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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

WELLS FARGO BUSINESS
CREDIT, INC.

03/01/2001 CORPORATION: MINNESOTA

RECEIVING PARTY DATA

|Name: ||Standard Chair of Gardner, Inc. |
|Street Address: ||One South Main Street |
|City: ||Gardner |
|State/Country: |IMASSACHUSETTS |
[Postal Code: 01440 |
[Entity Type: ICORPORATION: MASSACHUSETTS |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2210612 S. BENT & BROS.

CORRESPONDENCE DATA

=
Fax Number: (617)507-2449 g
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. ;;
Phone: 617-426-5553 -
Email: hiebert@samuelsTM.com
Correspondent Name: Timothy H. Hiebert
Address Line 1: 225 Franklin Street, Suite 3300
Address Line 4: Boston, MASSACHUSETTS 02110-2898
ATTORNEY DOCKET NUMBER: STANDARD CHAIR
NAME OF SUBMITTER: Timothy H. Hiebert

Total Attachments: 4
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- BILL OF SALE AND ASSIGNMENT AGREEMENT -
(Wells Fargo Business Credit, Inc. to Standard Chair of Gardner, Inc.)

This Bill of Sale and Agsignment Agreement (the “Agroemant”) i3 mads effective as of
the day of February, 2001, by and betwesn Wells Fargo Business Credit, Inc., a corporation
arganized under the laws of Minnesota, with a usual place of business ar 300 Conunercial Streat,
Boston, Massachusetts 02109 (the “Lepder™), apd Siendard Chalr of Gardner, Inc., a
Massachusetts corporation, with a usual place of business at Ons South Main Street, Gardaer,
Massachnsetts 01440 (the “Puyehaser”),

BACKGROUND

A Lender is a secured creditar of Samvel Bent & Bros. LLC, a Delaware limited
liability company (the “Company™), ' :

B.  The Company is prescntly in default with respect to its obligations to the Lender
under and pursuant to the terms of the loan documents berween the Lender and the Company, as
may have been amended from time to timne (the “Loan Documents®) and the Lender is entitled
to exercise all of ity rights, remedies and privileges ynder the provisions of Section 5.504 of the
sgmmminl Code (the “UCC™) as adopted in the Commonwealth of Massachusetts (the

tate”),

C.  The Lender has a first priority perfected security imterest in carmain of the
Compeny's assets known as the college chair business line, more particularly descxibed in
Exhibit A annexed hereto (the “Company Assets™).

D.  Purchaser has requested the Lender to sell and the Lender has sgreed to sell the
Company Assets to the Purchaser pursuam to the provisions of Section 5-504 of the UCC.

NOW THEREFORE, the parties hereto, intending to be legally bound hereby, and in
considetation of the aforementionsd background snd murual covenents, obligations and
conditions set forth herein, agree ag follows: ‘

AGREEMENT
1. The Lender, as secured party, and pursuant to the provisions of Section 9-504 of the

UCC of the State hereby sclls, assigns, tmnsfets and conveys, all of its right, title and interest, in,
to and under the Company Assets to the Purchaser as of the tlose of business on the date her=of.

2. In considerztiop for the sale of the Company Assets:

(a) The Purchaser shall pay 10 Lender royalties in an amount squal to the greater
of (i) Forty Thousand ($40,000.00) Dollars fpayable in four (4) inswilinents of Ten Thousand
(310,000.00) Dollars ¢ach on the last day of May, 2001, August, 2001, November, 2001, and
February, 2002 (the “Minimnm Rayalty™), or (i) on each item so0ld by Purchaser within one (1)
year fromt the data hareof (A) from the list of open orders attached hereto as Exhibit B, (B) fram
an order taken frorm any web site purchesed hervunder; end (C) from e custnmer on the customer
list purchased hereunder, provided such customer 13 not a customer of Parchaser as of the date
hereof in accordance with the following schedule: (1) $30.00 per college chair sold; (2) $30.00
for each rocker sold; (3) $17.00 for each lamp sold: and (4) $P42.00 for each swivel desk chair
sold (the “Royalty”}. Purchaser will deliver to Lender contemporapeously with the sxecution
hereof a list of all cugromers of the Company which are also customers of the Purchaser.
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(b) The year-to-date Royalty, if greater then the yearsto-date Minimum Royaity,
shal] be paid quarterly in arrears on the last day of May, 2001, August, 2001, November, 2001,
and Pobrusry, 2002. Pursheass chall provide dasumantation (the “Statament™) m the Lender
setting forth the calculation of the Royalty.

(¢) If Lender is not satisfied with any Staternent, Lender shall sarve notice upen
Purchaser of Lender's dissatisfaction within thirty days after Lender's receipt of the Statement
complained of, and it shall net be necessary for Lender to specify therein the grounds for
Lender's dissatisfaction. Unless within ten (10) days after servicé of the Lander's netiee of
dissgtisfaction Purchaser satisfied lender with respect to such statement, Lender shall have the
right to make an audit of all books and records of Purchaser, including Purchaser's bank
accoums, which in apy way pertsin to the Royalty, Such audit shall be made by a public
sccountant @ be selected by Lender, and all expenses of the andit up o but not exceeding the
sum of Seven hundred and fifty ($750.00) Dollars for each audit up to two audits shall be paid
by Purchaser if ths report of the public accountant shows the statement complaingd of 10 have
contained efror prejudicial w Lender's receipr of the Royalty in an smount equal to of greatst
than one percent (1%) of the ammount of the Rayalty reported by the Purchaser's Statement for the
pericd of the audis; otherwise ta be paid by Lander. The final audit of the public accountant
made piesuant to this parsgraph shall be contlusive upon the parties, and Purchaser shall pay to
Lender within five (3) days & copy of the public acceuntant's fins] report hat been delivered
to Purchaser, the amount, if any, shawn thereby to be due to Lender. If er makey any such
audit, all Statements made by Purchaser after the Stalement compiained of and until tan (10)
days after Lender receives the final report of the public accountant shall be subject to Lender's
potice of digsatisfzction.

(d) In additicn to ths audits conducted pursuant to the above paragraph, Lender
shall have the right to sudit the hooks and records of Purchaser, including Purchaser's bemk
accounts, which in any way pertain to the Royalty upon glving Purchaser reasonable notice of
any such intended audit.

3. The Lender hereby represents and watrants to the Purchaser that:

(8) it has provided sufficient notice of the within sale and assignment to the
Company and to other persons or entities entitled to notice, whether under the UCC or otherwise;

(b it has the rjght to sell the Company Assets being sold hereunder pursuant to
Section 9-504 of the UCC,; '

(c) it has complied with all of the provisions of Section 9-504 of the UCC of the
Smsuﬁma;mmdmsly,tthmchaserﬁhmgnvv:‘udﬁmddewthe Company Assects free
and clear of all liens, ¢commitsion claims snd/or security interests. Lender hereby agrees to
indemnnify and bold Purchaser harmless ffom any commission claims relating to the list of open
- ordexs shown on Exhibit A-2;

(d) the Lender bhas taken and has all requisite eorporate power and murhority to
enter into this Agreement and to comply with its terma, and the execution and consummetion of
the sale set forth herein will not violate the terms of any order, judgment, decree, agraement,
tegulatory provision or statute by which it is bound or to which it is a party;

(e) the Lender has pot previously sold, sssigued, transferred, granted & lian upon
ar encumbered the Company Assets or the liens or security interest of the Lender thereon prior
to the date of this Agreement; .

-2.
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(£) it bas 8 validly perfected first priority seeurity interest ig afd W ths Company
Assets and hes not received any objection, challenge or claim that any pereon oy eptity has agy
lien or interest prior to the Lander's lien or imteresr with ragpect to the Company Assets.

4. The Company Assets purchased and sold hereunder are gold "as is" and "where is"
without warrenty, express or implied, including any implied werrapties, quality, quantity or
merchantability or fimess for a particular purpose.  Purchaser is not purchasing and is not
receiving or assuming any Habilives of the Company.

3. It will be the Purchaser's obligation gnd respansibility to pay any faes, taxes or ather
Sums necessary or required by federal, state or local Iaw in connection with the sale of the items
set forth on Exhibit A. Purchaser and Lender each represent and warrent thet 0 broksr is
involved with this wransaction.

6. Purcheser warrants and repressnts to the Lepder that it is a duly organized
comporation under the laws of the Cammsnwealth of Massachusetts and that it has full power and
authority to enter into and consummate this Agreement, that the exseurion and ¢onsummation of
the terms of this Agreement will not violate the terme of gny order, judgment, agreement or
dacres %o which it is a party ar by which it is bommd. Therhasahusnmmdintcmy
dgreements or amangemenss, disetly or indirectly, for the purpose of providing any
c?‘nd?decl:m of peayment ar other consideration to any of the shareholders, officers or directors
of the Company.

7. Lender Shﬂlthamc n?ythidocummrs mmfl?&gy Purcha:ehrd:fhich are reasonsbly
pacessary to camry out intent of this Agreem ing sul cuments transferring
ownership of the Company’s Assets t0 the Purchasar. o ,

IN WITNESS WHEREOQF, the partles heveto have exscutad this Agreement as of the
datz and yeer first above written.

U:\JCF\WE"EF!QOBMEMH\BmSIImwpd
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. . /
EXHIBIT A " :F\ N A
=
SECURED PARTY BILL OF SALE . (
FROM WELLS FARGO BUSINESS CREDIT @ |
TO STANDARD CHATR OF GARDNER, INC.
£, Zork ¢ B e

Those certain 2ssets of Samue] Bent & Bros. LLC pertaining to the college/recognition

chair line including: CAP ge/recomns

(A)  the eollege/recogrition chalr customer list including addresses, phone mumbers
and ¢ontacts attached hereto as Exhibit A-1 with the fiscal year 2000 seles totaled
by month and by customer; -

(B)  the list of open orders attached hereto as Exhibit A-2;

(C)  ths college chair silk screens;

(D)  all of the Company's college/recoguition chair line general intanglbles ay defined
by the UCC, L:dnyuding ut ﬁutamn, all tradenames, trademarks if emy,
domain names including “collegecheir.com”, eollegechairs.com® and
gamuelbent.com” or any variation thezreof, websitag, oumbers including
978.632.4300, fax numbers including 978.632,3657, the name "Samuel Bent” or
any variation thereof to the extent used in the college/recognition chair businsss,
and all house lists; :

(B)  ablack and whits copy of the seal if available and, if not available, the disk: and

(F) the name "S. Bem" and "Samue] Bept” to the extent used in the
college/recognition chair business, however, Lender retsins the right to sell the
name "3, Bant", "Samuel Bent" or any variation thereof in connection with any
portion of the Company's business nat connected to the college chair line.
as provided in paragraph 3 of this Agreement, Lender makes 8o representations or

wamanties of any Idnd or nature with respect to (D), but only coaveys such rights, if any, that it
may have therein. ‘

Specifically excluded from the foregoing categaries of assety to be sald and purchaged

are any and all causes of action of Lender or the Company against third parties for

loss, damage or tha liks 25 well as any and al] causes of actian which would enre ta any trustee

of the Comipany including without limnitation, actions for recovery of voidahle preferences and
fraudulent conveyances. This sale {s fres end cleey of all liens and encumbrances,
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