, incldding, withoul initation, all reasonahie
attormeys’ fees and expunses incired in connection with the negotiation and weparation of this Agresmernt
and all documents, instruments, and agreaments incidental hereto. The Borrowers acknowlgdge that the
surrender of the Collateral doas nat constitute payment of the indeblednsss,

. As of Jure 20th, 2013, Borrowers ware indebted to Lender undar the Crecit Documents, in
the amount of Five Hundred Twerly-Eight Thousand Five Hundreg Sixty-Three Daliars and Seventy Two
Cents (R82B,563.73) (the “indebtedness”), and Borowsrs have defaulied on their parformancs of the
obligations under ths Credit Documents by failing to make payments timaly {the "Pefauits™)

£ The Partes desire % enter into this Agreement on the ferms and conditions contained
Haradn.
AGREEMENT

ACCORDINGLY, in consideration of the premises, covenants, represerdations, and warrantiss i s
Agreemant, and other good and valuable ronsideration, the receipt and suffiiericy of which the Parties
acknowledge, the Parties agree as Tollows:

1. DEFINITIONS. Asused in this Agreement, the Tulfowing words and terms have fhe following
meanings:

{a) "Amsnd" means amend, extend, modify, alter, tall, or change inany way.

{h} “Claimy" means all olaims, aclons, causes of action, suits, lawsuits, proceedings.

comtroversies, demands, disputes, orany other typs aclion, whether atlsw or in squity, sealdng any type
of Bamayes.
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{0} "Damages™ means all damages {including compensatory and punitive damages and
damages for fost income and profits), injurites, lossas, labilities, costs, and axpenses (ncluding attorneys’
fees and refoted legal fess, costs, and expenses), relinf, and remediss, whather lagal or equitable in
nature, whethar based v contract, tort, or stherwise, and whather ansing under comman law o statute.

{cd) “Other Defaull” means any default, event of defaul, breach, or violation of or urder any
of tha Credit Documents othar than the Defaulls, whether axisiing before, on, or sfter the Effective Data:

{H ‘Rights” means any right, powes, privilege, or semedy o which sithar party may be sntitled
under any of the Credit Documents, whether at law, i equity, of otherwiag.

2 TUBNOVER QF ASSETS. Sornwers agres i transfer all of sach Borrower's rFighd, titie and
interest, ¥ any, v Holdan's tangible-and intangitie assets, including all eliactus! propery listed on Exhibit A
{collectively, the “Assets") to Lender {ur its assigree) as bollows.

(&) The Lender has informad the Borrowers, that Lendar may attempl to sell or lease assels
of Holden, and has requested that the Borrowars consant o thesame.  The Borrowers agres-as follows:

i) The Borrowers hereby acknowledges and agress that the Lender holds a parfected, fiest
priority securily interest in Holden's assets, and all of the Holden's rights theraundsr, ingluding, without
Hmitation, =l rights to payment thereunder. In that regard, the Holden acknowledges and agrees that s
paymernts under any sale or lease will be directed i the Lender, and upon raceipt.by the Lender, will be
applied in reduction of the Obligations in a manner determined by the Lender in its sole and axniusive
discrefion. o the event that nobwithstanding the foregoing, & Holdan receives, or ofherwise obiains or ndmics
int the possession of, any payments fram & sale or leass, then such Sorrowers shall Hold such payments or
procesds in trust for Holden, and shall immaediately remit the same to the Lendsr in acoordance with the
instructions sl oul by the Lender, with anv necessary endorsemants therean,

{i The Borrowers covenants and agraes that they will not, and will not capse or glleourage dny
othar party i, tancel, revoke, lemminate, rescind, or abardon any sale orfease, or by amend, modify, waiva,
or otherwise changs any of the teens and conditions of any sale or leass, or consent to ary of the foregoing,
Frany manner, without the prior wrilten consent of the Lendet,

() The Borrowers shatll use their commercially ressonable best efforts'to assist Leadar on any
sale or leoase,

{9 Tha Borrowers covanants and agrees 1o cooperate fully with the Lander to provide Lendsr
with il such documents, instrumaents, agreements, and walvers as such Lendar may reasanably request, in
comiaction with any sale or lease, and 1o otharwise fully comply with alf obiigations they have 1o complate
any sale of lpase.

{v) Borrowsrs will deliver possession of the Assets as directed by Lerder, As applicabls, il
keys and certificates of fifle o the Assets shall be defivered o Lender within thirty {309 days of the execution
of this Agreement,

{b} At Lender's sequest, Borowers shall executs and dofiver any and afl documents
raasonably necessary to effectuate the transfer of the Assets to Lender.

{o) Barrowers agree that: {i) Holden is the awner of the Assats with full autharity to fransfer i
Lander, in accordance with this Agreement; {ii} subjed to the Jerms cantained herain, the transfer of the
Assets under this Agreement is an absolife conveyances fram Holden to Lender of alt of the right, Yt and
interest in and to the Assets in affect as well as in Yorm, and is not intended as security for the payment or
repayment of any indeldedness; and () Lander shall not be responsible or iable for any ingome fax
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consequences i Borowars or to any ofhier person or entity that may arise. from the axadution and
defivery of this Agraement; or the consummation of the ransactions contemplated herehy.

Agreement, the Lender shall focbear from anforcing the Lender's righis and remadias under the Credit
Dooumants andior appiicabln law againgt, LeBane, Fruess and Fergebs!, as providad in Ferbearante
Agreement Dated July 10 2013,

3 Forbearance” In consideration of the Borrowers performance it accordance with this

Notwithstanding the foragaing, nothing contained in this Agreement shall constitute a waiver by the
Londer of any default or event of default (inciuging, withowt firhitation, tha Exdisting Defaulls} under the Credit
Opcuments, whether now existing or herealer ardsing, nor 8 waiver by the Lander of any of its claims, tights,
andfor remadies . with respent fo any of tha Company of any other third paty undyr e Transaction
Documents, applicable law, or otherwisg. This Agrosrnent shad oy posstitule an agreemevit by the Lender
to forbesy from enforcing #s rghts and remedias upon the terms and sonditions set forth harain,

4, TERMINATION. The Borrowers shall be in defautt of this Agraement if:
{8} Bormowers fall to parform sy material lerm or condition of this Agresmeant; or
) any of the representations and waranties of Borowers in this Agreemant shall be materially

incarrect, inaccurste, false, or misfesding.

The Lender shall be in default of this Agraement i

) Leander fails 1o perform any material ferm or condition of this Agreement; or
(i any of the representalions and warranties of Lender in this Agreement shall e materially

inotrect, inaccurate, false ar tiisleading,

¥ any of tha foregoing Borrower defaults occur, Lender shalt provids notice to sach of e Borowsrs
regarding the defaull and potential termination of this Agreemsnt, Borrowers shall have thirty {30} days fram
the date notice is sent to cure the default. Fallurs to cure shall automatically ferminate this Agreement, Upon
such temmination of this Agreement, Lender will be antitfed 1o exercise or enfarce all Rights or assert any
Darnages under this Agreament.

i any of the Toregoing Lender defaulis occur, LeRlang, Frusss and Zergebe! shall {coflectivaly)
prisvide natice to'Lender regarding the defaull, Lender shailhave ity (30) days from the date nofice lvsent
to cire the default, Faifure to sure shall suspend all of Borrowers' obligations {0 make payments under this
Agrzernent or the Loan Documents, and shall alge suspend the accrual of interest under this Agraement or
the Loan Documents. Suspeosion of sald payment obligations and acerual of interest shall sontinue unt the
defarult s curad by the Lender.,

8. REPRESENTATIONG AND WARRANTIES.

{a} Barrgwers affirm and restate thalr mpresentations snd  wartandies in thie Credit
Bocumants by referance as ¥ fully recited in this Agremment.  Without limiting the ganeraiity of the
preseding sentenne; and i sddition {0 the representations and wafranties in. the preceding sentence,
Borrowers raprasent and warrait fo Lender oy follows: {8} Borowsrs have full powsr and authority to
enter jnto this Agreement and perform Borrowers” oblipations uader this Agreement; (b Botrowars have
taken ail approprate snd required action fo authorize the exscution, delivary, and performance of thie
Agreament; (¢ this Agreement 18 a lagally binding Agreement. which s enforcealile against Borrowers
according fo its termis; {d) Borrowsra hava niot enteved indo, nor ars Borrowers boung hy, any agreamant,
understanding or restriction with any third party thal in any way fimits, realripts, or waould prevent
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Borowars’ performanse ander this Agresment: and {e} neither the axecidion of, nor the parformance of
Borrgwers” obligations under this Agreement will result in, or constitule a breach of, any term or enndition
of any other agreament, instrument, arrangament, or understanding betwesn Borrowers and any third
party, or constitute {or, with notice or fapse of time, or both, ‘would ponstittte) a defaull, breach, or
violation of any sush agresmient, fnstrument, armangernent, or understanding, or which would acoelerste
the maturily of any duty or obligation of Borrowers under any such agresment, instrument, arrangemert,
or undersfanding.

{t) Lender rapresents and warranis 1o Borrowers as ollows: {a) Lender has full oower and
authority 1o enter info this Agresment and padarm its obligations ander this Agmament; () Landar has
taken alt appropriate and required action ® authorize the execution, detivery, and performance of this
Agreement; (¢} this Agreerent is a legally hinding Agreemeni, which is enforceable aqaingt Lender
according 0y temer () Lender has not entered info, nof is Lander hound by, any agresment,
understanding of restriction with any third party that in any way Hmits, restricts, or would prevent its
parformance under this Agreement; and {e) neither the execution of nor the parformance of Lenders
obligations under this Agreement will resull in, or constitute & breach of, any termt or condition of any
other sgreement, insttument, arrangement, or understanding betwsen Lender and any third party, or
constitute {ar, with notice or lapse of time, or both, wouid consiituie) a default, breach, or vickation of any
such agreement, instrumant, arrangersent, o understanding, or which would sccelarate the maturity of
any duty or abligation of Lender under any such agreemasst, instrumant, arangement, or understanding.

G EFFECT OF AGREEMENT. Except as otherwise providsd herein, this Agreasmant does not
Amend the Cradit Documerts in any way and e Credit Docurments ramain in full force and affect a5 wiritten,

¥ MISCELLANEQUS.

{&) Constryction of Agresment. The Parties have jointly drafted this Agresment.  The

fanguage of this Agresment shall be constroed ag & whols according to #s fair mzaning and not strictly for
of against either Party,

{ Acorss to Counsal.  The Paries acknowiedge that they have had ful apportunity o
review this Agreement and have had ascass to counsel of their choice to e axtent they desm necessary
i order o dnterprat the legal effect of this Agreemert,

{&) Countsrparts. This Agreament may be exeouted in courtsrpants and deliverad in person
or by facsimileftelecopy, email or uiher elactronic fransmission, but all such executed oounterparts will
constitile one and the same decument.

(g} Binding Effect. This Agresment will be binding only when signed by-all of the Parties.
Upor such execution, this Agresment will be binding upon and inure o the beneft of the Partiss amy thair
respective successars, penitted assigns, heirs, and personat representatives.

{a} Notive. Any noftice required or permitted to be given under this Agreament will be vafigly
delivered and given only: 4} if personally delivered. when actually receivad by the Party o which noticeis
being givery, (6} if sent by overnight mail {e.g., Fed Ex, DML or URS), when the Party 1o whith notice is
beng given aceapts of refuses delivery; and (i) properly addressed to the Party to which notics is being
given &5 follows:

TOLENDER: Meaewell Margan, LLD
11560 SW 67t Ave, Sulle Z00W
Portfand, OR§7223
Aty Rex Hansen
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TO BORROWERS! Haoiden LLC
1380 Faclory Place, Suite 306
Los Angales, CA 90013

Michael LeBlang
848 Catiforia Avamie
Verice, CA 80294

Ban Prusss
1300 Factory Plgca, Suite 306
Los Angeles, CA80013

Soutt Zergabel
1300 Factory Place, Suile 308
Los Angeles, CA 80013

with @ simultaneoys copy fox

Paul Loving, Aftorney

The Consut Group, 5085 North Gresley Averue
Portland, Oregon 87217

Any Pary may changs s address Tor fotice purposes by -giving notics to the other Party as provided in this
Agreement.

) intemprelation.  As used in this Agresment the woms “include® or "neluding” wean
include or including without fimiting the generality of any description or ward preceding such words: the
words “shafl® and "will® are impemtive in meaning and intert and the word “may” is parmissive i
meaning and intent

) Survival. Ssctions 1, 4,5, 8, and 7 shall sundvaterraination of this Agraament angd witt not
be terminated, discharged, pr dissohed for any reason.

() Modifi

deemed valid unless in

i Mo amendmaent, modification, or termination of this Agreement will be
ingy &nd signed by both Farlies.

) Walver. The waiver by sither Party of & breasgh or viglation of any. provigion of this
Agrzement will niot operate as, of be construed o be, 8 walver of any subsequant breack of this
Agreement. Any walver of any provision of this Agresment must be i wilting and signed by the Party
againat which the waiver is sought. The faliure of either Party o enfores or insist upan any provision of
this Agreement on any cccasion shall not ba & waiver of the right of sach Party o anforce or lnsist upon
such provision onany future ootasion. '

{i Savings Clause. If an arbitrator or a court of competent jurisdiction should deciare any
provision of this Agreement lo be unenforceable or volg, such declaration wilf not invalidate this
Agresment as a whoie.

(&} Caphions. The captions or seclion haadings in this Agresment are for convenignce only
and shall not be constriued as part of this Agreement or otherwise canstrued as dafining, limiting, or
affecting the scope orintent of the provisions of this Agreemant.

) Law. This Agreerment will be governed, consirued, and enfortsd unides Oregon law. The

parties Bereby agres and consent to the exciusive jurisdiction and vesue of any state or federal court
focatad in Fortland, Oregon.
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(m)  Entire Agresment  This Agreement and the Credit Documents are the entire
undarstandings and agreements of the Parties relating to the sphiect matter. of this Agraement and
supersade all prior and contemperansous ol and wiitlen understandings and agreemants relating to the
subject matter of this Agreamant.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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[SIGNATURE PAGE TO TURNOVER AGREEMENT]

IN WITNESS OF THIS AGREEMENT, the Parties Hove executed this Agreament on the Effective

Bate.

MAXWELL MORGAN, LLC

By:
MName:
Thie:

HOLDEN, LLC
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Ben Pmas:

By: S{ 00/5/7 ;,/ﬁ{ﬂ‘
Scott Tergebst N
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[CHENATURE PAGE TO TURNOVER ABREEMENT]

M WITMNESS OF THIS AGREEMENT, tha Pardiss have axenuted this Agresment on the Efentive
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Seott Fergebel P
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EXHIBIT A
LIST OF ASSETS

»  all assels reflected on any of Borrowers balance sheeats including all cash, accounts raceivabla,
inventory and agcruad sxpensas reflecied therson.

¢ Good and marketabie fee simple title in and fo any ftams of Real Proparty

= All of Borrowers rights and interest in and io each of any leases ali fidures located at any
Premises

e gl of Borowers righls and interests rolated to Holden and all tangible property {including
equipment and machinery} and physical facilities used in connestion with the operation of Hoidan

«  all of Borrowsrs rights and interests in and to any Contracis related 1o Holden

o all of Barrowsrs raw rmaterials, supplies, work in progress, finished gacds and other invantory
refated o Holden

= all of Borrowers Books and Records related to Holdan,

+  all of Burrowers office aquipment (ncluding furniture, computer equipment and software} related
to Halden

» alt of Borrowers goodwill related to Holdary,

o alt of Borrowers rights and interest in and to any intelleciual Property and sther intangitie
property retated fo Holden, including, but not imitad to the rights to Borrowers names snd the
intellactual Prapeny

= all Licenses ralated to Haldan

+  the going congern value of Holden

= all of Borrowers rights and interest peraining o counterciaims. set-offs or defenses Borrowsrs
may have with respect to the Business

s To the extent that any Assets are intended to be transferred to Lender pursuant to the general
fanguage of this Agreament but are not fisted, the general language of shalf be controfling. and such
Assets nonetheless shall be transferred to Lender for gl purposes.
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