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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the Matter of:
Application Serial No. 85/690,558
For the mark: PUCKMASTER
Published in the Official Gazette on January 8, 2013
Puckmaster, LLC,
Opposer, Opposition No. 91209194
V.

5 Continent Inc.,

Applicant

Pursuant to the Trademark Trial and Appeal Board Order of August 23", 2013 Applicant 5

Continent Inc. (hereinafter “5 Continent™) presents the following summary of proceedings.

1. The Minnesota Civil Action, State of Minnesota Fourth Judicial District Court Crown
Bank v. Landmark Community Bank N.A., Puckmaster, LLC, Charles Arnold, John Does 1-10
and ABC Entities 1-10, 27-CV-13-2022 is still currently “Open” based on public Minnesota state
court records. Counsel for Crown Bank informed counsel or 5 Continent that fact discovery is
scheduled to end in mid-September 2013, and that expert reports are due at the end of
September. The parties have a mediation scheduled for October 2013. There has not been any
motion practice based on information given to 5 Continent by counsel for Crown Bank or
publically available court records. Attached as Exhibit A are the Complaint and Amended
Complaint of Crown Bank. Attached as Exhibit B is the Answer filed by Landmark Community

Bank. Attached as Exhibit C are the Answer and Amended Answer of Puckmaster, LLC.



Attached as Exhibit D is the Answer of Charles Arnold. Attached as Exhibit E is the Answer of

Synergy Resource Group.

2. Jonathon Todd Garamella was granted a discharge in his bankruptcy # 12-44067 District
of Minnesota on April 15, 2013. The Court approved the Trustee’s sale of assets of the

bankruptcy estate to Mr. Garamella on June 21, 2013.

3. Landmark Community Bank filed an adversarial complaint against Mr. Garamella in his
bankruptcy proceeding on March 29, 2013 Case No. 13-04073. Muhammad Farid a sole
proprietor d/b/a Kaaftronics filed an adversarial complaint against Mr. Garamella on June 11,
2013 Case No. 13-04174. Landmark Bank’s adversarial complaint is attached as Exhibit F,
Kaaftronics adversarial complaint is attached as Exhibit G. Kaaftronics complaint was disposed
of in a judgment for the defendant on August 23, 2013 there is not a separate court order for this

docket entry. The Landmark Bank adversarial proceeding has not been closed.

4. Mr. Garamella filed a document docketed as an adversarial complaint Case No. 12-04260
on October 5, 2012 against Kevin Johnson, and Johnson Holdings, Inc. This document is labeled
as a notice of removal of a civil action. The adversarial complaint was dismissed and closed on
November 30, 2012. The complaint is attached as Exhibit H. The State of Minnesota Civil Case
case referred to in Exhibit H, Todd Garamella v. Kevin Johnson and Johnson Holdings, Inc., was
closed and removed to federal court on October 5, 2012 based on publically available Minnesota

state court records.



Dated: August 30, 2013 By: _/s/ Frank S. Farrell

F.S. FARRELL, LLC

Frank S. Farrell (MN #28447)
Alexander J. Farrell (MN #390202)
7401 Metro Blvd, Suite 425

Edina, MN 55439

Telephone: (952) 921-3260
frank@fsfarrell.com
alexander@fsfarrell.com

ATTORNEYS FOR APPLICANT 5
CONTINENT
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I hereby certify that a true and correct copy of the following documents:

1. Summary of requested cases and exhibits;
2. Certificate of service;
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27-CV-13-2022 Filed in Fourth Judicial District Court
1/31/2013 3:46:34 PM
Hennepin County Civil, MN

STATE OF MINNESOTA DISTRICT COURT
COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT

CASE TYPE: CONTRACT; OTHER

Crown Bank, Court File No.
Judge
Plaintift,
V. COMPLAINT

Landmark Community Bank, N.A |
Puckmaster, LI.C, Charles Arnold, John Does
1--10, and ABC Entities 1-10,

Detendants.

For its Complaint against Defendants Landmark Community Bank, N.A., Puckmaster,
.1.C, John Does 1-10, and ABC Entities 1-10, Plaintiff Crown Bank states and alleges as

follows:

INTRODUCTION

1. This case involves a conspiracy by Defendants to convert assets, including
intellectual property pledged as security for Crown Bank’s loans to 5 Continent Distributing,
LLC (“Five Continent™), and to e¢xploit those assets and intellectual property for Defendants’
own benefit by creating a new, competing company operating under the same brand name in
violation of Crown Bank’s rights to thosc assets as a secured creditor.

2. Crown Bank and Landmark Community Bank, N.A. (“Landmark Bank”) are both
lenders to Five Continent, a manufacturer of scrap metal-recycling machines sold under the name
“PuckMaster.” Crown Bank made three loans, pursuant to which Five Continent now owes

approximately $650,000 plus accrued interest. Five Continent granted Crown Bank a security
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interest in tangible assets and general intangibles including trade names, patents, trademarks,
goodwill, computer programs, and other assets

3. Because Landmark Bank was also a creditor, the banks entered into an
Intercreditor Subordination Agreement (“Intcrcrcditor‘ Agrecment”), by which Crown Bank
agreed to subordinate its sccurity interest in specified product inventory to Landmark Bank, and
Landmark Bank agreed to subordinate its interest in all other property, including intellectual
property and trade names, to Crown Bank.

4. Despite Crown Bank’s priority interest in the intellectual property, Landmark
Bank, together with Charles Arnold, Puckmaster, LLC, John Does 1-10, and ABC Entities 1-10
conspired to remove and retain a computer containing Five Continent’s intellectual property, to
create a new cntity named Puckmaster, LL.C, and to wrongfully exploit the intellectual property
including clectronic drawings used to design and manufacture scrap metal-recycling machines
and parts and the PuckMaster name for their own benetit.

5. Defendants attempted to destroy the evidence of their conspiracy and destroy the
intellectual property necessary to design and manutacture PuckMaster scrap metal-recycling
machines by deleting computer files contained on a computer that Defendants removed from
Five Continent in violation of Crown Bank’s right, as a secured creditor, to possession of the
computer and intellectual property within it. Defendants’ destruction of the clectronic drawings
needed to build additional PuckMaster machines limits Crown Bank's ability to scll the
intellectual property and dramatically decreasces the value of Crown Bank’s collateral.

6. As a result of Defendants unlawful actions, Crown Bank is entitled to damages,
and to cquitable relief to protect its security interest in the PuckMaster name and intellectual

property, including an Order requiring Defendants to cease and desist from all use of the
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PuckMaster name and to turn over to Crown Bank all existing copies of the computer files
relating to Five Continent and PuckMaster.
PARTIES

7. Plaintiff Crown Bank is a Minnesota banking corporation with a principal place of
business located at 6600 France Avenuc South, Suite 125, Edina, Minnesota.

8. On information and belief, Defendant Landmark Community Bank, N.A,
(“Landmark Bank™) is a national bank with a principal place of business located at 711 6th
Avenue Northeast, Isanu, MN.

9. Defendant Puckmaster, LLC is a Minnesota limited liability company with a
registered office address of 220 South 6th Street, #1950, Minneapolis, Minnesota.

10. Decfendant Charles Arnold is a former employee of FFive Continent. On
information and beliel, he resides at 3212 Independence Road, Maple Plain, Minncsota 55359.

11. Defendants John Doc 1-10 and ABC Entitics 1-10 arc as yet unnamed joint
tortfcasors who have conspired with, assisted, and engaged in the wrongful conduct asserted
herein which sought to deprive Crown Bank of its rights to certain tangible and intangible
property and to utilize intellectual property, trade names, and other asscts in violation of Crown
Bank’s rights as a first priority secured creditor.

JURISDICTION AND VENUE

12. This Court has personal jurisdiction over the parties and subject matter
jurisdiction over the matters alleged in this Complaint. Venue is proper in this Court because a
substantial portion of the events giving rise to Crown Bank’s claim occurred in Hennepin County

and Defendant Puckmaster, 1.1.C has its registered office in Hennepin County.
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FACTUAL ALLEGATIONS

L. Crown Bank Obtained a Security Interest in Intellectual Property of Five
Continent.

13. Five Continent, a Delaware limited liability company with its registered office
located at 5041 Green Farms Road, Edina, MN, manufactures and sells machines for recycling
scrap metal and machine coolant under the trade name “PuckMaster”. Five Continent’s Chief
Manager is Todd Garamella.

14. The machines made by Five Continent convert scrap metal into briquettes, which
physically resemble metal hockey pucks, that are denser, casicr to ship, and have higher yields
when melted than unprocessed scrap metal. The machines also recover liquids such as machine
coolant.

15, By decreasing losses due to waste, and increasing the amount of metal that can be
recovered when recycling, the PuckMaster machines can produce substantial value for
businesses that generate scrap metal waste.

16. The designs for the PuckMaster machines are stored in three-dimensional
electronic drawing files. In order to build new machines and related parts, Five Continent relics
on these drawing files and related computer files that were maintained in a Five Continent
computer. The electronic drawing and other computer files thus constitutc a significant asset of
Five Continent.

17. On information and belicf, the three-dimensional electronic drawings and related
computer files showing how to build the PuckMaster machines were stored on a computer used

by Defendant Charles Arnold (“Arnold”), a former Five Continent cmployee.



Filed in Fourth Judicial District Court
1/31/2013 3:46:34 PM
Hennepin County Civil, MN

18. Crown Bank has made substantial business loans to Five Continent. In
connection with these loans, Five Continent entercd security agreements granting Crown Bank a
security interest in substantially all of the assets of Five Continent.

19. On or about July 1, 2009, Five Continent executed two Security Agreements in
favor of Crown Bank (attached hercto as Exhibits A and B) to secure payment on promissory
notes in the amounts of $280,000 and $400,000.

20. Pursuant to the July 1, 2009 Sccurity Agreements, Five Continent pledged its
interest in inventory, equipment, intangible property, and other rights to payment to secure the
promissory notes.

21. The intangible property pledged in the July 1, 2009 Security Agreement consisted

of:

“All general intangibles including, but not limited to, tax refunds,
applications for patents, patents, copyrights, trademarks, trade
secrets, good will, trade names, customer lists, permits and
franchises, payment intangibles, computer programs and all
supporting information provided in connection with a transaction
relating to computer programs, and the right to use my name.”

22. On or about July 7, 2009, Crown Bank filed a 1J.C.C. financing statement with the
Delaware Department of State to perfect its security interest in “[a]ll inventory, chattel paper,
accounts, contract rights, equipment, general intangibles, furniture, fixtures, machinery and all
other business assets . . .” of Five Continent.

23. On June 1, 2011, Five Continent exccuted another Security Agreement in favor of
Crown Bank (attached hereto as Exhibit C) to secure payment on an additional promissory note
in the amount of $225,000. Five Continent pledged its interest in the “INTELLECTUAL
PROPERTY OF 5 CONTINENT DISTRIBUTING, LLC EVIDENCED BY A SECURITY

AGREEMENT DATED JULY 1, 2009 as security for the note.
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24, Five Continent continues to owe Crown Bank approximately $650,000 plus
accrued interest on the outstanding notes.

25. Landmark Bank is another creditor of Five Continent, and, like Crown Bank,
Landmark Bank had received one or more sccurity agreements from Five Continent. In order “to
avoid a conflict of security interests,” Crown Bank and Landmark Bank entered into an
Intercreditor Subordination Agreement (“Intercreditor Agreement” attached hereto as Exhibit D).

26. Borrowers and guarantors, including GVAG Holdings, LL.C, Intrepid
Management Group, Inc., Donlyn Manufacturing Minnesota, LLC, Superior Engineering
Delaware, L.I.C, Five Continent Distributing, LLC, and Todd Garamella, also consented to the
Intercreditor Agreement.

27. Pursuant to the Intercreditor Agreement, Landmark Bank was granted priority
sceurity interests in certain machines in Five Continent’s inventory and Crown Bank was granted
priority in all other Five Continent assets.

28. The Intercreditor Agreement defined the “Collateral” in which Landmark Bank
was granted a first priority security interest as “[a]ll inventory including PuckMaster Units more
fully described in Exhibit A attached hereto and made a part hereof.” Exhibit A to the
Intercreditor Agreement listed certain PuckMaster machines in inventory at Five Continent.

29. Pursuant to the Intercreditor Agrecement, Crown Bank subordinated its security
interest in the Collateral to Landmark Bank’s security interest.

30. Pursuant 1o the Intercreditor Agreement, Landmark Bank subordinated its security

interest in in all of the assets of Five Continent other than the Collateral to the security interest of

Crown Bank.
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31. As a result of the Intercreditor Agreement, Crown Bank retained the first secured
position with respect to Five Continent’s intangible property, including intellectual property and
trade names such as “PuckMaster”, as well as all other assets of Five Continent not specifically
included within the definition of Collateral.

32. Until approximately April 2012, when he resigned without giving notice, Arold
was a Iive Continent employee. Arnold had responsibilities for sales and business development.

33. Arnold cntered an agreement in connection with his employment not to divulge,
transmit, or otherwise disclose or cause to be disclosed, any confidential or proprietary
information. Arnold also agreed not to solicit business from any customer for twenty-four
months following termination of his employment.

34. In addition to his agreement, Arnold had fiduciary duties to his cmployer that
precluded disclosure of confidential information obtained in the course ot his employment.

III.  Five Continent Defaulted on Its Obligations to Crown Bank and Landmark Bank.

35. Five Continent’s Chief Manager Todd Garamella experienced personal financial
difficulties in 2012, and his businesses, including Five Continent, were also experiencing
financial difficultics. Five Continent reduced its staffing levels, with Arnold as one of the only
remaining employees of Five Continent.

36. On or about July 11, 2012, Five Continent’s Chief Manager Todd Garamella
personally filed for bankruptcy.

37. In or about July 2011, Five Continent defaulted on its obligations to Crown Bank
under the promissory notes. As a result of Five Continent’s default, Crown Bank obtained a
right to possession of the assets that had been pledged as sccurity, including the intellectual

property of Five Continent and the computer containing clectronic machine drawings.
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38. On information and belief, Five Continent also defaulted on its obligations to
Landmark Bank. As aresult of Five Continent’s default, I.andmark Bank obtained a right to
possession of the inventory identified in the Intercreditor Agreement. Any right that Landmark
Bank obtained to possess other Five Continent Assets was subject to Crown Bank’s first secured
position in those other assets.
1V.  Defendants Conspired to Convert the Intellectual Property of Five Continent and to

Create a New Company to Exploit the PuckMaster Name and Sell PuckMaster

Machinecs.

39. In approximately April 2012, Arnold abruptly resigned from Five Continent
without notice.

40. Five Continent became aware of at least one purchasc order for a PuckMaster unit
issued to Mr. Charles Arnold of Manufacturing Succcss at his home address.

41. By letter dated April 15, 2012, Five Continent demanded that Arnold cease and
desist from contacting customers of Five Continent and selling or offering to cell PuckMaster
machines.

42. 1.andmark Bank removed the inventory identified in the Intercreditor Agreement,
over which it had a security interest in or about July 2012.

43, On information and belief, Arnold and/or Landmark Bank also removed from
Five Continent the computer containing the electronic drawings and other files.

44, On information and belief, Landmark Bank, Arnold, and/or others have conspired
to deprive Crown Bank of the intellectual property and other intangible assets of Five Continent
and to instead make use of the said property for their own financial benefit, to the exclusion of
Crown Bank.

45. In mid-2012, Arnold met with Joseph J. Garamella (*J.J. Garamella”) for lunch.

J.J. Garamella is the son of Five Continent’s Chief Manager Todd Garamella. At their lunch
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meeting, Arnold told J.J. Garamella that he had purchased Puckmaster from Landmark Bank,
and that he was making payments to Landmark Bank for the purchase. However, Landmark
Bank had no right to sell and Arnold had no right to purchase those Five Continent assets,
including intellectual property and trade names, in which Crown Bank had the {irst priority
security interest.

46. Arnold currently has a recorded voice mail message on his phone that says
“Thank you for calling Puckmaster, you have reached the cell phone of Charles Arnold. Please
leave a message and we will get back to you.”

47, Although Crown Bank held the first secured interest in I'ive Continent’s asscts
including intellectual property, goodwill, trade names, and other assets, and Landmark Bank had
a priority interest only in certain inventory, Defendants removed a Five Continent computer
containing electronic machine drawings and other computer files and created a new legal entity —
Puckmaster, LLC - to take over the business of making and/or selling scrap metal-recycling
machines under the Puckmaster name.

48. On July 25, 2012, Articles of Organization creating “Pugkmaster, LLC” were
filed with the Officc of the Minnesota Secretary of State.

49, Puckmaster, LLC lists its registered office address as 220 South 6th Street, #1950,
Minneapolis, Minnesota, which is the oftice address of Bonner and Borhart, LLLP, attorneys for
Landmark Bank.

50. The Articles of Organization for Puckmaster, LLC list Thomas F. Cross (“Cross”™)
as the sole organizer of Puckmaster, L1.C. On information and beliet, Cross is a Senior Vice

President and in housc attorney for Landmark Bank.
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51 By letter dated July 31, 2012, Five Continent notified Arnold that he was not
authorized to represent Five Continent, or communicate with any individuals or entities on its
behalf.

52. On August 2, 2012, Puckmaster, L1.C filed an application to trademark
“Puckmaster” with the United States Patent and Trademark Office.

53. The use of the Puckmaster name by Defendants is directly contrary to and an
improper interference with Crown Bank’s rights in the Puckmaster trade name.

54. By letter dated August 14, 2012, Five Continent demanded that Arnold cease and
desist from all use of the PuckMaster name or PUCKMASTER trademark.

55. Crown Bank sought to foreclose its security interest, and sell or otherwisc utilize
the PuckMaster brand and intellectual property in order to recover on the outstanding amount of
the loans to Five Continent. On or about August 3, 2012, Crown Bank issued foreclosure notices
to Landmark Bank, Todd Garamella, Five Continent and L.SQ Funding Group, L.C.

56. Crown Bank attempted to recover the Five Continent computer, including the
intellectual property files and electronic drawings which would be critical to obtaining funds to
pay off its loans. The computer used by Arnold, which contained the electronic machine
drawings, could not be located by Five Continent or Todd Garamella.

57. On August 30, 2012, J.J. Garamella contacted Tommy Blais (“Blais”), who had
done computer work for Five Continent. He asked Blais where the electronic drawings used to
build the PuckMaster machine were located.

58. Blais explained that the PuckMaster machine drawings were not stored on the
network or in Five Continent’s cloud-based storage. Blais stated that he was unaware of the

location of the machine drawings, but thought they might be on an external hard drive.

10
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59. AL 11:04 a.m. on September 4, 2012, Amold contacted J.J. Garamella by email
and informed him that “the only electronic drawings are on an old computer fhat has been
retained by Landmark Bank with the [Five Continent] inventory that was taken . ...” (emphasis
added).

60. By letter dated September 7, 2012, Crown Bank, through its attorneys, demanded
that Arnold return the computer containing the electronic machine drawings and demanded that
Arnold cease and desist all use of the Puckmaster name.

61. By letter dated September 12, 2012, Crown Bank. through its attorneys, contacted
Landmark Bank and notified Tandmark Bank of its interest in the Puckmaster name and the
demand for rcturn of the computer.

62. By letter dated September 20, 2012, Crown Bank, through its attorneys, again
demanded that Arnold return any physical assets of Five Continent and cease and desist all use of
the Puckmaster name.

63. On information and belicf, Arnold and Puckmaster, LLC continue to operate a
business using the Puckmaster name with the assistance of Landmark Bank, John Does 1-10,
and ABC Entitics 1-10.

64. On information and belief, Arnold and Puckmaster, LLC, with the assistance of
Landmark Bank, John Does 1-10, and ABC Entities 1-10, have contacted Five Continent
customers to solicit business.

65. On information and belief, the continued operation of an entity under the name
Puckmaster is confusing Five Continent’s customers and diluting the value of the PuckMaster

brand.
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V. Defendants Conspired to Destroy Electronically Stored Information.

66. On October 26. 2012, L.andmark Bank finally produced the Five Continent
computer that contained the electronic machine drawing files. Thomas Cross, the organizer of
Puckmaster, I.LC and a Landmark Bank executive arranged to have the computer delivered by
Landmark Bank. However, the valuable intellectual property and other files had been first
deleted from the computer so that Crown Bank would be deprived of access to them.

67. Without ever turning it on, Crown Bank turned over the computer to a company
called Computer Forensic Services to investigate its contents and whether anything had been
deleted, and to determine whether any data could be recovered.  Computer Forensics Services
determined that more than seven thousand computer files, including clectronic drawings of the
PuckMaster machines, had been deleted.

68, Some 1,394 files were deleted between 11:28 am and 12:17 pm on September 4,
2012, just minutes after Arnold emailed J.J. Garamella indicating that the computer had been
retained by Landmark Bank.

69. On information and belief, Arnold and Landmark Bank conspired to delete the
electronic computer files to destroy Crown Bank’s ability to utilize or sell the valuable
intellectual property pledged as security for Crown Bank’s loans and to conceal their attempt to
utilize the intellectual property for their own benefit through the new company using the
PuckMaster name.

70. On information and belief, Defendants transferred the deleted files onto one or
more computers within their possession, custody or control for usc in the new business.

71. On information and belief, John Does 1-10 and ABC Entities 1-10 actively
participated in and/or acted in furtherance of the above-described actions of Landmark Bank,

Armold, and Puckmaster, LLC.

12
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72, On information and belief, Arnold, Landmark Bank, Puckmaster, LLC, John Does
1-10, and ABC Entities 1-10 have electronic communications and other computer files
containing intellectual property that Crown Bank has a right to posscss.

73. On information and belief, Defendants knowingly destroyed electronically stored
information on the Five Continent Computer and transferred the intellectual property and other
files to computers within their possession, custody or control, and are likely to continue to

destroy and/or transfer electronically stored information without Court intervention.

COUNT
(Breach of Contract against Landmark Bank)
74. Crown Bank incorporates by reference paragraphs 1 through 73, above.
75. Crown Bank entered an Intercreditor Agrecment with Landmark Bank.
76. Crown Bank performed its obligations under the Intercreditor Agreement.
77. By its above-described actions and omissions, Landmark Bank breached its

obligations to Crown Bank pursuant to the Intercreditor Agreement.

78. Specifically, Landmark Bank breached its obligations to Crown Bank under the
Intercreditor Agreement by, among other things, removing collateral that was subject to Crown
Bank’s security interest, destroying computer files containing valuable intellectual property, and
attempting to sell or use the Puckmaster name and Five Continent intellectual property for its
own benefit even though Crown Bank held the senior security interest in the Puckmaster name
and other intangible assets.

79. As a direct and proximate result of Defendants breaches of contract, Crown Bank
has suffered harm, including without limitation financial losses, and is entitled to equitable relief

and/or damages in excess ot $50,000.
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COUNT 11
(Breach of the Implied Covenant of Good Faith and Fair Dealing against Landmark Bank)
80. Crown Bank incorporates by reference paragraphs 1 through 79, above.
81. Crown Bank cntered an Intercreditor Agreement with Landmark Bank.
82. A covenant of good faith and fair dealing is implied in that contract by law.
83. By its above-described actions and omissions, Landmark Bank brcached the

covenant of good faith and fair dealing implied by law into its agrecment with Crown Bank.

84. Landmark Bank breached the covenant of good faith and fair dealing implied by
law into its agreement with Crown Bank by, among other things, removing collateral that was
subject to Crown Bank’s senior sceurity interest. destroying computer files containing valuable
intellectual property, and attempting to use the Puckmaster name for its own benefit.

85. I.andmark Bank’s actions interfered with Crown Bank's ability to exercise its
rights to tangible and intangible property under the Intercreditor Agreement and the Security
Agrecements.

86. As a result of said breaches of the implied covenant of good faith and fair dealing,
Crown Bank has suffered harm, including without limitation financial losses, and is entitled to

equitable relief and/or damages in excess of $50,000.

COUNT III
(Conversion against All Defendants)
87. Crown Bank incorporates by reference paragraphs 1 through 86, above.
88. Crown Bank has a security interest in the tangible and intangible property of Five

Continent including the computer containing electronic machine drawings, the trademarks, trade

names, patents, and other intellectual property.
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89. After Five Continent defaulted under its loan obligations, Crown Bank had a right
to possession of the property pledged as security for the promissory notes.

90. Defendants knowingly deprived Crown Bank of its right to possession of the
property subject to Crown Bank’s security interest by removing the computer {rom Five
Continent and destroying certain computer files.

91. By their above-described actions and omissions, Defendants converted the
tangible and intangible property of Five Continent including the computer containing clectronic
machine drawings, the trademarks, trade names, patents, and other intellectual property and
deprived Crown Bank of its right to possession of the property.

92. Although Defendants were aware of Crown Bank’s rights, Defendants
deliberately disregarded Crown Bank’s rights as a secured creditor. Defendants acted in
conscious or intentional disregard of the high probability that their actions would injure
Crown Bank's rights as a secured creditor.

93. As a direct and proximate result of Defendants’ conversion Crown Bank has
suffered harm, including without limitation financial losses, and is entitled cquitable relief and/or

damages in excess of $50,000.

COUNT 1V
(Tortious Interference with Contract against All Defendants except
Landmark Bank)
94. Crown Bank incorporates by reference paragraphs 1 through 94, above.
9s5. On information and belief, Defendants were aware of the Intercreditor

Agreement.

15
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96. On information and belief, Defendants encouraged Landmark Bank to breach the
Intercreditor Agreement by taking possession of property in which Crown Bank had the senior
security interest.

97. On information and belicf, Defendants hoped to sct up a new legal entity to
continue the Five Continent business under the name Puckmaster.

98. By its above-described actions and omissions, Landmark Bank breached the
Intercreditor Agreement.

99. By their above-described actions and omissions, the remaining Defendants
tortiously interfered with the Intercreditor Agreement.

100.  Although the remaining Defendants were aware of Crown Bank’s rights under the
Intercreditor Agreement, Defendants deliberately disregarded Crown Bank’s rights under the

Intercreditor Agreement. Defendants acted in conscious or intentional disrcgard of the high

t
probability that their actions would injure Crown Bank’s rights under the Intercreditor
C
Agreement.
101.  As a result of Defendants’ tortious interference with the Intercreditor Agreement,
Crown Bank has suffered harm, including without limitation financial losses, and is entitled |
equitable relief and/or damages in excess of $50,000.
)
COUNT YV
(Unjust Enrichment)
102.  Crown Bank incorporates by refcrence paragraphs 1 through 102, above. k

103, Defendants were aware that Crown Bank had the senior security interest in the A
tangible and intangible property of Five Continent including the computer containing clectronic

machine drawings, the trademarks, trade names, patents, and other intellectual property.
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112.  As direct and proximate result of Defendants’ conspiracy to harm Crown Bank,
Crown Bank has sulfered harm, including without limitation financial losses, and is entitled
equitable relicf and/or damages in excess of $50,000.

COUNT VII
(Injunctive Relief)

113.  Crown Bank hereby incorporates the allegations of Paragraphs | through 112 as
though fully set forth herein.

114, As aresult of defendants’ wrongful conduct, as more fully alleged herein, Crown
Bank will sufter irreparable harm if Defendants are not preliminarily and permanently enjoined
from using the PuckMaster name, or any variation thereof, or the PuckMaster intellectual
property for any purpose.

115. Thousands of computer files were deleted while in the possession, custody, or
control of Defendants.

116.  As a result of defendants’ wrongful conduct, as more fully alleged herein, Crown
Bank will suffer irreparable harm it Defendants are not preliminarily and permanently ordered to
turn over any and all computer [iles that relate to Puckmaster, Five Continent, or any of the facts
alleged in this Complaint.

PRAYER FOR RELIEF

WHEREFORE, Crown Bank prays for the following relief:

1. Entry of judgment in favor of Crown Bank under Counts 1, II, 1II, IV, V and VI n
an amount in excess of $50,000;

2. Entry of an Order directing Defendants to ccase and desist from all use of any
Five Continent intellectual property including the PuckMaster name, Puckmaster trademark, or

any design showing how to construct PuckMaster machines;
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3. Entry of an Order directing Defendants to turn over any and all computer files that

relate to Puckmaster, Five Continent, or any of the facts alleged in this Complaint

4. Costs. disbursements and attorneys’ fees as allowed by law; and
5. Entry of such other relicf as the Court deems just and appropriate.
Dated: December 26, 2012 ANTHONY OSTLUND BAER

& LOUWAGIE P.A.

By:

Randy’G. Gullickson (#185607)
Daniel R. Hall (#392757)

3600 Wells FFargo Center

90 South Seventh Street

Minneapolis, MN 55402

Telephone: 612-349-6969

Facsimile: 612-349-6996

ATTORNEYS FOR PLAINTIFFS

ACKNOWLEDGEMENT

The undersigned hercby acknowledges that costs, disbursements and rcasonable attorney
and witness fees may be awarded pursuant to Minn. Stat. § 549.211, to the parties against whom
the allegations in the Summons and Complaint are asserted.

s
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v,
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Puckmaster, LI.C, Charles Arnold, John Does

1-10, and ABC Entities 1-10,

Defendants.
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LIST ALL LAWYERS/PRO SE PARTIES INVOLVED IN THIS CASE.
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90 South 7th Street, Suite 3600
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Telephone: 612-349-6969
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John F. Bonner, 111 (#09726)
Bonner & Leach LLP
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Charles Arnold (pro se)
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SECURITY AGREEMENT

DATE AND PARTIES. The cate of ths Sacurity Agreamant (Agraemantl is July 1, 2008, The partiss and thair addrossns nro:

SECURED PARTY;
CROWN BANK
65800 Franco Avenue South St 128
Bulna, MN £5435

OEBTOR:
5 CONTINENT DISTRIBUTING, LLC
& Minnogota Limited Uabllity Company
5041 GREEN FARMS ROAD
EDINA, MN 55438

The pronouns “you™ and “your* refar to tha Secured Party. The pronouns *(,* “me" 8nd "my* rsfor 10 aach pursan of ontity uignlng this Agruemant ua Dobter and
agreaing ta glve tho Proporty describad !n this Ageesment as securlty tor tho Socured Deabts,

1. SECURED DEBTS. The term “Secured Debls” includes and thiy Agreamort will secure cach of the following:

A. SpecHio Dobts. Tho tohowing debts and afl axtaralona, repewals, reflnancings, modificatlons and replacaments. A promissory note of oUW #greemont, No.
4090818, datad July 1, 2007, fram ma to you, In the amount of $280,000.00.

B. All Debts, Al presant and future debis from me to yau, aven if this Agraament Ig not epecifically rafarancod. the futura debts arn alog securud by othar
ccUat-lvnl, or if the futwe debe ls unrolated 1o or of a difftrunt typo than thls debt. (I moro than oo peravn signa this Agraoment, cach aqrees that it will aecure
dabts incurred sither Individuslly or with othars who ray not sign this Agreamant, Nothing In thia Agreemert conetitutes a commitment ta make addldonal or
future logns or advancas, Any such commitmant must be in wridng.

Thix Agraamant will rot sacura a1y debt for which you fail to ghve any roquired notice of tha right of rascinzion. This Agreement wiil not secure any dabt for
which 4 non-pesscazery, non-gurchate money §scurily intarest ia crested (n "household gooda” In connectlon with a “consumer 'osn,” 83 those Taima ore
definext by federal an goverming unlolr ond deceptlve credit practices, In addition, this Agrnomont will hot ancuro any othar dobt if, 63 3 rosult, tho other debt
would become subjuct ta Saction B70 of the John Wamner National Dsfenss Authorizetion Act for Fiucal Yusr 2007.
C. Sums Advanced. Al sums advancoed and expensas Incurred by you undsr tha tarms of this Agrasment.

Laan Documenis rulur to sll the documonts axocutad in connaction with 1he Securad Dabts.

2. SECURITY INTEREST. To sscurs the payment and parfermarce of the Secured Datts, | glve you & security interast In all ot the Prooarty doseréibed In this
Agraamant that { awn ar hava sufficlent righta In which to ransiar an interest, novs of in the future, wharever the Property i3 of will be icosted, and all procoeds and
produsts frem the Property (ineluding, but not limited 1a, all parts, tes, ropales, fopl 1s, Improvomonts, and dcceasions to tha Proporty). Proparty is all
the collateenl givon os socurty for the Sacured Dabts and dascrbad In this Agraemant, and Includes all obligadans that support the payment or performence of the
Property. “Procseds™ inciudes anything acqulred upan tha sale, laasa, licenss, wxthungs, o1 othar dispesitian af the Praparty; any dghta and cleims arsing from tho
Proparty; and any collactions and distributions on account of the Propenty.

This Agreemaent remains in efect undl terminated in wrting, #van if the Sacured Debty ore peid and you are no lgnger obligated 1 advance fynds to me uncer any
loan of credit agrrement.

3. PROPERTY DESCRIPTION. The Proporty ls desaribed &3 'allows:

A, Invontory. Alf Inventory which | hold for uhimate salo of lesse, or which has baan or will ba suppllad undes contraots ot servics, of which sre raw materials,
work In procasa, or materials used or gonsumad in my busineas,

B. Accounts snd Other Rights to Paymont, All rights | have now of in the future to paymants Including, but net limited ta, paymant far property or services
$0/d, loasod, rented, licangad, or Rssignad, whatner or not { havs samed such paymant by performance. This Includea any rights and intarasts (including all Hens
and sacurity Intareats] which | may have by law or dgreement against any Account Debter of obligor of mino.

C. Gsneral Inwanglbles. Al ganeral Intangibles including, Tut not timited to, tax refunds, spplications for patents, patants, gopyrights, rademarky, frade secraus,
good will, trada names, gustamer lists, parmita and tranchises, poymont Inmnaiblos, aompurat programs end ol supportdng Information provided In connocton
with » transaction foloting to computer progama, and the Aght to uae my nams,

D. Equipmant. Al squipmant Includling, but not limited to, all machinery, vehicles, fumituie, fixturas, manufacturlng equipment, farm machinery and cquipment,
shop equipmant, office and recordkeening equipmont, and parts and 1ools. Al equipment dosarlbed in a list of schedule which | give to you will elso ba
Includad in the Prazerty, bUt such a list lg not mecessary for o vekid security (ntorest in my equipment.

4. WARRANTIES AND REPRESENTATIONS, [ make o you tha failowing warrantlas and represantaticns which wlil contnyo as lang os this Agrasmant le in affect:
A. Pawer. | am duly organized, and validly sxisting and in goed manding in all jursdictions in which | opacate. 1 have the power and autherity to antsr |ma this
transaction and 1o eamy on My buainass of activity Ag it i3 now haing conducted and, aa applicabio, 3m qualified to do 30 In sach jurisdictien in which | opareta,
B. Authasity. The execuuon, delivery and parformance of this Agreamont and the chligation avica by this Agl ¢ ara within my powers, hava been duly
authotized, hava receivad atl nacassary gavernmontol apnroval, will not violate any provision of law, or ordor of court af governmantal pgoncy, and wall not
violata gny ogreement ta which | arn 3 party or to which | am or any of my property |3 subject.

C. Nama snd Lecation, My name indicatad in the DATE AND PARTIES saction Is my axact lagal name. | am an antty organized and rogltered under the lavrs
of Minsasota, | wifl provide varification of ragistration and {ocation upon your raquest. | vkl provide you with at Jeaat 30 days notice prior 10 any change inmy
name. sddiess, of state of organization or registratan. ‘

D, Buslnoss Nrma, Othor thon provieusly disctased in wriiag te you I have not changod my name or princlpal placo of businegs within the last 10 years and
have nst ussd any othar trads or fictitious nama. Vyithaut yaur pror wrltian consant, | da ret and wilt not use any ather nama and will preaerve my existing
nama, trada namas and {rancrises,

E. Gwnorship of Praperty. | rapresom that t own all af tha Property, Your claim to ths Fropany i3 ahaad of tha clajms of any other craditor, oxcept 83 disclosed
In writing te you prier ta any advance on the Secured Dehts, ! raprasent that | am the ariginal owner of the Froperty and, If | 8m not, that t have provided you
with 2 ligt ot prior ownery of tho Prapernty.

$. DUTIES TOWARD PROPEATY.

A. Prolaction of Sacured Party's [ntersst. | will dafond the Property sgalnst any other cinim. | ogroo ta do whatever you require to pratect your securty (ntarest
and ta knap your claim in tho Proparty shead of tho claims of othor croditars. | will not do arything to harm your positien,

| will knep booke, racords and TScounts about the Praparty and my businass In genaral, | wil let you exemine thase and make coplas at any reascnable time, !
will prepare any report or accounting You T9quUesT which deals with ths Property,

B. Use, Location, and Protsction of the Properry. | will keap the Praperty In my possassian and In good repair. | wiil uss it only for comeorcial purpasea. | wlll
not chanpe this spoaiflad use without your prlor writtan conasmt, You have the right of reasonabic vccesd Lo Inspoct the Proparty ond | witt Immodiotely inform
you of any loss or darags 1o the Property. | wiil not causa 6r parmit wasts to the Properny.

| will keep tha Proparty at my iddress listed in the OATE AND PARTIES section unloss we agree | may keap it at another tocaton. |f the Property is 10 ba used
in other states, | will glve you 8 list of those states. The location of he Properly It given to sid In the identification of the Praparty. It does not in any way limit
the sceps of the socurity Intarast grantad to vou. | wil notity you n writing and obtaln your prior writtan consant to aay change In lacotion ot any of the
Property. | wili pot uga the Preperty (n violstion of any law. | wik notity you in writing prior 10 0fAY chunge in my addrasa, nama or, If an crganization, any
chango In my idontity or sunatign.,

Untl the Secured Dwbts are fully paid and this Agreoment fs ta¢minated, | will nat grant a security [ntarost in any of the Proparty without yaur priar written
consent, | will pay &ll taxsy #nd yszeyyments luvied oF nssnssed upsired iny of The Property and provide timely proof of payment of theso taxos aond
832033M6NTS UPIN request,

C. Seling, Lemsing or Encumbaring ths Proparty. | will not sall, affer to sall, laase, or otharwlas usnsfer ot ancumber tha Proparty without your prior wiitten
pormivolon, xcopt for laventary sold in tho ordinarv gourse of busingas et falr markot valuo, or at 3 minimum price ontoblishad batwaan you and ma. If | am in
Jstault under this Agresment, | may not sell the [nvermory portion of the Proparty sven In the ordinary couras of puginesy. Any disposition af the Proparty
contaty 10 this Agraement will vialaw your righta, Your peimission to sell the Property may ba rvesanably withhald without regard to the craditworthiness af
any buyer or transferes, 1 will not pemit the Property o be the subject of any court ordas atfecting my rights to tha Eroperty In any action by anyone other than
you. If the Property includes cnuitel paper or Inguuments, elther eg arlginal colsteral or a3 procands of the Property, | wil rnote your security interwat on LT
facm of T chamal paoar or Instruments,

D. Additlonal Dutios Specifle 1o Aceaunts. | wiil not settle any Account for lexs than its full velue whthaut your writtan parmisalon. Untll you tell me otherwlisse,
1 will colluct all Accounts In the pecinary courge of business. | will rot dlaposs of the Accounts by essignment without your prior valtten gongant. | will koup
the procusds [rom sil the Accountx and any goads wrileh ars mturned ta ma or which | take back. | wiit not comming!e tham with any of my other property. 1
wilt dellver the Accounts ta you @1 you! raguest. If you aak me 1o pay you the full price on any retumed Nems or heiny rutaken by me, | wil do so. | will mike

5 CONTINGNT DIST RIBUTING, LLG
Minnesota Securfty Agroemont Infdaly
MN/4X pburtond009840C0063520100701089Y ©:906 Bankers Systems, Inc.. St. Cloud, MN Pty

EXHIBIT A



Filed in Fourth Judicial District Court
2/1/2013 4:13:02 PM
Hennepin.County Civil, MN

no material change in the terms ot any Aceount, ond | will give you any ctItoments, reparts, cantificates, lista of Account Dablors |shewing namas, addresaes
ang amounts owingl, Involces applicatle to evch Acccurt, and other data 'n ony way pertaining to the Accounts as you may requost

6. IR}SURAMCE. [ agree Ta kaip e Proparty nsurad aguinst the risks ransanobly assoclated with tha Propecty. | wliii mainteln this Insurance (n the amount3 yeu
toquire, Thia inauranco will lzst until the Property I3 rslagsod from this Agroemont. | may choose tha Inaurance company, yubjugt 1o your approval, which will not
ba urreasonebly withheld.

| will have the insurance sompany name you a3 los3 payee cn any insuronco policy. | will give you and the insurance company immadiate nozice of any less, You
may spply the insuranca proceeds toward what la owed on thy §ncurnd Debls. You may require added security as a econdldon of permitiing any insurance prococds
1o bo ysog to repait or roplace the Proporty.

If you acquire tha Proporty in dumaged condmion, My fight to any insurance policles and procueds will pass 10 you 1 the oxtent of the Saaured Debts,

| Wil immediately notfy you of cancellation or terminatian of jnauranca. W1 10 keop @ Property insured, you may glitiin insumnco te platest your Interest (R
thu Property and | will pay for sho Inaurance on yow demend, You may dumand that | pay for the insurance all ot ones, of you ramy wdd U InuUrange Prermums 1
the balance of the Sscursd Dabts and churgo intarest on it at the rata that mppliss 1o the Sonured Dubts. This Insurancu may Includo coverages not originaly
required ol ma, may bs writzan by & compary other 1han ona | would chaose, and may be written st a highor rate than | could obtain If | purchasad the insuranca, |
acknowladga and agree that you or ona or your uffliates may receiva commissions on the purchase 2f this insurance.

7. COLLECTION RIGHTS OF THE SECURED PARTYY. Acoount Dohtof means Mo poriion whe i1 obilgasod on un accauns, shattel papar, ¢f genaral intanglbla. |
nutharich you o rofify my Acceum Dabtars of your security (ntarest ond to dnal with tim Ascent Oobton' obligatiens ar your dizcration. You may ¢atarog 1ho
olligations of sp Accounl Qatter, axerclalng any of my rights with raspoct to Ue Aczaunt Deblors’ obligations to make poyment er othorwisa canior potfutr nen 10
o, Including the anforcemont af any 1acurity intarast that sacuros such obllguuuna. Y may spply procaode rocalved {rom tha Ascount Dehtors o the Sacured
Dobta ar you moy releass such procuads te me.

\ specifically and imevocatly sumoriza you Lo oxarolso any of the following powars st my ¥xpansn, withour limitation, unt) wra Sacured Dadts are pald In fult;
A. domgnd paymons and enforce collection (rom any Aocount Dabtor ar Qbligor by suit or otherwlse.
B. anforce any socurity interast, llen or sncumbrance glven to secure the payment of performanse of any Ancount Debtor or any obigation conatituting Property,
C. filg prooatfs of claim of similsr documanta in the event of bankruptey, inaolvenoy ar doath of uny poraon abligated a3 an Account Debrer.
0. compromisy, rulaaso, ontond, of wichanga sny indabtadnesy of an Agcount Debtor.
. take coniral of uny procaeds of the Account Dobtore' obligetdany and eny returned or repossoszod goods.
F. undorso sl payments by any Account Dabtor which may coms inta you! pooabusian 3 payakie 10 me.
G. dasl in ail respacts an the holder and owner of the Account Delitors® obligetons.
8. AUTHORITY TO PERFORM. | athorlza you 1o do anything you desm faasonably necausary +0 protect the Proporty, and perfect end caminue vaur security

intarast in the Propenty, If | fsil to perfomm any of my dutios undor this Agresment of any other Loan Oocument, you are authorized, without notice to me, 10
pertorm tha dutias o couse them to bo portormad,

Thesa sutharizationd inchuda, but s not limitod to, permlission to:

A. pwy and discharge taxey, lixns, security {ntatasts of cther encumbranca Bt ony Himu luvied of placed on the Froparty,
B. pay any rants or othar chargss undar any |ease sftecting the Property,
G. order and pay for tha ropair, maintenance and preservation of The Property.

. D, flla sny finencing yTetamants on my behait and pay for filing and racording feae partaining ta tha Property.
E. place & note on any chattel papar indleeting your |rtmrast in tha Propsrty.
F. taka any action you leel necessary 10 realize on the Propeny, Including performing any oart of o coniract or endotsing It in my nama.
G. handie any sults of other procesdings involving the Praperty in my nemo.
H, prapace, file, and sign my namo to sny nacassary raports o/ accountings,
1. make Bn entry on My books ard rpeords shawing tho existence of this Agreamont.
4. netify any Account Debtor of yaur intarast In the Praparty and tell tha Ageount Debtar to make payments 10 you of 3ormaony @l3¢ you name.

if you parform for ma, you will uge resvgnable core. I you oxerclse the cara and follow the procadurey that you geaarally apply 16 thu calluciian of ahgatians awod
10 you, you will ba guomad 10 ba uaing reazanable cule. Reasonable coro will not inchuda: any stens ancaniary (e jraserve righra against prior patdast ho: duty 1o
sond noticos, pertarm sarvices of take any other acllen 1n connaction with the managament of 110 Praperty; of thu ity to protecs, piuaurva of manrshy any ssaurlty
intorest given ta aibers by me or athor partles. Yaur suthorizetion to perfarm for mo will nut creato an chiigation ta parferm and your lallure to parfarm wit not
precluds you from oxurcising any othar rights under the inw ar hie Agrasment. All cash and non-cash procecds of the Propurly may be applied by you oniy upoen
your actual racelpt of cash Paceeds agninst sueh of the Securod Ledto, Miturad of uninatured, as you determine In your sole discretion.

I you coma Into auvual or constructive podcussian of the Prapurty, you will preserve and proract the Proporty. For nupasas of i pacagraph, you will be tn actval
pcasession of dw Proparty orly wwhon you havy fhysical, Immadiate end axclusiva contral guer the Proporty and you have afflmmatlvaly socepted that control, Yeu
will ba In Gonztructive possaasion al the Iroperty sty when yeu havo bath the pownr and who Intent ta aghceine conrol avar the Propuisy.
9. DEFAULT. 1 will bo in dafault It any of the {ollowing occwn

A. Paymonta. | fall to maka 8 payment in full when duse.

B. tnsotvency or Bankyuptey. The daath, dissolutian or ingolvency of, appaintmant of & receivar Jy or on behall af, mpplcation of wny debitar rolief law, the
assignment for tha benatit of creditors by or on behalf of, tha veluntary of involuntacy terminstion of existencs by, of the commarncament of any praceeding
under any presomt or futlre fuderal or Tiats Insolvancy, bankrumcy, teorganization, compositian or dubmor reliuf law by of agninsr ma, Ghligar, or any ce-signer,
ondorset, surety of guarantor of this Agroomant or any omhar obilgaticna Obliger has with you.

C. Businoss Termination, | merge, diasalva, reorganize, and my busingsa of exIZtONGE, OF ¥ part’ Of MEKNTY owner dias or Is daclared lagally incorrpetant.
D. Fairw ta Perfoem, | fall 10 perform any conditlon of 10 kesp wny promive of CoVansnt ol this Agreement,

£. Ovwr Documonts, A default gcurs undar tha tarma of any othar Loan Dooumunt.

F. Cthor Agroements. | am In default on eny ather debt or agrasmont | hovo with you,

G. taroprosentotion, ( make eny verbol or written statemant or provide any #Hnanclal informaton that la untus, inaccurate, of conceals a matorlal fact at the
tims [t Iy mads or provided,

H. Judgment. | %ll ta satisty or appaal uny judgment agsinst ma,

|. Forfolture. The Property is usoc in & manasr of Yor a purpoas that threatons confscation by a ‘egal uuthodty,

J. Noma Change. | change my name of 233ums an additional name without nodiving yeu betore making yuch a change.

K. Proporty Transfer. | trensier all or @ substantial pect of my money or proporty.

L. Property Vlua. You deserming in good faith that 1ha valua of the Proparty hos declined o7 is Impaired,

M, Matorlal Changa. Without first notifying vou, thara ls a (naterlal chango In My businesd, including ownarchip, managamant, and financlal condiyona,

N. Insocurity. You datnrmina in good faith that @ moterlat advaroe change has aacuired In my financial condition from tha conditlons ot forth In my most recent
financial statament nafory 1ke dato of this Agreomant of that 1the prospect ‘ar paymant of performanca of tho Secured Debts |3 impaired for any regson.

10. DUE ON SALE OR ENCUMBRANCE. You may, 8t your option, daclare the ontlre balance of this Agragmart to ba immedlately dua and pavabls upon tha creaticn
of, of contract for the croation of, any lien, sncumbranca, trunslvr af salw of all or any part of the Property. This right fa subjuct 1o the reselctions \mposed by
fadaral Ipw {12 C.5.R E91). as appkcable, Howaver, It 1 am in caiault under this Agresment, | moy not 30!l the inventary partlon of (he Properly even in the
ordinary course of business,
11. REMEQIES. Afer | datault, you may at your ggtion do any cna ot more of the foilowing.

A. Agoslsration. You may make ail ar any port of tho amasunt owing by the turmu af the Secured Dabte immuedistaty dua.

8. Sources, You may uso any and all remadies you have under ytata or federal [aw of In any Loan Cocument.

C. Insursnce Benafits, You may maka 3 clalm far any anc of} jnguranea bonofita of refunds thut may hu avuilb'a on my defsult,

©. Puymonis Mude On My Eahal. Amounts sdvanced an my beball will 2e immadiately dus and may ba addad 1o the Secutad Debts.

E. Assembly of Property. You may require ma to guthet tho Proporty and make it aveilabla to you in ssanabls fachion,

F. Rapaysesaion. You Mmay repassass the Property 30 long as thy raposusgsion doas not involve a breach of tha paacs. You may sell. lsase ar otharwise
dispose af he Propocty 83 provided by law. You may apply what you recalve {ram tha disposttion of tha Property 1o your cxpanses. your attorneys' tees and
Iags! axpenaes {whera not prohiblzad by law/}, and any debt { awo you. If what you rucalve fram tha disposition of the Proparty does not sutisfy the debr, | wit
ba liab|a for the daficlency (whers pormittad by law). In domo cnaes, you may Keep the Property to satsfy the debt.

Whare a natloe '3 required, | agrae that ten asys priof wiiltan notice sant by firat elscs mail te my addrass flsted In this Agrapment wiil ba rapsonabla nofica @
ma undor the Minnasots Unitorm Commarclat Code, If the Property s patishabia of Throdtens w docllng spsadily in valua, you may, without notice 10 ma,

A

dlspose of any or all of the Proparty in o commurcially reagonable mannar at my éxpense tellowing sny commercialiy reasonable praparaton or £roceaaing.

§ CONTINENT DISTRIBUTING, LLc
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it aay itams not ethorwisy subjact 1o this Apreomont are oontained In the Proporty when you take posaossion, you may hold those Items for mo at my sk and
you will not be liably tor toking poazansion of tham,

@. Usa snd Oparation. You may onter Jpon my promisas and Tuke possassion of alf or any pert of my proporty far the purpaso of praserving the Property or i
value, 50 'cng as you da not braach the peace. You May use and Oparate My proporly for the length of tims you feel Is nacassary 1o pratect your interost, all
witheut peyment ar compansston to me,

H. Waiver. By choesing ary ons or mors ot theso ramedies you do net give up your night to usa sny othar remedy, You do nat visive & default It you choose

not to uae a remady. By alaciing not Lo usa any ramedy. you du hot weive your right Lo latur considor the svant a dafault ant to use sny remadiea if tha default
continues of pccury ugain.

12. WAIVER OF CLAIMS. { waive all claima fot Jos3 or damags caused by your acts or omisstans whera you actad rgasandbly nnd in qood falth.

13, PERFECTION OF SECURITY INTEREST AND COSTS. ! authorize you to file a financing matsmant cavering the Preperty. | will comply with, teclitate, and
otherwise nssiat you In connection with cbteining partacilon ar control over tha Proparty for purpases of perfocting your security Intarogt undser the Uniferm
Commarcial Cada, | agran to pay oll taxgs, foes and cOsts you pay ol ineur In connoction with praparing, filing or racording any finnnclng statoments ar othor
socurity intorest fillngs on the Property, | agres to pay all mctual casts of tarminating your security interest.

14. APPLICABLE LAW. Thls Agrasment ls governod by the 1aws of Minrasots, the Unlted States of America. dnd 1 the exisnt required, by the laws of thn
jarisdiction whara tha Progorty Iy locatad, axcapt to the extant such 3tats laws ere prasrmptad by federat law. In the event ot o disputo, tha axclualve forum, venue
and place of Jurladiction will be In Minnacota, uniest otherwlza raquired by lavi.

15. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Ench Dobtor's oblgstions under this Agraomont are Indopondant of the obligations of any ather
Debtor. You may sus aach Dabter individually or tegothar with ary other Dektar, You may rolsase any part of tho Proporty and | will 3till ba cbllgated under thls
Agreomamt for the remain'ng Property, Debtor egress thal you and any party to this Agraement may extend, modity or moke any change In tha tarms of thie
Agresmont of Bny evidence ol debt without Debtor's consant, Such a changa wit not releass Oobtor from the torms of this Agrsament. It yeu a3sign any of the
S¢eurod Dabts, you moy assign ol or any part of this Agreement without notice to me or my cansent, end thiy Agresment will Inure to the banefit of your asrignoee
10 the extent af such asalgnmenyL You wili continug to have the unimpalred right to enfarcu thle Agresmant aa Yo any of the Securad Cebts thet are not assigned.
This Agreerment shall inura to tha bunvlit of ond Ly unforeeotle by you and your succossofs and assigns and any athor parson to whom you moy grent aa intorast in
the Sacured Debla and shall be binding upon and unfarcsable sgalnst me and my porgonal reprosontatlves, succeseors, heirs and wsslgns.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. Thia Agreament may not be amended or modifisd by orel agraomaent. No amandment o: modification of this
Agresmant is otfecilve unluss made in wriang and axacuted by you and me. Thls Agreemant and the othér Loan Documants sre tha completa 8rd final expression
of the undarstanding betwaen you and ma, if any provision of thiy Agreoment is ununforcuoble, then the unanforaaable provision will be sovered und tho rumaining
provisions wifl stll ba snforcoable,

17, INTERPRETATION. Whonnvar uned, tha ainguiar Incliidos tha plural and the plural inoludes the singuler, Tha secton heoalngs are for convoriareo only and em
Mot to bo usod 10 Interpret or defing tha torma of this Agreemant.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unleas othervilge required by low, any notice Wil ba given by dolivering It er mailing It bylfim
class mall 10 the appropriate party's adcress jisted in tha DATE ANO PARTIES saction, ¢f to sny cthor address designated In writing, Notica g Dabmr' will I'an
denmed 10 b notles 1o all Debtors, | will inform you in writing of any chengo In my nama, adorass o¢ othor apgficaton Information. | wiil provide yoJs any hr_\anmnl
statemont or information you yequeat, Al financial Jtatements end Information | glve you will ba corroct end complets. | egrea 10 3ign, dellvor, and filo ony
additlonal documents or certificatons that you may consider necessary w parfect, continud, and prasarva my abligatians undsr this Agrasmant and to confirm yeur
lien stulua on uny Proporty, Yime is of the nasence.

SIGNATURES. By signing, | agres 1/ tha terms contained in his Agrosment, | slse acknowedgs racelpt of a copy of this Agreomant.

BEBTCR:

/
ﬁcomwsr\jzé |BUTING, LLC
Y/ Yty
E‘/_,/ B
</d7;r[h/\(h:{nau, PRESIDENT

1
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. SECURITY AGREEMENT

DATE ANC PARTIES. The data of thls Sacurlty Agraament {Agroomant] Is July 1, 2009, The partles ord tholr addrasses acat

SECURED PARTY:
CROWN BANK
66CO France Avonua South Sre 125
Edina, MN B5423%

DEBTOR:
5 CONTINENY DISTRIBUTING, LLC
¢ Minnesota Limited Uablity Campany
5041 GREEN FARMS ROAD
EDINA, MN BEA3S

Tra pronouns "you" snd "your* refer Tu 1o Sucurod Purty, The pranouns *1,* *rna® ard "my” refer 10 ench pergon or entity slgning this Agrasment s Dabtor and
agresing to give wie Praparty descriond In dhis Agrsemant es security for the Secured Dabta.

1. SECURED DEBTS, The torm "Securod Debrs’ Includes and this Agreement will sscurs asch af tha fallawing:

A. Specific Debts. The following debts end efl sxtansiony, ronev/als, refinancings, modificatuens and replecements. A promizacry nnts of other sgreamont, Na.
4090908, dated July 1, 2009, fram ms to you, [n tha smount of §40C,000.20.
B. All Dobts. All present and futura dabts from ma to you, évan If this Agroemant is not spcolfizally relarenced, the future debts are also socured by other
collatersl, or if the futirs deb! iu unrolatod to or of & differant typa thar this debt. |f more than ona persan signs thls Agresmant, oach agrees mat it w.ll sscufe
dabts ircurrad aithor lndividually or with othera who may net sign this Agreemsrt, Nolhing in this Agrnomont canstitutes a commitmant to moke ndditional or
{future loans or advances, Any such commitment must be in writing.
This Agraement will ot aecure fny dubt for which you fail ta give any required notica of the rignt of resciagion, Thls Agresment will nat sacure any dabr for
which @ non-pogsesaory, non-purchaso monsy security intergat ia eraatnd In "houschold goods” In onnnoctlon with a “consumor loan,” as thosc tarms aré
dofined by fodetal law gavaming unfair and dugeptiva credit practicos. In addition, this Agreement will not 3acure any ownar dobtIf, as a result, the other delit
would bacoma subjoct to Bection 670 of tha John Warner Natlonal Defense Authonization Aet for Fiacat Yanr 2007,
C. Sums Advanced. All sums sdvanced and expenaas Incurred by you under the terms af this Agrasmant,

Loan Documonts rofer 10 all the documents axsauted In connactian with the Sacured Debis.

2. SECURITY INTEREST, Ta socute the payment and perfamuance of the Secured Debts, | give you o sycurity intorest in all of the Propurly deacribed in thig
Agreomont thot | gwn or have aufficiant fights In which to transfer en intersst, now or In the future, whersver the Property is or will be located, and ol procecds and
products from tha Property (including, but not imited te, all parts, accesaories, repairs, replacements, lmprovements, and accossions 10 the Propenty), Proparty fs al)
the eeflateral givan as 3ucurity for tha Secured Debta and deseribad In this Agraement, and Includes all obilgatons that support tha payment or parformance ot the
Propenty. *Proceads® includes snything scquired upon the sale, leass, H{cenas, axchange, of other dizpoaidon of the Property; any rights and cleims arising from the
Proparty; and any coilections and diatibutions on account of tha Propenty,

This Agreament temaing In stfect until tarminated in writing, even if the Sesured Debts are puid and you afa no Jongar obligatad to advance funds to ma undaf any
Toen or credit agreement,

3. PHOPEATY DESCRIPTION. Tha Proporty i9 doscribed 03 follow?;

A. twvontary, All invantory which | hold for uRimate sale or lgasa, or which has haen or will bo suppliod under cantraces of sarvice, of which ara raw materlals,
work In procesa, or matarials uand or consumed In my businass.

B. Accaunts and Other Rights to Payment. All rights , have naw of in tho future to payments Including, but not limited to, paymant for property or sorvices
sold, leased, rentod, kcensud, or assignad, whothar or not | have aarrad such paymant by perfarmance. This Includas any ights snd (nterasts (inclisding ol liens
and sozurlty Interests) which | may have by law or agreemant against any Account Dabior or ohligor of mina,

C. Genaral Intangibles. All garersl intangiblas including, but nat limited 1o, tax rafunds, applications for pstents, patsnts, copyrights, vadsmarks, Uads socreta,
goad will, trade namas, oustomes Fsts, permity ond franchises, paymant Intangibles, computer programs and all supporting information provided in cennaction
with a tranasctlon relating 1o computar pragramy, and the right 1o Uss my name.

D, Equlpmont, All squipment including, but not limited to, all masninary, vehlelae, furnitira, fixtires, manuinctunng equipmant, famm machirory and cqulpment,
shop equipmont, oMice and racordkeepiny wauipmont, and pans ond toots. All equipmont desciibad in e liat or achedule which | glva to you Wil aiso be
Included In the Property, but such o llst {s not necessary for g valid sacurity interast i my euuipmunt

4. WARRANTIES AND REPRESENTATIONS, | make to you tha fallowing warranmisn and roprasentations which will cantirus as .ong a3 this Agregment |3 in offect:

A. Power. | am duly organited, and validly axisting and in good s:anding In all jurlsdiaians in which | oporate. | have the power and authority to ontar irmta this
Tansactian snd to carry On my bUBIness Of acLvily as it is now boing conducted and, as applicatio, sm gualified to do so in vach Jurisdiction in which | operate.
B. Authority, The exeoution, delivery ond porformance of this Agreement and the obligation aviduncod by this Agrosmont are within my powars, 1ave boon duly
authorized, havo racelvad all necassary gavaenmontal approvnl, will not violsta any pravision of law, or erdar of court or govemmantal agancy. and will not
violate any agrcoment to which | am 2 party ar to which | am ar any of my property !s tubjact.

C. Nerme end Location. My name indicated in tha DATE AND PARTIES saction I3 my exact sgel nams, . am an enthy organizod and regiaterod undat (ha‘hw-
of Minnasotu, | will provide verificatlon of ragistration and ‘ocetion upan Your réquest. | wiil provide you with al fesst 30 days notice priar to any change th my
name, address, or stats of organizaten or registration.

D, Buginess Namo. Other than previously discioasd In wilting to you | have not changed my name or principal plack of business whthin the last 10 ysars and
have not used wny other trads of flcdgous name. Without your prior wiltten gonsont, | do not end will nat usv any ather name and will preasrve my axisting
name, trate namae and franchlsos,

E. Ownorship of Praporty. | ropresent that | own all of the Property. Your claim to the Property It ahoad vt tho cloiiny of pry other croditor, oxcopt as 9|==l°"d
in wiiting ta you priar 1o any advanca on the Saecurod Dabts, | represent that | am Uhe Ofiginal owner of the Proparty nd, 5 | am not, that | heve provided you
with a liet of prior owners of tha Proparty,

5. DUTIES TOWARD PROPERTY,

A. Protection of Securad Party's Intéreat, | will defand the Property against any other calm. { sgrea to do whatevar you require w protsct your sacunty interest
and to koop your olaim [n the Proparty ahoad of 1ho ¢lalms of othar craditars, | will nat do anything to harm vour position.

| will kvep books, racords and gccounta obout the Praperty and my businaas In genaral. | wiil let you axamine thess and make coples at any rassonable time, |
will prapars sny raport or Bccounting you raquest which desis with the Proparty.

B. Use, Locaton, and Protection of the Property. | will kesp the Property In my possassion and in goad repuir, | will uso It only tor commorsial purpoges. | wilh
ret chango (his specified use without your prior written consant, You have the rght of ressonable access 1o Inspect the Property and | will immadiately inform
you of any loes or damage Ta the Proporty. | will not aause or parmk waxta to tha Property.

} will keop the Property 3t my addrass listed In tha DATE ANO PARTIES soction unfoss we agroe | may koop it st anather locaton, if the Property I3 to ba usad
in other atates, | will glve you a ltet of thoso states. The locatlon of the Property Is given to aid In the idantlficatlon of the Property. {t doas noat In any way IIm(t
the scope of the security Intereat grantsd to you. | will notity you In writing end obtainy yaur prior weritten congont 0 any chonge in location of ony of the
Property. | will not use the Property In viotelion of any faw, | will notify you In veriting priar to any ¢hange [n my address, name or, if wn organizatian, any
changa ln my [dentity o structuro.

Ungil the Secured Debts ara fully pald and this Agresmurt lo torminotoed, } will not grant & socurity intarest In any of the Property withqut yout prier written
corgert. | will pay all taxes and ts lovied or J against mae or tha Property and provide Gmsly prool of payment of thase taxea ond
B33E3IMENTS Upon requost,

C. Sollfng, Leasing or Encumbosing the Proparty. | wiit nat sell, offar 1 sell, {oasa, or otherwias tranafer or enoumbar the Property withaut your ptiar written
pearsnitzion, oxcopt for Invertory sold in tha ordinery course of bualnoss ot felr markot velue, or at a minimum price astabllzhod botweon you and me, It} am [n
default under this Agrasment, | may not zolf tha tavontory portion of tho Praperty oven in tha ordinary course of busineys. Any dlanositen of the Proporty
comrary 1o thls Agraamant will violuto your rightz. Your pormiszion to 3k the Property may be raasonabiy withhald without ragard to the craditworthingss of
any buyer of ransteres, | wlll nov permit the Property to ba the subjoct of any court ordor gHocting my rights to the Proporty In any sci.an by snyona other than
you, If the Property includes cnuttel paper ar instruments, either a3 original collateral or as oroceads of the Proparty, | wlll Aote your sacurlty intareat on the
face of tho chatte) paper of Inswuments,

0, Additlonal Dutlaz SpooHia ta Accounts. | will not setde any Account for (as9 than i3 full value withaut your wiitten permlssion, Until you tell me otharwiso,
I will collect all Agcounto In the ordinary courae of businaas. | will pot dispasa of tha Accounts by gaalnamont ‘without your priof wrttan conaent. | wil koop
the procaeds from afl the Accounts and any goods which ara returned to me o wihicn | take back. | will ot commingle tham with any ot my othar progerty, 1,
will deliver the Accours to you at your raquest. [ you aak ime 1o pay you tha full prieo on ony returncd ltems o iseme rataken by ma, 1 vl do 30, | will mak¢
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ne maerial chnn?e in the terma af any Accaunt, snd | wilt give you sny sratemanta, regocs, cortilicates, listy of Account Dalstora (showing names, addrossas
and amaunts owing), Inveicas applleabia 1o aach Acoount, and other date in eny way pertaining to the Accounts B3 YOu may request, )

6. INSURANGE. | agres to keap the Proparty Insutad agalnst the riske rassonably associuted with tho Proparty. | wilt malntain thls insuranca in the amounta you
1squica. Thia insurance wili 1ast until the Property is seleassd {rom this Agreement. | inay choose the insurance company, aubject 10 vour appraval, which will not
bo unfebsonably withheid,

1 will have the insurance compony nama you as loat payse on any (nsuranca palicy. ! wlil glve you and the inaurance company Immodiate notico of any laxs, Yeu
may apply tha inaUrance procesds toward what ls owed on the Secured Debts. You may raquire added sacurity a3 o condition of parmitting any lnsurance proceeds
to ba usad 10 repalt or replace tho Property,

If you acqulte tho Property In damagad cand’tion, my rlght to any insurance pollcies and proceeds will pass to you to tho extent of thy Sscwed Debts.

| wili immadiately nodfy you of cancallation or terminadon of insurance. |f | fall ta kesp the Property insured, ysu mey obtain Insyrance 10 protect youw lntorast In
1hs Property ond | wlil pay for tha Insurence on your demand. You may demand that | pay for the insurance 2!l 31 d1ca, of yau may udd the Insurance premlums to
the belancs of the Socurcd Debts ond charge Interast on it at tha rate thas appliss to the Socured Dedts, Thiz Insuranca may includg coveragas nat atiginally
roguited of ma. may ba written by 8 company other than one | would choosa, ard may ba written at a highar rata than | zould obtain it { purchasad the Insurarce. |
acknowledge and agres that you cof one ot your affillatos may racuive commilsslona oa tha purchase of this Insurance,

7. COLLEGTION RIGHTS OF THE SECURED PARTY, Aucount Oebtor fneans the psrson wha ls obilgated on an uceount, chactel peper, or genaral {ntang/dla. |
authorize you te rotify my Account Dabicrs of your sscurty intorestl and to desl with the Account Dabtors’ ouligations at your divceetion, You may enforce the
obligatians of an Ascount Debtcr, Bxercising any of my rignts Wih respact ta the Account Dobtots’ abligations 1 maka paymant or othe;wlye render parformunce to
ma, Including the snfarcament of any sscurty Intetpst that saclwres such abfigatons, Yau may apply procoods recoived fram the Account Debtors to the Secured
Debte or you may ralasss sych procaada to ma.

{ speaifically ana lravocably authacize you 10 exarciso any of the followlng pawaers at my experse, without limitation, unt! the Sacured Debts ara pald in fuil
A. demond paymant and enfurce collectior from any Account Dabror or Oblinor by sukt af atherwise.
B, enlorca any 3acurity intoreat, lian or encumbronea given to saoura 1the poyment of parfsimance of any Account Dabtar or any obligation constituting Praperty.
G, flle proofs of claim ar gimlior dosumunts in the avent ot bankrapiey, insolveney or daath of 8y porson chligetad 83 an Account Dabtor.
D. compromlse, release, extend. of axchonge any indobtadnass of ean Accaunt Debter.
E, tako contol of any proceada of the Account Debiars' obligerions and sny retuined or raposscssod goody.
F. ondorse oll poymonts by any Accouns Debter which may come Into your possexyion a3 payedle to ma.
G. deal in o)l raspects as the holder and ownar of tha Account Qebtors' ebligations.
8. AUTHORITY TO PERFORM. | authoriza you ta da anything you deem reasonably necassery te protect the Proparty, &nd pactect and continue your ascurlry

interest in tho Propsrry. If | fall to porform any of my duties under ihis Agreemant or ony other Lusn Dogumnent, you a%e puthorized to perform tha dutias or cause
tham to be performad.

These suthorirationy includs, but are aot fimited o, parmission to:
A. pay and discharge taxqs, linna, =wcynty intereets Of othar encumbrances 3t any ume iavied or ylsced on the Property.
¥, pay any ents or athor chargss under any {oaso affecting the Proparty.
C. order and pay for the repair, maintenance and praservation of the Property.
D. fia any finanelrg stetements on my baha't and pay for fliing and recording fous purtaning 1o the Froperty.
E. plzce @ note on any charisl peper \ndiceting your interestin the Property.
F. take any action you foe! nacessary 1o reolizd on the Property, Inciuding parfarming any pan of a convact or endorsing iR my name,
G. handle any suits or other procaudingy involving the Proparty in my nama,
K. prepure, fila, and sign my RAMA o any nocasisly raparta or accountinga.
I. ragka n entry on my baoks and records showlng the sximance of this Agresmant.
J. notify sny Actount Dsbtor of yout intsrest in the Property and toll tho Account Dabtor 1o make paymenta to you or someons §lse yau nams.

}# you perforen for me, you will usa reazonable cars. If you exercisa tha care and tallow the procedures that you genarally apply to the collection of obliguatlons ewad
10 you, you will bs dasmed to ba uming renscnablo care. Roagonabia cara will nat includs: any sFlape necassary to praeerve rights agalnst prior partles; the duty o
sond notices, porform survices of taka any othar action In connection with the managamant of the Preperty; or tha duty ta protect, presgrve or malntain any security
interast givan to othars by me of other porties. Your authorization 1o pertorm for me will not cresta an obligation to parform and vaur failure te pactarm wiil not
preclude you from cxorcising any ather rights under the law or this Agreement. All cash and nan-cash proceeds of the Property muy be uppilsd by you onty updn
youws actual receipt of cash procouds against such of the Sacured Debdty, ratured of unmaturad, as you detsrmine In your sole discrevon.

|f you coma into sctual or canziructve possassion of the Property, you will presarve and protoct the Proparty, For purposes af this paragraph, you will ba In actal
poasession of the Property only when you have phyeicel, immadista and sxcluciva control over the Property ard you have afflimatdvely sccopted that contrel, You
will ba In construetiva passcasion of the Proparty anly whon you hava both tho posver and the intent ta exerciae coniral over the Property.
9. DEFAULT. | will ba in dafoult If any of the followlng aceur:

A. Puymonts., § fall to maka » paymont in full when dua.,

9. Insolvency or Gankruptey. The death, dissolution or insalvency of, sppolntment of 8 tocoivor by of on behalf of, spplication of any debtor relist law, thr
asslgnment for tho benafit of creditors by or on bekalf of, the voluntary or invelunary termination of axiztence by, or the commencement of any procaeding
unda! any present or futuro fodaral of etate inaolvency, bankruptay, recrgenization, composltlon or debtar rallef low by or npainat ma, Obliger, of any ¢o-signet,
andorsar, suraty or guarantor of thir Agreament of any other abligaBons Obligar has with you.

©, Buslroas Terminatlon. | marge, dissolve, rearganiza, end my business or existonce, of & partnor o majarity osyner dios of i5 daclared legally iIncompatent.
D. Failure to Porform, | foll ta parform any candition or 10 keep any promise ar covanent of thiz Agraement.

£. Othar Documents, A defaurt occurs under the tarms of any othar Loen Document,

F. Othor Agreamants, [ am In default on any othar debt or ugrewmont | have with you,

G. Migreprosentation, | make any varbal or wilttan atatement or provide eny financiel informavan that is untrus, inaccurste, ar conceals a materlal foct at the
tma his mado or pravided.

H. Judgment. | fail to aatiafy or appeal any judgment ageinst me.

{, Forfoltura. The Property ls usad In a manner of for & purEose that thraatens conflicatlon by a lagal authofiy.

J. Name Changa, | changa my nama of Assuma an additionsl nama without noufying you befora making such 8 change.

X. Proparty Transfer. | vansfor 3!l or o substartal part of My Monay of proparty.

1_ Property Valua. You detarmine in good faith that the valua of the Progorty has declined or is Impuired,

M. Mataris) Change. Without fIrst notifylng you, there io © moterial ohango in my buainess, including ownershlp, managomant, and financlal canditians,

N. lnssourity. You dotermine in gaod faith that a matarial advarse charge has accurred in my financial condition from the conditlona set forth In my most recent
financlal ptatemaent befere tha date of This Agreemont or that the prospect for paymant or parfarmanca of the Secured Dabts s impalred for any rareah.

10. DUE ON SALE OR ENCUMBRANCE. You may, at yout option, doclare the ertire balance of this Agreemant ta ba immadiataly dua and payablc upon the craston
of, or contract for tha crestion of, any lien, encumbrance, transfar of sale of 8il or any part of the Proparty. This right is sublact o 1he restrictions Impased by
foceral law {12 C.F.R. 591}, a3 applicablu, However, if | am in default undsr tThis Agreament, | may not seil the Inventary partion of the Property aven in the
ordirary courae of businaas,
11, REMEDIES. Afver | defautt, you may at your option do eny one ar more of tha followlng.

A. Accaloratian, You My muke all or any part of the amount awing by the terma of the Secured Debua Immedlately due.

B. Sourcos. You may u3e ¢ny ond all remedlog you huve under utatu of fudoral law of In any Loan Dooument,

. lnsurance Banefhs. You may maka a claim for any ond &l insuranco banefite or rofunds that may be avallsble on my dufsukt,

D. Payments Moda On My Bohalf, Amounts odvancud an my buhalf wil bo Immodiately due and may be eddad 1o tha Swecurad Debts,

E. Asnsmbly of Property. You may roGuile me to gether the Property and maka it avallable o you in 2 reasonabls fgshion.

F. Ropossosslon. You may r¢possoss tho Property so lang a1 tho repossession doea not Invalve a breach of the psacu. You may e, lease or otherwise
dlaposa of tha Property an proviaed by law, You mey spply what you receive fram the diaposition of the Property o yaur Expunsos, your ottorneys' fees and
lags! axpanses (wners not prohibitad by law), and any dabt | owe yoJ, I whet you rocdivo from the dispositian of the Property daes not satisty the cebt, | wil
bo liabla for tno doficioncy [where pormittad by Javr). In some cago3. you may \anp the Proparty to satlafy the gabt.

Whate & notico ia racuired, | agres that ten days prior wristen notlce sart by flrst class mall to my addrusy listod in this Agresment wilt be reanonable nuten to
me under the Minnesaw Unlform Commarclal Code. i the Property Is perlshable or threatsns to decline epeadily in valuy, you may, without natlce 10 ma,
dlspozo of any o all of tha Property in e commarclally reaonable manner at my expanie following any commerzlally reasonabis praparation or processing,

© CONTINENT DISTRIBUTING, UC
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If any ltems nct othatwige subject to uns Agrosmaont asg conteined In the Property when yeu take pozsasvon, you may hold thoss jtems for me 4t my risk and
you will not be llable for raking passassion of thom,

G. Use and Oparatan. You may enter ugon my promisas and ke poasessicn of all or any pert of my praperty for the purpose of preserving the Property of ity
valug, 30 long 83 you do not breach the pasce. You may Usa and oparats my groperty tar ¢ha langth of 1ime you feel !s neccssary 1o protect your interest, all
WiThout paymant of compansaton to Me,

H. Wrlver, By chocsing 8ny onu of more of these remadiss you da not give up your right to use sny othce remady.  You do not walve o default i you chooss

nat 1o use & ramody. By elocting not to Use any remedy, you do not walve your right to |atar consider the uvent & default and 1o usa any Temedles if tha defaull
conthues o oncurs agnin,

12. WAIVER OF CLAIMS. [ waive 8)) claima for lows or darnago coused by your acta or omisaions whare you acted reasonably and In gaod falth,

13. PERFECTION OF SECURITY [NTEREST AND COS$TS, | authorlze you 1o Ko a finanting statament covaring the Property. | will comgly with, faciiitate, and
otharwlsa assist you In connection with obtaining perfecdon of contiel over the Property far purpades of pertacting your sacurity Interest under tha Unitorm
Commerclal Code. | agraa ta poy oll taxos, focs and costs you pay or [ncur in connection with prepsrng. filing or recording any {inanclng =tatemants or athor
soeurity Intarest MNngs on the Proporty. | agrea ta pay sk atual costs af wenninating your sacurity inzarcst,

14. APPLICABLE LAW. Thia Agrooment |s govorned by the lawa of Minnosota, tho Untted Statas of Americs, and to tho axient required, by the laws of the
jurisdiction where the Propeny Is locatad, excapt 10 the extent such stata lawa ara preamptod by fodural low, In the ovont of a dispute, the exclusive forum, venus
ond plece of jurisdiction will be ln Minnosota, unlens ethorwisg required by law.

\E. JOINT AND INDIVIDUAL LIABIUTY AND SUCCESSORS. Each Dobror's opligations undar this Agraement sre indspendant of 1he obligations of any dthar
Debtor. Yoy may gus aach Debtor indlvidually of togsther with eny other Cattor. You may reianse any part of the Property and | will sti( ba obllgated undar this
Agroomont for the ramaining Property. Debtor agraas that you and any party to thls Agrosmant may oxtend, modify of maka any chenge in the terms of thiy
Agleornunt or any evidence of debt without Doktor's censont. Such a change will hot tslasss Dabtae from 1he tarms of this Agrasment. If yod essign any of ts
Sasured Deots, you may assign all or any part af this Agreement withou: natice to me ar my conumnt, and this Agreoment will Inure 1o the banolit of your assignes
o The sxtent of such assignmant. You wiil continue to have the unimpaired right ta enforce this Agrosment as to Any of the Sscured Dabts that ara nol assigned,
This Agraement ahall inure 1o the benefit of and be anforceablo by you and yaur muocessars and assigno ohd any other porcon to whom you may grant an Interest n
tha Securod Debts and ghail be blnding upon and vnfarcesblu againet mo and my porsonal representatvas, succaneore, helrs and Bosigns,

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreamant may nat &9 amandad or moditied by oral ngraomont. No emondmont or modlflaation of this
Aqresment is affectve unless made In wilting und exoctled by you and me. Thia Agreement and the othar Loan Cocumaents are the complewd and final sxpreasion
of the undorstanding betvwesn you and me, it any provigion of this Agrasment is Lnenforasabla, than the unenforeroble provision will bo azvored and tha romaining
provisions will 3¢l be enfarceabla,

17. INTERPRETATION. Whenever used, the singular incfugss the plural and the plural Incluces the singular, Tho secticr hoadings aro for convonience only and oro
0t 10 bo usod 15 intarpret or define the terms af this Agreament.

18, NOTICF, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. unjess atherwise fagulrad by [ave, sny natica will ba glven by aelivering It or mailing 't by fArst
closs mall ta ho appropriste party’s addresz I'stad in the DATE AND PARTIES sooton, of 1o any othar address designated In writng. tNotca ta one Dedtar wil be
geemad to be notica 1o ail Debtars. | will infarin yol in writing of any change In my name, yddrass or other applicatan infarmaton. | will provids yau any financial
stotement or Information you requast. All financial stataments and informellon | giva you wili ke corroct ond cornplete. | ogree to sign, deliver, und flte any
acdonal docymanta of cortifications that you muy cons der necessary to perfact, conunua, and presarve my ebllgations undar this Agraement and 1o eonfirm your
Nan stotue on sny Praderty. Time s ot the essonce.

,
SIGNATURES. By signing. | agres 10 i/\mm: cortwined in this Agrooment. | also ackrov/ledge roceipt of » capy of this Agreemant.

DEBTOR:

5§ CONTINENF _NC‘L/(&’(%MZ

fy
YCOD FARKMELLA, PRESIDENT
\

.

o/
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UCC FINANCING STATEMENT

FOLLOW INSTAUCTIONS (tromt and back) CARETULLY

A, NAME & PHONE OF CONTACT AT FILER [opliona}
LISA_STALDEAGER

6514880100

5, SEND ACKNOWLEDGMENT TO: {Nane and Aduress)

CAFITOL GRCUP CF COMPANIES

1010 N DALZ 9TREET

Ls::. PADT, Wy 55117

-

]
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DELAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 05:49 PM 07/07/2009
INITIAL FILING # 2009 2183355

SRV: 090680006

1. DEBTOR'S EXACT FULL LEGAL NAME - insarl only gnig deblor name {1a o 1b) - do nof abbraviale of combing names

Va3, ORGANIZATION'S NAME
5 CONTINENT DISTRIBUTING, LIC

OR N5 INGIVIDUAU'S LAST NAME rnsmme MIDDLE NANE SUFFR
10, MAILING ASORESS CITY STATE |POSTAL CODE COUNTRY
5041 GREEN PFARKS RQAD EDINA M 55436 us
]\i TYPE OF QORGANIZATION 1 JURISOICTION OF OJOARIZATION
[L'ﬁ) LIABILITY COMPANY ‘ DE ‘
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart orly ana dabtor hame (2a o1 2b) - da not abbravlgle or combine namas
2a. ONGANIZATION'S NAME
OB 2b. INDIVIDUAL'S LAST NAME FIRST NAME MIODLE NAME SUFFIX
26 IAANING ANNRESS ciyY STATE |POSTAL CoDE ) COUNTRY
[L’“.TYI‘C OF DRGAMIZATION 2 JURISDICTION OF ORGAMIZATION
| | |
3. SECURED PARTY'S NAME (&1 NAME of TOTAL ASSIGNEE of ASSIGNOR &/P) - inssn only ong socurad party name (3a or J)
3a. ORGANIZATIONS NAME
CROWN BANK
oA 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIC
T MAILING ATXIRESS ciry STATC |POSTAL CODE COUNTRY
6600 FRANCE AVENUE SOUTH SUITE 1235 EDINA wl 55435 Us

4. This FINANCING STATEMENT covera tha following collateral:

All inventory, chattel paper,
intangibles, furniture, fixtures,
whathar any of the foregoing is owned now or acqul

additions.

accounts,

machinery and a

contract rights, equipment, genaral
11 othex busE

nasg assets;

red later: all accessions and

5. TN TG B AT CAE T & o 06 Timd (ot re=ad] (ot tacoictad) in fhva [1=AL
S5TA

AEC S Hngh Acledondont

JIRTY

e

7 Crack 0 NEQUERY SEAHCH TESOIT (5] on Ladlod(s)
Totyl | (AQDITIQNAL FEE) Jgliong! DA” Doblors anm ) Goebm' 2

8. OFTIONAL FILER NEFEAENCE DATA
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SCANNED 8Y JT
SECURITY AGREEMENT

DATE AND PARTIES. The date of this Sacurity Agraameant {Agreament) is JUNE 1, 2011, Ths perti and their addrayses are:

SECURED PARTY; :
CACWN BANK 4
8800 France Avenus South Ste 126 ’
Edins, MN 56435

DEBTQR:
& CONTINENT DISTRIBUTING, LLC
u Detawars Limited Uabllity Compeny
§041 GREEN FARMS ROAD
EDINA, MN 55438

The pronouns “you® and “your® refer to the Sacured Party. The pronouns °L,” “me" and *my" refer o sach psrson or entity algning thia Agrasment 43 Debtor and
agresing o give the Property described in this Agresment ss seourlty for the Secured Dabua,

1, SECURED DEBTS. The term *Svoured Dedta® includes and this Agrasment will sacure vach of the foilowing:

A. Bpecifio Delits, The following debte and sll extansions, renewals, retinencings, madificatons and replacements, A promlasary not of other sgresmant, No,
4090018, datsd Juna 1, 2011, irom me 10 you, In the amount of $226,000.00.

B. AN Dedta, All prerent and future dabts from me to you, sven if this Agraement I3 not specillenlly roforoncad, the uture debie arg slso ascured by nther
callatersl, of if the future dabt |s ynrelated 1o or of 1 ditisrent type than this debt. if more than nne patson signe thiv Agroement, ssoh agress that [t wlll secure
dabts incurred sither individually or with others wha may not aign this Agresmant, Nothing in this Agresmom conaliiuise 8 commitment to make additionsl or
future loans or advances. Any suoh commitmant must ba in wilting.

This Agroomont will not vecura any dobl for whish yau tsll o give any raquired notice of tha right of reacisxion, Thin Agresmsit will not yecurs any dabt for
whizh § ngn-pousessory, non-purchas money wocurity intscest I8 orestad in “household poads™ b connaction with 8 “conaumer lonn," a3 thoun larma are
dnfinsd by lederal law governing unlsic antt ducaptlva eradn proctices. 1 addition, this Agrasrnant vall not secure any atier dobt if, with raspsal Lo 3uch other
o\, you fal 10 (G any neceasary requiramonts or limiavene ol Sactons 18(s), 32 or 38 af fagulation 2 or if, 3 a result, the other debt would become
subject 1o Saction 870 of the John Warner National Defenas Authorization Act for Fiscal Yeer 2007.

C. Bumna Advanced. All sums advanced and sxpanpes incurred by you under the terme of this Agrasment.

Loan Documents refer to sl the daaumants exscutad In conneotion with the Seoured Debta,

2, SECURITY INTEREST. Yo ssoutw tha puymont and performance of the Sacurad Dabta, | plva you ¥ mecurity Intacast in all of the Proparty describud in thie
Agreninont that | own or have sulliclent righta In which ta translur an interesy, now of Wy the future, wheraver the Proparty v or will be {ocated, snd il proceedy snd
pioduets fiom the Progorly (including, but nut limitad to, oll perty, aoocasorine, repdira, replncyments, Improvamenta, snd sccassiont 1o the Propsriyl. Proparty o ot
tha collataral givan ax seuurity for e Sacured Dobis and dasailber In s Agranmoit, and Includue alf chligations that aupport thy psyment or purfermance of the
Property. “Praceads includes cash procseds, noncash procesds end anything acqulred upen the sale, lesae, license, exchonge, or other dlsposltion of ths Property;
sny tights and clalma srising from the Proparty; snd any collegtions and dlstributivns on account of the Praperty,

This Agreement remalne in attect untl tarminstad In writng, evan il the Becured Dabts are peld and you sre no longer abligated te sdvancs funds 1o me undw sny
lann or credit agresment,

3. PROPERTY DEBCRIPTION. The Propsrty In described & follows:
A. Gpacific Proparty. 2 PUCKMASTER MACHINES

PUCKMASTER MODEL 225H [DEMO UNIT}

PUCKMASTER WITH ALLEN BRADLEY PC-560 CONTROL MODEL 178

INTELLECTUAL PROPERTY OF 5 CONTINENT DISTRIBUTING, LLC EVIDENCED BY A SECURITY AGREEMENT DATED JULY 1, 2008

4, WARRANTIES AND REPRESENTATIONS. | make to you ths Iollowing warrantes and reprasentatdons which will condnus we long as this Agresment la in effeat:

A. Powsr. | am duly organized, and validly exlsting end In good standing In all furisdiotions In which { operats. | have the power uqd wrhari‘w ta anter inte this
tranaactian end to carry on my businsss of aclivity es It s now being conductsd and, =8 spplicabis, @m qualified to do #ain eeoh Jurisdiction in which | operate.
B, Authority. The axscutlon, dellvery and performence of this Agrewment and the otligation svidencad by this Agreament ere within my powars, have been duly
suthorlzad, hava recalved ali nacessary governmanul approval, wiil not viole1e anv provision of lew, or order of court or governmental agency, end will not
viciate any sgreamant 1o which | am & party or ta which | sm or sny ot my propsny I subject.

G. Nama and Losstion. My n. Indloated In the DATE AND PARTIES section ja my sxaot legal nama, 1 am an entity organized snd registered undwr tm.hw-
of Oslaware. | will provida veritication of reglatraden and logsdon upon your requet. | will provide you with at [aast 30 day) notlos prlor to sny change in my
nama, address, or stste of arganlzetian or registration.

D. Business Name. Othar than previously disclosed In wetng to you | have net changed my nams of princlpal ptace of busineas within the {zst 10 yews and
have not usad any ather trade or ficttous nams. Wilhout your priar written consent, | do not and will not use any othar nome and wlill praserve my sxisting
nama, uade namey &nd tranchives.

E. Ownership of Praperty. 1 represent that | own alt of the Praperty. Your ¢laim 10 the Praperty |s ahesd at the clelma of any other creditor, axcept sz disclosed
Jn writing 1o you prior 10 any advance on the Secursd Dabts. 1 reprasant that | am the original owner of the Proparty and, it | am not, thati have provided you
with u lint of prior ownera of the Proparty.

. DUTIES TOWARD PROPERTY.

A. Protsction ol Becurad Party's Intes
and to kvep your alaim in the Property

1 wiil defend the Property sgainst any other clalm. | sgree to do whatever you require to proteat your aecurity interest
4 of tha claims ot other creditore, | will not do anything 1o harm your positon.

| will keap books, racords and accounts about the Froparty and my businass In ganeral, | will st you oxaining thess snd make goplss st sy raesonsble time. |
will prepare any report or accountng you raquest whioh desls with the Property.

B. Uss. Location, snd Protection of the Property. | will kesp the Proparty in my possension end in good repair. | will use it only for commaeratel purposes. ! witl
not chengs this specifled uas witheut your priar written ponsent. You have the Hght ol ressonable accens 10 \napact the Property snd | will immaediataly Inform
you of sny lost or damagy to the Property. | will not osuss of perrit wasta to the Propurty.

- 1 will kesp the Propsrty sl my eddrese listed In the DATE AND PARTIES soction Lnis3a woe sgros | moy kaap |t at snothar location. (I the Property s to b us‘fi
In othar statay, | will glvs you a llst of those atstes. The locetion of the Progerty i3 glven to wid in the {dentiflaatan of ha Property. It doas not in any way limit
1he ecops ol M securlty Interoai gianted to yau, | will notify you in wriung ani obualn your priar writran gonannt o eny change in |ocryan of any of the
Property. | will not uan the Proparty In vioiegon of any taw. | will notily you In wilting prisr 10 any change in my sddress, name of, il an organizaten, sy
¢hangs In my |dentity of structurs,

Until the Secured Debte fully paid snd this Agreement is tarminsted, | will not grant & ascurity Intarest In any of the Property witheut yaur priot written
consent, | will pay ail texes and siressments fevied or as d agalnat me of the Property and provids tmsly proof ef paymaent ol these taxss and
133@33MON{3 Upon roquoit.

G. Selling, Lusaing or Encumbering the Property. | will not s offer to 2el, e ot otherwize uanufer or oncumboi the Propsrry without your praf writien
permisalon, Anv disposlton of the Proparty contrary to thin Agr: ent wil violate your rlghta, Your permission to sall the Property may b rassonabiy withhald
without regerd ta the craditworthiness ol any buyer of usnaterss, | will not permit the Property 1o ba ihe subleal of Rny aburt erdor sitwciing my righta to the
Property in eny action by spyona other than you. If the Proparty lacludes chattel gepar o Instuumants, sithes sy oilging collateral or a2 proceads of the
Property, | will nols your saculity interest on the tace of the chatial pepar or inatrumenta,

§, INBURANCE. | agres 1o keep the Proparty Insured sgainst the Tioka roasonably associatad with the Property, | wifl maintaln thiy insuranss in the amaunts you
tequite, This insurance will lset untl the Property 1s totagyed from this Agrosment. | may choose the Insuranas campany, subject to your approvel, which will nat
ba unraasonsbly withheld.

| wil have tha insurencs company name vou aa |oss payea on any insurance poliey. | whl give you and the Insurance compsny Immediats notas of any loas, You
may spply the insurance proceeds toward what is awsd on the Socured Debts, You may require added wacurlty s a condidon of permitting sny inwurance proceeds
10 be Uted to repuil or rsplace the Property,

1t you scquirs the Proparty In damaged condition, my right to any Insurance policies and proceads wlill pass 10 you 1o the extent of the Bacured Dubts.

| will Immadistaly notty you of canceliation or terminstion of Insurence, M i fail 10 kesp the Property Insured, you may obtain 'nsurancs to prouct your ln!,’ll! In
the Proparty and | will psy for the insuranca an your damand. You may demand that | pay for the Ingurance sil at onca, of You rmay edd the Insurance premiums g
the balance of the Sscured Debts and chargs Intarast on it 81 the rate that applies to the Bacured Debw. This insurance may [nolude caveregey not mlqlr\n\l'{
& CONTINENT OISTRIBUTING, LLC

Minnasota Securtty Agreament il
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roquired of me, may be written by & campany other than one | would choose, and may be written st a highar rate than | could obtain if | purchased tha fsurance; *t
acknowledge and agraa that you of onw of your sffiliates may recelve commissions on the purchase of this infurance.

7. COFLECTIUN RIQHTS QF THE BECUNED PARTY. Account Dabitor maans the person who is obligntad on an stcowmt, shatiel paper, of genaral tntunpitle.
nut‘hm:_n you to notify my Account Dobtars ol your sacuily Inferaaf And 1o desl with the Account Osbtors' ohilgations al your diseration. You may enforce tha
ubhqm?ns‘ of an Account Dabtor, sxaraising any of my righte wili respeit 10 the Acgount Dabtors' abligatinn 1o maks payinunt ut aiharwite rendar parfgomanca to
me, Inciuding the anforcement of any segurity Intatest that 1acures such chligations. You may apply praceals fecaived lom the Agzounl Dabtors to the Sanurad
Dabty or you may raisase yuch pracssds to ma.

| spacifically and irravacably suthorize you to axeralse any of the fotllowing powers st my sxpanie, without limitation, untli the Securad Dabts are peld in full;
A, demand payment and enforce collaction from sny Account Debtor or Obligor by sult o otharwise.
B. enforce any security Interas, lien or enoumbrance glvan ta secure tha psyment or performance of any Accoum Dabtor or ny obligation constituting Property.
C. file prots of clpim or aimilar documents in the event of benkruptey, Insolvency or death of any persan obligated av an Account Debtar,
D. compromlse, ralaays, extend, or exchangs sny indebtadnese of an Account Dyhtor,
E. take contral of any procesda of the Account Debtors’ obligations snd any raturned or repossesied goods.
F, andoran all paymunts by any Acceunt Debtor which may coms Into your possens.on a3 psyable 10 me.
G. daal In all respecte ev the holder end gwnar of the Account Dabtars' obligstions,

8. AUTHORITY TO PERFORM. | suthorite you to do anything you desm ra onably necessary 1o protect the Property, and perfect ang conlinua your security
Intereat In the Praperty. I 1 Jail to psrtorm any of my dutiss under ihis Agreement ar any othet Loan Document, you sre authorizad, without noties to me, to
perform the dutiss or ceuse them ta be perfarmad.

Theee authorlzatons [nclude, but are not limited to, permisslon to:
A. pay and dlscharge texes, liens, equrity int
B. pay sny rents or othdr chergas undsr any [LT]

s or other gncumbrancss &t sny tme lsvied of placed on the Property,
aftaoting the Praperty,

C. ordsr and pay for the repeli, maintanance snd pressrvstion of ths Property.

D. flta any flnancing statemants on my behalt and pay for filing and recording fows pertaining to the Property.

E. pla: note on any chettsl paper Indicating your Intersat In the Property,

F. take wny action you let] neoassary to raslize an tha Proparty, Ineluding parforming sny part of a contrect or sndoralng it In my name,

@ handl any suits of other procesdings invalving the Praparty in my name.

H. prepare, flle, snd sigr. my name 1o any nsce3sary reports or accountinge.

1. make an entry on my baoks and records shawlng the axlstance of this Agrasment.

J. nodty any Account Debtor of your Intersat in the Property end tell the Account Dabtor to Moke payments to you of sam#one olas you neme.
if you perfarm lar me, you wil use reazgnable care. 1F you exercise the care ent foliow the pragodures that you ganarcaily apply to tha gollzatien of ohligations awnd
ta you, you will be deamed to be Uslng reazonabls oaré. Rassonabls osre wili not Inclutia; any steps nocoinaly to piaservn tights ngainut prior pardas; the duty 1o
send notices, perform wervigaa or take any other aotlon {n connection with tho munayomant of the Propertyi ar Iha duty 1a protect, prosaive or malnteln sy voeurlty
|ntarest glvan Yo others by me or other partias, Your authorlzation to psriorm far me will not creats an abilgation to perform wnd youi taliure to porform wilt not
praciuds you {fom exsrclsing any othar rights under tho law or this Agresment, AN cash and non-cash procoeds ol the Propeny may ba aplied by you only upan
your actual recelpt of cash proceeds sgainst such of the Secured Dobts, matured ar unmatured, 38 you determine tn your sole dlscretion.
If you comu Into actusl or oonatructive posaeasion of tha Property, you will praverve and protsct the Property. For purposes of this psragraph, yeu wil be In sctust
poszeswion of the Praperly only when you have physical, immediste and axcluslve santral over the Praperty and you have sHirmatively scoapted that contiol. You
will be In conatrucilve passesiicn of the Proparty anly whan you have both the powar and the intent to exarcize control ovar the Proparty,

9. DEFAULT, | wiil be In default it sny of the loliowing svents (known separataly and sallsctively as an Event of Default] oceuc:
A. Paymants, | tuil to make a psyment In full when dus.
B. twulvapey o7 Bankrupicy. The death, distaluton or insalvency of, sppointmant of ¢ fecolver by ar on behsi! of, application of sny dabtor rellef law, the
aysignimont tor tha benslit of creditors by ar oA behall of, tho voluntary of Involuntery tasmslnation of axiztence by, or the commancsment of any procesding
unde! any prasant ar future federel of 1laty Inselvenay, bankruploy, reargenizaion, composition of dabter talisf law by or againat ms, Dbligor, or any co-dignes,
andorsel, #uraty of guniantor of this Aprasmant or any ather obligetions Obliger hat writh you.

C. Business Terminstion. | margu, dissalve, reorganize, end my buainews o existancy, or 8 parther ar majority owner diss or {n declered lagally Incompetent.
D. Fadure to Perfarm, | fail 10 perform eny condition o to keop any promise or cavanant of this Agresment,

£. Other Documents, A dslault occure under the terms af any ather Lown Document,

F. Other Agrasments. | am In default on any other dsbt or agrasment | have with yeu.

Q. Misreprassnistion. | make sny varbal or writtan statement of provide any Hnencial Infarmation that is untrue, Inaccurate, or concesls # matsral fect at the
fma It ls made or provided.

H. Judgment, | Pail to sstlsfy or appesl any Judgment againat me.

|, Ferfsltura, The Property is usad In a mannar of for 4 purposs that threatens confiscation by o legal suthority.

J. Nume Change. | change my name of assume sn additions! name without natifying you batare muking auch » change.

K. Praperty Tianster. | wansler ull or s substantlal part of my mansy of proparty.

L. Proparty Valus, You datarpmine in good feith that the valus of the Proparty has daclined or |y impaliad,

M. Materlsl Changs. Without first notitying you. thera ls 8 material changa ln my | . Jing ownership, end financial condilont.

N. Invscurlty, You determina in good faith that s rmaterinl advarse ahange hes occurred in my {inancial cond tion from the condltons set lorth in sy most recent
finanainl staternent bafora the date of this Agrsemant of thet the proapect for payment of performancs ol the Secured Debsts in impaired for any reason.

10. DUE ON BALE OR ENCUMBRANCE, You mey, st your opticn, dacisre tha entirs belence of 1his Agroament to be immadiataly dus and paysble upon the croalion
of, or contect for the crestion of, any lien, snaumbranos, transfor ¢ sale of all of any part ot the Propecty, Thiv fight is subject 1o the rastrictions impaned by
{edsral lsw {12 C.F.R, 631], as spplicable,

1

, REMEDIES. After | defauit, you may st your option do any ons of more of the fallowing.
A. Ancalerstion. You msy maka gl or any part of the amount owing by the terme of the Securad Debts immadiately dus,
B. Bources. You may use sny and sll remedies you have Undar atste or faderel lew or in any Losn Documenmt,
lable on my delsuit.
B. Psymente Mads On My Bahalf, Amounts vdvanced on my behalf will be Immadiately dus and may be added 10 the Secursd Dadis.
E. Assernbly of Property. You may require me to Qether the Property and make it svallabla 1o you in » resscnabie tashion.

€. Insurnnca Benefits. You may make s claim for sny and sl Insuranca bensfita or refunde thet mey e

F. Rup You may vep tha Propurty 30 lang as the roposseasion door nol invaive & bresch of the peace. You may wall, lease o otherwire
dlsposy of the Propurty au provided by faw. You msy sonly wist you raceive fram tha dispasiion of Uls Praperty to your wxpenvey, your attorneys’ faes and
lagn! expensas (whers nat probibitad by Inwl. and any dobt | owe you. If whet yau recnive from the dispositan of the Proparty does o1 satiafy the debt, | wilt
ba lisbls (or thy Usticlonay (whare puimittad by law). In same casos, vou may kaup tho Praparty (o gatidly tha dobt.

Whara a notica ls requirad, | agree that ten duys prior written notlce sant by firat cipss mall to my addrews listed in thiz Agresmant wii be reasonable notice to
ms undar ths Minnesots Uniform Commercini Cade, i the Property ls parishable ar threntens to decline speedily In valur, you msy, without notice ta me,
disposs of any or il of tha Property Ina commarclully reasonsble manner st my sxpanse following sny commeroially reaaonabls pre retlon or progcessing,

11 any items not otherwiss subject to this Agrasment ara contained in the Proparty when you take pos
you will not ba liable for taking poanassion of them.

lon, you may hold thesw items for me st my rigk snd

Q. Use and Operstlon. You may enter upon my pramives end taks po slon of all or any part of my property for the purpose ol preserving tha Propsrty of lte
velue, so long es you do not bresch the peace. You may use and cparera my property for the length of dme you fesl is ne ory to protect yaur intereat, il
without payment or campensaton to ma.

H. Walver, By chooslng any one or more of these ramediss you do not glve up your right to use any other remady. You da not waive 8 default it you chaose
not to use a remedy, By alsating not ta Use any remedy, you do hot walve your right ta lster canslder the event  dafaLit and to uss any remadien | the defsult
cantinues or occure ageln.

12, WAIVER OF CLAIMS. | walve il claims for laws or damage causad by your acts or oamiaslons where you aoted reasonsbly and In guod taith,

13. PERFECTION OF SECURITY INTEREBT AND COSTS. | suthorize you to file e financing statement and/or security agrsement, aw sppropiiata, covering the
Property. | will gomply with, facltitate, and atherwlse asalet you in gonmvecton with obtelning poerfectian or conuol ovar the Property for purposss of parfecting your
aacurity intarest under tha Uniform Commarclel Code. 1 agres to pay sll tex ond costs you pay of incur In conneotion with prepazing, tlling or recording any
finanging stataments ar other securty Intereat filings on the Property. tugrea to pey oll actual Gonts of termineting your sscurity inte!

5 CONTINENT DISTFUBUTING, LLC
Minnsscta Ssourty Agresmaent

Initinle
MNMXpburwnOOl54400007‘5‘0100623IW Wolters Kluwar Finanels) Services 1868, 20( 1 Bankers Systsma™
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14. APPLICABLE LAW, Thiy Agreament s governed by the laws of Minnssata, tha United States of Amarica, and to the sxtant reguired, by the laws af the
jurisdiction whare the Property is Jocated, oxcapt to the extent such atate jaws are presmptad by federal faw, In the svent of 3 dispute, the sxctusive forum, vanus
and pluca ol |urisdicion wlll be in Minnascta, unisas gtharvrise raquired by law,

16. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Dsbtor's oufigations undar hia Agreamant ara Indapandorit of the obligatione of any 0""?'
Deabtar, You moy 1un nash Dabitor individunlly or tagothm with any ather Dolitor, You may ralaass any part of the Proparty and | Wil ahll be obligatad under this
Agrasmant lor the remining Property,  Doblor aprana that you and ony parly W this Agreament may exiond, modily ol muke any change jn the tarms of thla
Agrasment or any evidanca of dnbit without Dabtat’s consont, Such a changa will not release Ogbtar from the terms of thia Agreamant. if you aswgn any of the
Secursd Dabts, yau may assign all or any pert of this Agresment withaut notice 1o ms of my conasnt, and this Agreamant will inure 1o the bonsfit of your sssignee
tc the extent of such assignmant. You wlil continue 10 hava the unimpairsd right to anforce this Agreoment as to sry of the Secured Dobia thet are not assignad.
This Agreement shall inure to thae benalit of and be anforcasble by you &nd your Jucceasors and assigns end sny other parsnn to whom you mey grant an intarast In
the Secured Dubta and sha!l ba binding upon and eniorcesbla agalnst me and my goryonsl repradentatives, successors. halra and eatigna.

18, AMENDMENT, INTEGRATION AND SEVERABILITY, This Agrssmant may not he amended or modified by oral agrasment. No amandmant or madification of this
Agreoment Iv aflsatlve unlave mado In wrlting and exscuted by you and me. This Agraamant and tha othor Loen Deouments ere the com| nd final !Xrl(l,l!hﬂ
of tha inderatanding betwesn you and me. {f epy provisicn of this Agrasmant is unanforceabls, thon the unonforcoabla provision will be savered ind the ramaining
pravisions will 38l be snforcaable.

17. INTERPRETATION. Whenever usad, tha singular includss tha plure] and the plurs! Includes tha singular, The section hesdings are for gonvenisnce any end a8
nat 10 be usad to interprat or defing the tarms of this Agresment.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwlas required by law, any notice will be given by dellvering 1t or mailing it by first
class muil to the apprapriate party's addrase ksted In the DATE AND PARTIES saction, or 1o any other sddrasa deslgnated in writing. Notica 0 ona Daebtor will be
deermad to ha natice to all Dahtors. .1 wil Inform you In writing of any change In my nems, address or gthar appliceton inlarmation. { witt pmwd-.yuu any finsnclal
statsmant or information you request, Al finincial viatsmants end Information 1 give you wil ba comact and complete, | agres to aign, deliver, and His any
sddltlonal documents ar certifications that you may consider nacessary 1g parfect, condnus, and praserve my obligations under this Agresmsnt snd to conltrm your
lisn status cn any Property. Tima e of the wssencs.

SIGNATURES, By signing, | agras to tha 1p¢ns contained in this Agresmant. | alzo acknawlsdga tacelpt of a copy of this Agrsamant,

DEBTOR:

.

E CONTINENT DISTRIBUTING, LLC \itials
Mi ota Bacurlty Apresment 5
Mr;‘/n;;puunonoo?woooousw'ooazm 1Y Woltars Kluwer Finanoial Services #1388, 2011 Bankers Systama™
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EXHIBIT D
TO COMPLAINT
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INTERCREDITOR SUBORDINATION AGREEMENT

LCB Loan No: 736934
Debtot Name: 5 Continent Distributing, LLC
Debtor Address: 160 Green Tree Drive, Suite 101, Daover, DE 19904

WHEREAS. Landmark Community Bank, M.A. (“Lender”) and Crown Bank (“Crown™)
have obtained (or are about to obtain) certain Security Agrecments from 5 Continent
Distributing, LLC (“Debtor™), and Lender and Crown have filed (or intend to file) a

Financing Statement(s) pursuant to the Uniform Commercial Code perfecting security
interests in:

(a) All inventory including all PuckMaster Units more fully described in Exhibit
A attached hereto and made a part hereof.

(“Collateral™) of Debtot; and

WHEREAS. Lender and Crown desire o avoid & conflict of security interests arising
from their respective Security Agreements and Financing Statemnents,

NOW, THEREFORE, it is agreed by and between Lender and Crown as follows:

1. To induce Lender to extend financial accommodations 1o Debtor, Crown
hereby subordinates its security interest in the Collateral to the security
interest of Lender,

2. To induce Crown to subordinate its securily inlevest in the Collateral to the
security interest ol Lender, Lender hereby subordinates ils security interest in
all of the assets of Deblor other than the Collateral to the security interest of
Lender.

3. This Agreement shall remain in effect until it is terminated by written notice
by either Lender or Crown. However, tenmination shall not impair the rights
or priorities created by this Apreciment and arising prior to the receipt of such
notice of termination, This Agreement is solely for the benefit of Lender and
Crown and their respective successors and assigns and shall be binding afler
due execution by Lender and Crown. Neither Debtor or any other persons or
entities are intended to be third party beneficiaries hercunder ov to have any
right, benefit or interest under, or to have any tight o enforce, this Agreement.

4, This Agreement is the sole and entive agreement of Lender and Crown with
respect to the collateral and any and all priov agreenients, discussion,
commitment or understanding between I.ender and Crawn concerning the
collateral is superseded by this Agrcement. The parties hereto acknowledge
that they have read this Agreement and execute it without relying upon any

EXHIBIT D
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statements not expressly set forth herein and have obtained such independent
legal or other advice as they have decided is necessary.

5. Lender and Crown warrant that the individuals signing below have the
requisite legal authority to execute this Agreement on their behalf. This
Agreement is only effective with the express consent of Debtor and all
botrowers and guarantors of the referenced Lender Loan,

LENDER . Crown
Landmark Community Bank, N.A. Crown Bank
A S s -7 /,7
By‘. R .
Kevin Johnson/ﬁresidcnt ICevin Howk, Président
/

/

CONSENT OF BORROWERS AND GUARANTORS

Intrepid May¥gement Group, Inc.

/Garamella, CEO/PresidenCol
; Holldings, LLC, Member of i Hoklings, LLC, Member of
Donlyn Manufacturing Minnesota, LLC Superior Engineering Delaware, LLC

5 Continent Digfibuting, LLC

1odd .%ra;{(\ella, CEOPresident of
GVXG Holddngs, LLC, Member of

5 Continent Distributing, LLC

. Garamella
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5 Continent Distrlbuting, LLC
PuckMaster Machines

Model #  Serial# Quantity Description

225H 1 PuckMaster HoV&

300 1 PuckMaster

1622 1 PuckMaster Shreader

275 1 PuckMaster

1756 1 PuckMaster

176 1 PuckMaster with Allen Bradley PC-550 Control Heve |
256 4 PuckMaster T
LT-250 1 PuckMaster |
1616 1 PuckMaster Shreader |
1622 1 PuckMaster SESA Shreader {
1622 . 1 PuckMaster SESA Shreader
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: CONTRACT; OTHER

Crown Bank, Court File No. 27-CV-13-2022
Judge Thomas M. Sipkins
Plaintiff,

V.

Landmark Community Bank, N.A.,

Puckmaster, LLL.C, Charles Arnold, Synergy AMENDED COMPLAINT
Resource Group, Inc., John Does 1-10, and

ABC Entities 1-10, :

Defendants.

For its Complaint against Defendants Landmark Community Bank, N.A., Puckmaster,
LLC, John Does 1-10, and ABC Entities 1-10, Plaintiff Crown Bank states and alleges as
follows:

INTRODUCTION

1. This case involves a conspiracy by Defendants to convert assets, including
intellectual property pledged as security for Crown Bank’s loans to 5 Continent Distributing,
L.LLC (“Five Continent™), and to exploit those assets and intellectual property for Defendants’
own benefit by creating a new, competing company operating under the same brand name in
violation of Crown Bank’s rights to those assets as a secured creditor.

2. Crown Bank and Landmark Community Bank, N.A. (“Landmark Bank”) are both
lenders to Five Continent, a manufacturer of scrap metal-recycling machines sold under the name
“PuckMaster.” Crown Bank made three loans, pursuant to which Five Continent now owes

approximately $650,000 plus accrued interest. Five Continent granted Crown Bank a security
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interest in tangible assets and general intangibles including trade names, patents, trademarks,
goodwill, computer programs, and other assets

3. Because Landmark Bank was also a creditor, the banks entered into an
Intercreditor Subordination Agreement (“Intercreditor Agreement”), by which Crown Bank
agreed to subordinate its security interest in specified product inventory to Landmark Bank, and
Landmark Bank agreed to subordinate its interest in all other property, including intellectual
property and trade names, to Crown Bank.

4. Despite Crown Bank’s priority interest in the intellectual property, Landmark
Bank, together with Charles Arnold, Puckmaster, LLC, John Does 1-10, and ABC Entities 1-10
conspired to remove and retain a computer containing Five Continent’s intellectual property, to
create a new entity named Puckmaster, LLC, and to wrongfully exploit the intellectual property
including electronic drawings used to design and manufacture scrap metal-recycling machines
and parts and the PuckMaster name for their own benefit.

5. Defendants attempted to destroy the evidence of their conspiracy and destroy the
intellectual property necessary to design and manufacture PuckMaster scrap metal-recycling
machines by deleting computer files contained on a computer that Defendants removed from
Five Continent in violation of Crown Bank’s right, as a secured creditor, to possession of the
computer and intellectual property within it. Defendants’ destruction of the electronic drawings
needed to build additional PuckMaster machines limits Crown Bank’s ability to sell the
intellectual property and dramatically decreases the value of Crown Bank’s collateral.

6. As a result of Defendants unlawful actions, Crown Bank is entitled to damages,
and to equitable relief to protect its security interest in the PuckMaster name and intellectual

property, including an Order requiring Defendants to cease and desist from all use of the
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PuckMaster name and to turn over to Crown Bank all existing copies of the computer files
relating to Five Continent and PuckMaster.
PARTIES

7. Plaintiff Crown Bank is a Minnesota banking corporation with a principal place of
business located at 6600 France Avenue South, Suite 125, Edina, Minnesota.

8. On information and belief, Defendant Landmark Community Bank, N.A.
(“Landmark Bank™) is a national bank with a principal place of business located at 711 6th
Avenue Northeast, Isanti, MN.

9. Detfendant Puckmaster, LL.C is a Minnesota limited liability company with a
registered office address of 220 South 6th Street, #1950, Minneapolis, Minnesota.

10. Defendant Charles Arnold is a former employee of Five Continent. On
information and belief, he resides at 3212 Independence Road, Maple Plain, Minnesota 55359.

11. According to information available from the Office of the Minnesota Secretary of
State, Charles Arnold filed a certificate to use the assumed business name Synergy Resource
Group (“Synergy”) on April 9, 2012.

12. According to information available from the Office of the Minnesota Secretary of
State, Defendant Synergy Resource Group, Inc. was a Minnesota business corporation owned by
Charles Arnold that was administratively dissolved on January 7, 2009.

13. Defendants John Doe 1-10 and ABC Entities 1-10 are as yet unnamed joint
tortfeasors who have conspired with, assisted, and engaged in the wrongful conduct asserted
herein which sought to deprive Crown Bank of its rights to certain tangible and intangible
property and to utilize intellectual property, trade names, and other assets in violation of Crown

Bank’s rights as a first priority secured creditor.
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JURISDICTION AND VENUE

14. This Court has personal jurisdiction over the parties and subject matter
jurisdiction over the matters alleged in this Complaint. Venue is proper in this Court because a
substantial portion of the events giving rise to Crown Bank’s claim occurred in Hennepin County
and Defendant Puckmaster, LLC has its registered office in Hennepin County.

FACTUAL ALLEGATIONS

L. Crown Bank Obtained a Security Interest in Intellectual Property of Five
Continent.

15. Five Continent, a Delaware limited liability company with its registered office
located at 5041 Green Farms Road, Edina, MN, manufactures and sells machines for recycling
scrap metal and machine coolant under the trade name “PuckMaster”. Five Continent’s Chief
Manager is Todd Garamella.

16. The machines made by Five Continent convert scrap metal into briquettes, which
physically resemble metal hockey pucks, that are denser, easier to ship, and have higher yields
when melted than unprocessed scrap metal. The machines also recover liquids such as machine
coolant.

17. By decreasing losses due to waste, and increasing the amount of metal that can be
recovered when recycling, the PuckMaster machines can produce substantial value for
businesses that generate scrap metal waste.

18. The designs for the PuckMaster machines are stored in three-dimensional
clectronic drawing files. In order to build new machines and related parts, Five Continent relies
on these drawing files and related computer files that were maintained in a Five Continent
computer. The electronic drawing and other computer files thus constitute a significant asset of

Five Continent.
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19. On information and belief, the three-dimensional electronic drawings and related
computer files showing how to build the PuckMaster machines were stored on a computer used
by Defendant Charles Arnold (“Arnold”), a former Five Continent employee.

20. Crown Bank has made substantial business loans to Five Continent. In
connection with these loans, Five Continent entered security agreements granting Crown Bank a
security interest in substantially all of the assets of Five Continent.

21. On or about July 1, 2009, Five Continent executed two Security Agreements in
favor of Crown Bank (attached hereto as Exhibits A and B) to secure payment on promissory
notes in the amounts of $280,000 and $400,000.

22. Pursuant to the July 1, 2009 Security Agreements, Five Continent pledged its
interest in inventory, equipment, intangible property, and other rights to payment to secure the
promissory notes.

23. The intangible property pledged in the July 1, 2009 Security Agreement consisted
of:

“All general intangibles including, but not limited to, tax refunds,
applications for patents, patents, copyrights, trademarks, trade
secrets, good will, trade names, customer lists, permits and
franchises, payment intangibles, computer programs and all

supporting information provided in connection with a transaction
relating to computer programs, and the right to use my name.”

24, On or about July 7, 2009, Crown Bank filed a U.C.C. financing statement with the
Delaware Department of State to perfect its security interest in “[a]ll inventory, chattel paper,
accounts, contract rights, equipment, general intangibles, furniture, fixtures, machinery and all
other business assets . . .” of Five Continent.

25. On June 1, 2011, Five Continent executed another Security Agreement in favor of

Crown Bank (attached hereto as Exhibit C) to secure payment on an additional promissory note
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in the amount of $225,000. Five Continent pledged its interest in the “INTELLECTUAL
PROPERTY OF 5 CONTINENT DISTRIBUTING, LLC EVIDENCED BY A SECURITY
AGREEMENT DATED JULY 1, 2009 as security for the note.

26. Five Continent continues to owe Crown Bank approximately $650,000 plus
accrued interest on the outstanding notes.

27. Landmark Bank is another creditor of Five Continent, and, like Crown Bank,
Landmark Bank had received one or more security agreements from Five Continent. In order “to
avoid a conflict of security interests,” Crown Bank and Landmark Bank entered into an
Intercreditor Subordination Agreement (“Intercreditor Agreement” attached hereto as Exhibit D).

28. Borrowers and guarantors, including GVAG Holdings, LLC, Intrepid
Management Group, Inc., Donlyn Manufacturing Minnesota, LLC, Superior Engineering
Delaware, LL.C, Five Continent Distributing, LLC, and Todd Garamella, also consented to the
Intercreditor Agreement.

29. Pursuant to the Intercreditor Agreement, Landmark Bank was granted priority
security interests in certain machines in Five Continent’s inventory and Crown Bank was granted
priority in all other Five Continent assets.

30. The Intercreditor Agreement defined the “Collateral” in which Landmark Bank
was granted a first priority security interest as “[a]ll inventory including PuckMaster Units more
fully described in Exhibit A attached hereto and made a part hereof.” Exhibit A to the
Intercreditor Agreement listed certain PuckMaster machines in inventory at Five Continent.

31. Pursuant to the Intercreditor Agreement, Crown Bank subordinated its security

interest in the Collateral to Landmark Bank’s security interest.



Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM
Hennepin County Civil, MN

32. Pursuant to the Intercreditor Agreement, Landmark Bank subordinated its security
interest in in all of the assets of Five Continent other than the Collateral to the security interest of
Crown Bank.

33. As a result of the Intercreditor Agreement, Crown Bank retained the first secured
position with respect to Five Continent’s intangible property, including intellectual property and
trade names such as “PuckMaster”, as well as all other assets of Five Continent not specifically
included within the definition of Collateral.

34. Until approximately April 2012, when he resigned without giving notice, Arnold
was a Five Continent employee. Arnold had responsibilities for sales and business development.

35. Arnold entered an agreement in connection with his employment not to divulge,
transmit, or otherwise disclose or cause to be disclosed, any confidential or proprietary
information. Arnold also agreed not to solicit business from any customer for twenty-four
months following termination of his employment.

36. In addition to his agreement, Arnold had fiduciary duties to his employer that
precluded disclosure of confidential information obtained in the course of his employment.

1L Five Continent Defaulted on Its Obligations to Crown Bank and Landmark Bank.

37. Five Continent’s Chief Manager Todd Garamella experienced personal financial
difficulties in 2012, and his businesses, including Five Continent, were also experiencing
financial difficulties. Five Continent reduced its staffing levels, with Arnold as one of the only
remaining employees of Five Continent.

38. On or about July 11, 2012, Five Continent’s Chief Manager Todd Garamella
personally filed for bankruptcy.

39. In or about July 2011, Five Continent defaulted on its obligations to Crown Bank

under the promissory notes. As a result of Five Continent’s default, Crown Bank obtained a
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right to possession of the assets that had been pledged as security, including the intellectual
property of Five Continent and the computer containing electronic machine drawings.

40. On information and beliet, Five Continent also defaulted on its obligations to
Landmark Bank. As aresult of Five Continent’s default, Landmark Bank obtained a right to
possession of the inventory identified in the Intercreditor Agreement. Any right that Landmark
Bank obtained to possess other Five Continent Assets was subject to Crown Bank’s first secured
position in those other assets.

III. Defendants Conspired to Convert the Intellectual Property of Five Continent and to

Create a New Company to Exploit the PuckMaster Name and Sell PuckMaster
Machines.

41. In approximately April 2012, Arnold abruptly resigned from Five Continent
without notice.

42. On April 9, 2012, Arnold filed a certificate in his own name to use the assumed
business name Synergy Resource Group.

43. Five Continent became aware of at least one purchase order for a PuckMaster unit
issued to Mr. Charles Arnold of Manufacturing Success at his home address.

44, By letter dated April 15, 2012, Five Continent demanded that Arnold cease and
desist from contacting customers of Five Continent and selling or offering to cell PuckMaster
machines.

45. Landmark Bank removed the inventory identified in the Intercreditor Agreement,
over which it had a security interest in or about July 2012.

46. On information and belief, Arnold and/or Landmark Bank also removed from
Five Continent the computer containing the electronic drawings and other files.

47. On information and belief, Landmark Bank, Arnold, and/or others have conspired

to deprive Crown Bank of the intellectual property and other intangible assets of Five Continent
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and to instead make use of the said property for their own financial benefit, to the exclusion of
Crown Bank.

48. In mid-2012, Arnold met with Joseph J. Garamella (“J.J. Garamella”) for lunch.
J.J. Garamella is the son of Five Continent’s Chief Manager Todd Garamella. At their lunch
meeting, Arnold told J.J. Garamella that he had purchased Puckmaster from Landmark Bank,
and that he was making payments to Landmark Bank for the purchase. However, Landmark
Bank had no right to sell and Arnold had no right to purchase those Five Continent assets,
including intellectual property and trade names, in which Crown Bank had the first priority
security interest.

49. Arnold currently has a recorded voice mail message on his phone that says
“Thank you for calling Puckmaster, you have reached the cell phone of Charles Arnold. Please
leave a message and we will get back to you.”

50. Although Crown Bank held the first secured interest in Five Continent’s assets
including intellectual property, goodwill, trade names, and other assets, and Landmark Bank had
a priority interest only in certain inventory, Defendants removed a Five Continent computer
containing electronic machine drawings and other computer files and created a new legal entity —
Puckmaster, LLC — to take over the business of making and/or selling scrap metal-recycling
machines under the Puckmaster name.

51. On July 25, 2012, Articles of Organization creating “Puckmaster, LLC” were
filed with the Office of the Minnesota Secretary of State.

52. Puckmaster, LLC lists its registered office address as 220 South 6th Street, #1950,
Minneapolis, Minnesota, which is the office address of Bonner and Borhart, LLP, attorneys for

Landmark Bank.



Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM
Hennepin County Civil, MN

53. The Articles of Organization for Puckmaster, LLC list Thomas F. Cross (“Cross”)
as the sole organizer of Puckmaster, LLC. On information and belief, Cross is a Senior Vice
President and in house attorney for Landmark Bank.

54. By letter dated July 31, 2012, Five Continent notified Arnold that he was not
authorized to represent Five Continent, or communicate with any individuals or entities on its
behalf.

55. On August 2, 2012, Puckmaster, LLC filed an application to trademark
“Puckmaster” with the United States Patent and Trademark Office.

56. The use of the Puckmaster name by Defendants is directly contrary to and an
improper interference with Crown Bank’s rights in the Puckmaster trade name.

57. By letter dated August 14, 2012, Five Continent demanded that Arnold cease and
desist from all use of the PuckMaster name or PUCKMASTER trademark.

58. Crown Bank sought to foreclose its security interest, and sell or otherwise utilize
the PuckMaster brand and intellectual property in order to recover on the outstanding amount of
the loans to Five Continent. On or about August 3, 2012, Crown Bank issued foreclosure notices
to Landmark Bank, Todd Garamella, Five Continent and LSQ Funding Group, L.C.

59. Crown Bank attempted to recover the Five Continent computer, including the
intellectual property files and electronic drawings which would be critical to obtaining funds to
pay off its loans. The computer used by Arnold, which contained the electronic machine
drawings, could not be located by Five Continent or Todd Garamella.

60. On August 30, 2012, J.J. Garamella contacted Tommy Blais (“Blais”), who had
done computer work for Five Continent. He asked Blais where the electronic drawings used to

build the PuckMaster machine were located.

10
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61. Blais explained that the PuckMaster machine drawings were not stored on the
network or in Five Continent’s cloud-based storage. Blais stated that he was unaware of the
location of the machine drawings, but thought they might be on an external hard drive.

62. At 11:04 a.m. on September 4, 2012, Arnold contacted J.J. Garamella by email
and informed him that “the only electronic drawings are on an old computer that has been
retained by Landmark Bank with the [Five Continent] inventory that was taken . . . .” (emphasis
added).

63. By letter dated September 7, 2012, Crown Bank, through its attorneys, demanded
that Arnold return the computer containing the electronic machine drawings and demanded that
Arnold cease and desist all use of the Puckmaster name.

64. By letter dated September 12, 2012, Crown Bank, through its attorneys, contacted
Landmark Bank and notified Landmark Bank of its interest in the Puckmaster name and the
demand for return of the computer.

65. By letter dated September 20, 2012, Crown Bank, through its attorneys, again
demanded that Arnold return any physical assets of Five Continent and cease and desist all use of
the Puckmaster name.

66. On information and belief, Arnold and Puckmaster, LLLC continue to operate a
business using the Puckmaster name with the assistance of Landmark Bank, John Does 1-10,
and ABC Entities 1-10.

67. On information and belief, Arnold and Puckmaster, LLC, with the assistance of
Landmark Bank, John Does 1-10, and ABC Entities 1-10, have contacted Five Continent

customers to solicit business.

11
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68. On information and belief, the continued operation of an entity under the name
Puckmaster is confusing Five Continent’s customers and diluting the value of the PuckMaster
brand.

IV.  Arnold Personally Conducts Business under the Name Synergy Resource Group.

69. Arnold has sold and received payment for at least one PuckMaster machine using
the Synergy name.

70. Arnold markets and sells parts for PuckMaster machines using the Synergy name.

71. Because the registration of the Synergy name is personal to Arnold, he is liable
for actions taken under the Synergy name.

72. Upon information and belief, Arnold has reactivated or intends to reactivate
Synergy Resource Group, Inc. in an effort to avoid personal liability for the actions he took while
the corporate entity was dissolved and while Amold was personally operating under the Synergy
name.

73. Arnold’s attempt to avoid paying annual registration fees for a corporate entity
until the point when liability might be imposed and to actively conduct business using a similar
business name he registered personally is contrary to the rationale underlying the limitations of
liability under the Minnesota Business Corporations Act.

74. To the extent that the Court concludes that Arnold should be permitted to
retroactively assign liability for his own actions to a defunct corporate entity, Synergy Resource
Group, Inc. is a necessary party to this action, and will be liable for Arnold’s actions.

75. To the extent that Synergy Resource Group, Inc. sells PuckMaster machines

going forward, it will be liable for those sales.

12
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V. Defendants Conspired to Destroy Electronically Stored Information.

76. On October 26, 2012, Landmark Bank finally produced the Five Continent
computer that contained the electronic machine drawing files. Thomas Cross, the organizer of
Puckmaster, LLC and a Landmark Bank executive arranged to have the computer delivered by
Landmark Bank. However, the valuable intellectual property and other files had been first
deleted from the computer so that Crown Bank would be deprived of access to them.

77. Without ever turning it on, Crown Bank turned over the computer to a company
called Computer Forensic Services to investigate its contents and whether anything had been
deleted, and to determine whether any data could be recovered. Computer Forensics Services
determined that more than seven thousand computer files, including electronic drawings of the
PuckMaster machines, had been deleted.

78. Some 1,394 files were deleted between 11:28 am and 12:17 pm on September 4,
2012, just minutes after Arnold emailed J.J. Garamella indicating that the computer had been
retained by Landmark Bank.

79. On information and belief, Arnold and Landmark Bank conspired to delete the
electronic computer files to destroy Crown Bank’s ability to utilize or sell the valuable
intellectual property pledged as security for Crown Bank’s loans and to conceal their attempt to
utilize the intellectual property for their own benefit through the new company using the
PuckMaster name.

80. On information and belief, Defendants transferred the deleted files onto one or
more computers within their possession, custody or control for use in the new business.

81. On information and belief, John Does 1-10 and ABC Entities 1-10 actively
participated in and/or acted in furtherance of the above-described actions of Landmark Bank,

Arnold, and Puckmaster, LLC.

13



Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM
Hennepin County Civil, MN

82. On information and belief, Arold, Landmark Bank, Puckmaster, LL.C, John
Does 1-10, and ABC Entities 1-10 have electronic communications and other computer files
containing intellectual property that Crown Bank has a right to possess.

83. On information and belief, Defendants knowingly destroyed electronically stored
information on the Five Continent Computer and transferred the intellectual property and other
files to computers within their possession, custody or control, and are likely to continue to

destroy and/or transfer electronically stored information without Court intervention.

COUNT1
(Breach of Contract against Landmark Bank)

84. Crown Bank incorporates by reference paragraphs 1 through 73, above.

85. Crown Bank entered an Intercreditor Agreement with Landmark Bank.
86. Crown Bank performed its obligations under the Intercreditor Agreement.
87. By its above-described actions and omissions, [Landmark Bank breached its

obligations to Crown Bank pursuant to the Intercreditor Agreement.

88. Specifically, Landmark Bank breached its obligations to Crown Bank under the
Intercreditor Agreement by, among other things, removing collateral that was subject to Crown
Bank’s security interest, destroying computer files containing valuable intellectual property, and
attempting to sell or use the Puckmaster name and Five Continent intellectual property for its
own benefit even though Crown Bank held the senior security interest in the Puckmaster name
and other intangible assets.

89. As a direct and proximate result of Defendants breaches of contract, Crown Bank
has suffered harm, including without limitation financial losses, and is entitled to equitable relief

and/or damages in excess of $50,000.
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COUNT I
(Breach of the Implied Covenant of Good Faith and Fair Dealing
against Landmark Bank)

90. Crown Bank incorporates by reference paragraphs 1 through 79, above.

91. Crown Bank entered an Intercreditor Agreement with Landmark Bank.
92. A covenant of good faith and fair dealing is implied in that contract by law.
93. By its above-described actions and omissions, Landmark Bank breached the

covenant of good faith and fair dealing implied by law into its agreement with Crown Bank.

94. Landmark Bank breached the covenant of good faith and fair dealing implied by
law into its agreement with Crown Bank by, among other things, removing collateral that was
subject to Crown Bank’s senior security interest, destroying computer files containing valuable
intellectual property, and attempting to use the Puckmaster name for its own benefit.

9s5. Landmark Bank’s actions interfered with Crown Bank’s ability to exercise its
rights to tangible and intangible property under the Intercreditor Agreement and the Security
Agreements.

96. As aresult of said breaches of the implied covenant of good faith and fair dealing,
Crown Bank has suffered harm, including without limitation financial losses, and is entitled to
equitable relief and/or damages in excess of $50,000.

COUNT 111
(Conversion against All Defendants)

97. Crown Bank incorporates by reference paragraphs 1 through 86, above.
98. Crown Bank has a security interest in the tangible and intangible property of Five
Continent including the computer containing electronic machine drawings, the trademarks, trade

names, patents, and other intellectual property.
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99. After Five Continent defaulted under its loan obligations, Crown Bank had a right
to possession of the property pledged as security for the promissory notes.

100. Defendants knowingly deprived Crown Bank of its right to possession of the
property subject to Crown Bank’s security interest by removing the computer from Five
Continent and destroying certain computer files.

101. By their above-described actions and omissions, Defendants converted the
tangible and intangible property of Five Continent including the computer containing electronic
machine drawings, the trademarks, trade names, patents, and other intellectual property and
deprived Crown Bank of its right to possession of the property.

102.  Although Defendants were aware of Crown Bank’s rights, Defendants

deliberately disregarded Crown Bank’s rights as a secured creditor. Defendants acted in
conscious or intentional disregard of the high probability that their actions would injure
Crown Bank’s rights as a secured creditor.

103.  Asadirect and proximate result of Defendants’ conversion Crown Bank has
suffered harm, including without limitation financial losses, and is entitled equitable relief and/or
damages in excess of $50,000.

COUNT IV
(Tortious Interference with Contract against All Defendants except
Landmark Bank)
104. Crown Bank incorporates by reference paragraphs 1 through 94, above.

105. On information and belief, Defendants were aware of the Intercreditor

Agreement.
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106.  On information and belief, Defendants encouraged Landmark Bank to breach the
Intercreditor Agreement by taking possession of property in which Crown Bank had the senior
security interest.

107.  On information and belief, Defendants hoped to set up a new legal entity to
continue the Five Continent business under the name Puckmaster.

108. By its above-described actions and omissions, Landmark Bank breached the
Intercreditor Agreement.

109. By their above-described actions and omissions, the remaining Defendants
tortiously interfered with the Intercreditor Agreement.

110.  Although the remaining Defendants were aware of Crown Bank’s rights under the
Intercreditor Agreement, Defendants deliberately disregarded Crown Bank’s rights under the
Intercreditor Agreement. Defendants acted in conscious or intentional disregard of the high
probability that theif actions would injure Crown Bank’s rights under the Intercreditor
Agreement.

111.  As aresult of Defendants’ tortious interference with the Intercreditor Agreement,
Crown Bank has suffered harm, including without limitation financial losses, and is entitled
equitable relief and/or damages in excess of $50,000.

COUNT V
(Unjust Enrichment)

112. Crown Bank incorporates by reference paragraphs 1 through 102, above.
113.  Defendants were aware that Crown Bank had the senior security interest in the
tangible and intangible property of Five Continent including the computer containing electronic

machine drawings, the trademarks, trade names, patents, and other intellectual property.
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114. Defendants have received benefits from exploiting the tangible and intangible
property of Five Continent including the computer containing electronic machine drawings, the
trademarks, trade names, patents, and other intellectual property for their own benefit.

115. As aresult of Defendants’ actions and omissions, Defendants have received
benefits that, under the circumstances, it would be legally, equitably or morally wrong for it to
keep.

116. Defendants have been unjustly enriched at Crown Bank’s expense.

117.  As aresult of Defendants’ unjust enrichment, Crown Bank has been and/or will
be damaged in an amount in excess of $50,000.

COUNT VI
(Civil Conspiracy)

118. Crown Bank incorporates by reference paragraphs 1 through 107, above.

119.  Defendants formed a common design to injure Crown Bank through, among other
things, the unlawful conversion of the computer and Five Continent’s intellectual property, the
destruction of computer files containing intellectual property in which Crown Bank held the
senior security interest, the creation of a separate legal entity using the name Puckmaster, and
their efforts to continue to operate a business under the Puckmaster name.

120.  Defendants had a common knowledge and tacit understanding that wrongs would
be committed upon Crown Bank.

121.  Defendants acted in furtherance of their common design to injure Crown Bank
through, among other things, coordinating the creation of a new legal entity, Puckmaster, LLC,
unlawfully continuing to operate a business under the Puckmaster name, which Crown Bank had

a right to possess, and depriving Crown Bank of its security interest.
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122.  As direct and proximate result of Defendants’ conspiracy to harm Crown Bank,
Crown Bank has suffered harm, including without limitation financial losses, and is entitled
equitable relief and/or damages in excess of $50,000.

COUNT VII
(Injunctive Relief)

123.  Crown Bank hereby incorporates the allegations of Paragraphs 1 through 112 as
though fully set forth herein.

124.  As aresult of defendants’ wrongful conduct, as more fully alleged herein, Crown
Bank will suffer irreparable harm if Defendants are not preliminarily and permanently enjoined
from using the PuckMaster name, or any variation thereof, or the PuckMaster intellectual
property fo-r any purpose.

125.  Thousands of computer files were deleted while in the possession, custody, or
control of Defendants.

126.  As aresult of defendants’ wrongful conduct, as more fully alleged herein, Crown
Bank will suffer irreparable harm if Defendants are not preliminarily and permanently ordered to
turn over any and all computer files that relate to Puckmaster, Five Continent, or any of the facts
alleged in this Complaint.

PRAYER FOR RELIEF

WHEREFORE, Crown Bank prays for the following relief:

1. Entry of judgment in favor of Crown Bank under Counts I, II, III, IV, V and VI in
an amount in excess of $50,000;

2. Entry of an Order directing Defendants to cease and desist from all use of any
Five Continent intellectual property including the PuckMaster name, Puckmaster trademark, or

any design showing how to construct PuckMaster machines;
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3. Entry of an Order directing Defendants to turn over any and all computer files that

relate to Puckmaster, Five Continent, or any of the facts alleged in this Complaint ‘

4. Costs, disbursements and attorneys’ fees as allowed by law; and
5. Entry of such other relief as the Court deems just and appropriate.
ANTHONY OSTLUND BAER
& LOUWAGIE P.A.

Dated: May 30,2013 By: /Q%/%

Randy G. Gullickson (#185607)
Daniel R. Hall (#392757)

3600 Wells Fargo Center

90 South Seventh Street

Minneapolis, MN 55402

Telephone: 612-349-6969

Facsimile: 612-349-6996

ATTORNEYS FOR PLAINTIFFS

ACKNOWLEDGEMENT

The undersigned hereby acknowledges that costs, disbursements and reasonable attorney
and witness fees may be awarded pursuant to Minn. Stat. § 549.211, to the parties against whom
the allegations in the Summons and Complaint are asserted.

Corece H
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SECURITY AGREEMENT

DATE AND PARTIES, The date of this Security Agresmant (Agraamenti I July 1, 2008, The parties and their addrosans are:

SECURED PARTY:
CROWN BANK
6800 Francu Avenue Seuth Ste 125
Edina, MN 55436

DEBTOR:
5 CONTINENT DISTRIBUTING, LLC
& Minniegeta Limited Uability Compeny
5047 GREEN FARMS ROAD
EDINA, MN 65436

The pronouns “you" end “your" rafer to the Secured Party. The pronouns *|," “me" and "my® rufer 1o sach persan or entity signing this Agrurment as Dobtor and
agresing 1o glve tho Proparty described In this Agreament 23 security for the Securad Debts.

1. SECURED DEBTS, The term "Secured Dabts" Ineludes and this Agreamont will secure cach of the follawing:

A, Specifle Dobts. Tho toliowlng dabts and all axtonsions, ronewsta, refinancings, modificatlons and replscements. A promissory note er other agreement, No.
4080918, dated July 1, 2002, from ma to you, In the amount of $280,000.00.

B, All Debts. All present and future debis from me to you, sven if this Agraamant Is not epecifically referenced, the future debts arn also securad by othar
collateral, or If the future debt Is unrelated 1o of of a diffurunt typa than this dett. If mioro than one person signs this Agrasment, each agrees that it will secure
debts incurred alther individually or with others who may not sign this Agreemant, Nothing In this Agreemant constitutes a commitment to make additlona! or
futura loans or auvances. Any such comemitmant must be in writing.

This Agroamant will not secura any debt for which you fail to givo any required notice of tha right of resciosion. This Agreemant will not securs any dabt for
which » non-passessary, non-purchase money sscurily intarest is creatad In “household goods® In connection with a *consumer loan,” as thole Terms are
defined by feceral lavs governing untair and deasptlve aredlt practices, In addition, this Agroemont wil pet socure any other dobt if, az a rosult, the other dobt
would bevome subject to Section 570 of the John Warner Nationsl Defenss Authorizgtion Ac; for Fiscal Year 2007.

C. Sums Advanesd. All suma advancod end expenses Incurred by you under the tarms of this Agrooment.

Loan Decuments refur Lo il the dosumonts axcouted in connaction with the Sacured Debts.

2, SEGURITY INTEHEST. To securs the paymsnt and performance of the Secured Debts, | give you & securlty Interest In all of the PFroperty doscribed In this
Agreement that ¢ swn or have aufficlent rights in which to transiar an interest, now or in the future, wheraver the Property |s or will be Iccated, and ell procesds end
products from the Property (Ingiuding, but net imited 1a, all parts, 5 . TOpairs, rop 15, improvements, and occossions to the Property), Property fs ali
the callateral given s security for the Secured Dabts and described in this Agresmant, and inciudas sl obligadons that support the paymant or performence of the
Property. "Proceeds” includes anything acquired upan tha ssle, izesa, licanse, sxchunge, o7 othar dispoaitian of the Praparty; any dghts and claima arlsing frem the
Property; and any collections and distributions on aceount of the Praperty,

This Agresmani remains in effect untl terminated in writing, even if 1he Sacured Debty are paid and you are no Ionger obilgated to advance funds to mo under any
loan or credit agreament,

3. PROPEBRTY DESCRIPTION. The Property is desaribed as {ollows;

A, Inventory, All Inventory which | hold for ulimete sale or lease, or which has been or wlill be supplled under contraets ot service, or which ere raw materials,
work In proensa, or matarials used or consumad in my business,

B. Accounts and Other Rights 1o Paymont, A\l sights | have now or in the future to payments Including, but not limited 1o, paymant for property or setvices
sold, loased, rented, licenaad, or assigned, whathor of not | hava sarmned such paymant by parformsnce. This Includes any rights and interasts (including al! llens
and sacurity Interasts} which | may have by law or agreemont against sny Account Debtor or obiligor of mino.

C. Genaral Intangibles,  All general intangibles ineludlng, but not limited Yo, 1ax refunds, epplications far patants, patents, copyrights, rademaris, trade secrets,
good will, rada names, customer lista, pormita and franchises, paymont intangibios, compurse programs and oll 3upoorting Information provided in connoction
with a transaction folating 10 coinputor progrems, and the right to use my name.

D. Equipment. All sguipment Including, but not limited to, all machinary, vehiclos, furnfture, fixtures, manutacturing equipment, farm machinary and equipment,
shop equipment, office and recordkeeping equipmeont, and parts ond tools, Al equlpment dascribed in a lIst or schedula which | give to you will aleo be
Includad 1n the Preperty, but such a list is ot necessary for o valid socurity interest in my equipment.

4, WARRANTIES AND REPRESENTATIONS, { maka to you the following warrentles and reprasantations which will continue 8 lang as this Agraemant Is in effect:

A. Power, | am duly organized, and valldiy existing and in good standing in all jurisdictions in which | opsrate, 1 have the powsr ahd authority to eritsr lirto this
transoction and to camy on my business of activity as it i3 now being conducted and, as tpplicably, am qualified to do 56 in each jurisdiction in which | operata,
8. Autherity. The executlon, délivery and performance of thla Agreamont and the obiigation evidenced by this Agreement ara within my powars, hava been duly
authorlzed, hava receivad all nosassary gavernmontal approval, will not violote eny provision of law, or crdor of court or gavernmantal agency, ard wili not
viclate any agraement to which | am a party or to which | am or any of my progerty ia subject,

C. Name and Locatlon, My name indicatod in tha DATE AND PARTIES saction Is my axact legal name, | am an antity organized and rogistered under the lawrs
of Minnesata, | wifl provide verification of registration and locallon upon youi requast, | will pfovide you with st least 30 days notice prior to any change in my
name, address, or state of organlzation or registration.

D, Buslness Nama, Othor than proviously disclosed In wridng to you | have not changed my name or prinelpal place of businoas within the fost 10 years and
bave not used any othar trads or fictitious nama. Withaut your prior writlan Gotssnt, 1 da 0ot and will not use any other name and will preserve my existing
name, trada names and Tranchises,

E. Ownorship of Property. | represem that | own all af the Propsrty. Your claim to the Property ia shaad of tha ctaims ot any other craditor, except as disclosed
In writing to vou prior te any advance on the Secured Debts, | rapresant that | am the original owner of the Property and, it | am not, that | have provided you
with a list of prior owners of tho Property.

5. DUTIES TOWARD PROPERTY.

A. Protacuon of Secured Party's Interest. | will datend the Property ageinst any other claim, | agres to do whatever ynu require to protect your security nterest
and to kaop your claim in the Proporty ahead af tho claims of othsr creditars. | will not do anything to harmm your pagitian,

i will keop books, racords and accounts about the Proparty and my business in genaral. | will let you exsmine thase and make copias at any reasonable time, |
wiil propare any report or accounting you raquest which daals with ths Property.

B. Use. Loeatlon, and Protection of the Property. | will keep the Property in my possesalon and In good repair. ) wlil use It onty for commoercial purposes. | wifl
nat change this spoaitlad use without your prior writtan congent, You have the right of reasanabla access to Inspect the Property und | will immadiatoly inform
you of any loss or damage to the Property. | will nat csusa or parmit waste to the Property.

| wili keop the Proparty at my address listed in the OATE AND PARTIES section uniess we agree | may keep it at another location. !f the Property is to bo used
in othar states, | will glve you a list of those stetes. The location of the Property Is glven to aid In the ldentification of the Praperty. It does not in any way limit
the scope of tho socurity interest granted to you. | will notlfy you In writing and obtaln your prlor wiittan consent to anv change in location of any of the
Froparty. | will not use the Praperty in violetion of any law. | will notify you in writing prior to any chenge in my address, nama or, f an organization, any
change In my idontlty of swictirn,

Until the Secured Debits are fully paid and this Agreemant Is tarminated, | will not grant a security [nterost in any of the Property without your priar written
cunsent, | will pay all taxes and ussessments lavigd or nssessad agsinst me or the Property and provide timely proef of payment of thase toxos end
BIIOIGMENts Upon request.

C. Selling, Leasing or Encumbating the Property. | will not sall, aifer to sell, lease, or othsrwise transfer or encumber ths Proparty without your pror written
pormizolon, except for Invontery sold in the ordinary course of business ot falr markot value, or at a minimum prlco ootablishod batwaon you and me. If | am in
detault under thiy Agresment, | may not asll tha Invartory portlon of the Property even In the ordinsry course of buginess. Any disposition of the Proporty
contrary ta this Agreemsit will vialate your rights, Your permission 1o sel) 1he Properly may ba reasonably withhold witheut regard 1o the oredltworthinese of
any buyer or transferea, | will not psrmit the Property to be the subject of any court order affecting my rights to the Proparty In any action by anyone othes than
you, If the Property includes chattel paper or inatruments, elther &s original collatersl or as procesds of the Property, | will nots your aecurity interest on tha
faca of the chattel papor or Instrumants,

D. Additlonal Duties Speclilc 1o Accounts. 1 wii{ nat settle any Account for tess than its full valus whihout your written parmission. Until you tell me otherwise,
T wlll collset all Accounts In the orélnary course of busineas, | will not dlspose of the Aecounts by essignment without your prior written cansont. 1 will kesp
the procwads from all the Accounts and any goods which are raturped (o ma ar which | tuke back, | wilt not commingie them with sny of my other property. |
will dellver the Accounts to you at your requaat. It you ask me to pay you the full price on any retumed ltems or hams retaken by me, 1 wili do so, | will make
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no matoridl change In the terms of any Aceount, ond | will give you any statoments, reports, cartifloates, liste of Account Debtasrs {showing names, sddressas
and amounts owingl, Inveices applicable to each Account, and other data In eny way partaining to tha Accounts as yau may request.

6. INSURANCE. | agrae to keep the Property Insurad aguingt the rlsks reasanably assoclated with tha Property, | will maintain this Insurance In the amounts you
roquire.  Thia Insuranca will last urmtil the Property Is reloosed fram this Agreement, | may choose the insurance company, subjust 1o your approvat, which will not
b urreasonably withheld.

1 will have the ingurance company name you as ioss payee on any insuronco policy, | will give you and the insurance company immed|ate notice of any losa, You
may apply the insurance proceeds toward what i swed 01 the Gecured Debts. You may require addad secwrity as a condition of permitiing sny insurance prococds
1o bo used to repeait or replaco the Proparty.

If you sequire tha Proporty in dumaged condition, my right te any insurence poiicles and procasds will pass 1o you to the axient of the Sasured Dabta,

1 will immediately notfy you of cancellation or termination of inauranca. I | full to kouw U3 Property insured, you may <biain nsurarice to fretsst your intereat in
tho Property and | will pay for the Insurance ob your demsnd, You may domand that | pay for the insurance all et once, o you may st the nawrence premiurss to
the balance of the Secursd Debta and chargo Intarest on It at the rete that shpfies to the Socuied Debts, This insurinee may include caveragss not ndginslly
raquired cf ma, may be weitten by a company other than one | would chowgse, @nd may be written at a highor rate than ) could obtals If | purchased the insuranco. |
acknawledye and ogree that you or ona or your atfliiates may receive commissions on the purchese of thia insurance.

7. COLLECTION RIGHTS OF Tili SECURED PARTY, Acoount Dobtor means e parson whe fe phiigatad un ore sueount, shettal paper, of genaral jntangible, |
autserize you 1o aptity my Accoumm Dobtors of your security Interest and to deal aith thi Account Datrines’ eliipalions st qour dixéretion. Yoo may sfores the
shiligations of an Aceaunt Datror, axerciaing any of my rights with regspact to tha Acsaunt Daliters” Bhligatlans to maks poymient or.otherwizg randsr patfnnmanes 10
ttin, inchedng the enforcemon: of any Besurity Intarast that sscures such obligatiuns. You may apply procedds moolved from tha Aceount Dablsry 19 the Snewred
Dekra er you may release such proceads to ma.

| specifically and irrevocably authorlze you 1o axeralse any of the follawing powers at my gxpense, without limitation, untll tha Securad Debrs are pald in full:
A. domund paymont and enfores collection from any Account Debtor or Obligor by suit or otherwlse.

B. enforce any socurity interest, llen or encumbrance plven to secure the payment or perfommanco of any Acceunt Bebtor or any ohligation constituting Preperty,
C. tilg proofs of claim or similar documents In the evant of benkrupicy, insolvency ar doath of uny persen obligeted s an Account Debtor.
D. cormpromias, ralaase, extond, or uxchanga any indsbtednsss of an Account Deblor,
E. take contral of uny proceads of the Account Debtars' obligutions and any returned or repossossed goods.
F. endorsa sl payments by any Account Dabtor which msy gome inta your poaseosion as payskle 1o me,
G. denl in il respocts an the holdar and owner of the Account Debtors' ebligations.
8. AUTHORITY TG PERFORM, [ authorizo you 1o do anything vou deam reasonably necessary 10 protect the Proparty, and perfect and continue your secuiity

Interest in the Property, if | fail to perform any of my dutiss under this Agreement or any other Loan Document, you are suthorlzad, without notice w ma, to
perferm the dutes or cause them to bo porformed,

These sutherizatlons include, but ara not imited to, permlzsion ot
A, pay and discharge taxss, liens, security intarasts or othar ensumbrances et ony fme luvied or placed on tha Froperty,
B. pay any rents or othor charges under any lease afecting the Proparty,
€. order and pay for he repair, Maintenance and preservstion of the Property
D, fiis any financing statemsants on my behalf and pay for filing and recording foss pertaining to the Property,
E. place e noto on any chattel paper indicating your interest in the Propsrty,
F. take any action you feel necessary to raallze on the Propenty, Including performing any part of o contract or endorsing 1t in my name.
G. handle any suits or other proceedings invalving the Property ib my nems.

H. prapare, fils, and sign my name to any r ry reports or o 1tungs,
1. make Bn 8ntry on my books and records showing tho existence of this Agreamont,
J. notify any Account Debtor of yaur interest in the Proparty and tell the Accouns Debtor 1o muke payments to you of somaone glsa you name.

It you parform for mo, you will uss ressarable sarw, if you exerclee the cara and fallow the procadurus shut you generally 8pply te the caliantion of bligations owsd
10 you, you will ba degmad 1o be using roasonable cure. Reasonable card will not include: arty stena nncessary te jraserve rights against prior partias tho duty 1o
send noticus, partarr sarvices or take any other actisn in connection with the management ol the Pioperly; of thy Guty 10 protest, prezarve ar seintai any seauity
interast given to othora by Mg or othor partles. Your authorization 1o perform for mo will rui create an abligatios 1 parform and your talkire to perfern wiit noz
preclude you from uxacwising iy other Hights under the law or this Agreement, All cash and non-cash procecds of the Prupurty may be applied by you only upen
your actual recelpt of cask mocends agrinat such of the Securod Dobts, matured or uninatured, as you determing In your sols discretion.

If you cams inio sewisl or Consruelve passassion of e Property. you will preserve and protoct the Praparty. For purpases ot tis paragraph, you will be In actusl
pogsession of 1ha Praparty only whan you have fivegical, (mmediate and exciusive controt ever thy Proparty and you havo abinmaivaly acceptod thot control, You
will be in consnwstive possossion afl 14e Propsity oaly when you have bath the powar and 1 {ntent Ly wkaiclae conteot avir the Propucry,
9, DEFAULT. | will be in default if any of the following oxeur:

A. Payments, ! fail Yo maka & payment in full when dus,

B. Insalvency or Bankruptey. Tho dasth, dissolution or Insolvency of, appointmant of a receiver By or on behalf of, appiication of sy debitor relief lew, the
zssignment for the banefit af credltors by of on behalf of, the voluntary or invaluntacy termination of existence by, or the commencomnnt of any proceeding
under any presont or futury federal or state insolvancy, bankrupicy, recrganization, composition or debror reliaf law by or againat ma, Ghligar, or eny co-signer,
ondorser, surety of guaramor of this Agroomant or any other vbligations Obligor has with you.

C. Businoss Torminatlon, | matge, dissolva, rearganize, end my busingsa or exlatence, or a parlier o majerity ewner dles o Is declared legally incempatent.
D. Feilure 1o Perfarm. | fail to perform any condition of to Keep eny pramize or covenant of this Agreement,

E. Other Documonts. A dafalit occurs under tha terms of any other Loan Document.

F. Othor Agroements, | 3m In default on sny other debt or agreement | have with you,

G. Misreptasentation, | make any verbal or written statement or provide any financisl information that ie untrue, inaccurate, or conceals a matorlal fact at the
time it is mede or provided,

H. Judgmaent. | fall to satisfy or appaal any judgment agalnar me,

1. Forfohuro. The Proparty |s used In & mannsr or for a purpoae that threatons gonflscation by a lagal authority,

J. Nama Change. 1 change my name or a5sumo an additioral name without nodiying you befora making such a change,

K. Proporty Transfar. | transiar all or o substantial pert of my maney or proporty.

L. Property Value. You determins in good faith that the value of the Property hos declined or is Impaired,

M, Maturisl Change, Without first notifying you, there is a materlal chango In my business, inc!uding ownorship, management, and financlat condivons,

N. nsocurity. You dotarmine in good faith that a materlal adverse change hae occurred in my financial condition from the conditions sot forth In my most reécent
financisl statement defore the date of this Agreomant of thal the prospect for paymant or performance of tha Secured Debts Is impeired for eny reeson.

10. DUE ON SALE OR ENCUMBRANCE. You msy, at your optian, dscigra the entire belance of this Agresment to be Immedlately due and peyeble upon the creation
of, or contrast for the creation of, any lien, encumnbrance, truns(ee or sala of all or any part of the Property, This right is subject ta the resmictions imposed by
tederal law {12 C.F.R. 581}, as spplicable, Howaver, If | am In dstault under this Agreement, | may not soll the inventary portion of the Praperty gvaen in the
ordlnary cuurse of buginess.
11. REMEDIES. Afier | default, you may at yous option do &ny ong or mare of the {ollowing,

A. Acceloration. You may make all or any part of tho smount owing by the terms of the Secured Dabls Immedistaly due.

B, Sourcos. You may Lse any and all remadies you have under stata or federal Iaw of in any Loan Decument,

C. tnsurance Bapefita, You may make a claim for any and oll insuranca benofits or rofunds thut may ba avuilably on my default,

D. Paymonts Mude On My 8shaH. Amounts edvanced on my bet:all will ba immadiately due and may be added to the Securad Debts.

E. Assembly ot Property. You may require ma to gathor tho Proporty and make it availabla to you in & reasonsbls fashion,

F. Rop i You may tep tha Property 90 long &5 the repossession does not involve 2 breach of the peace. You may sell, lease or otharwiss
dispose of tho Property a5 provided by law. You may apply what you recelve from the disposiilon of the Property to your expenses. your attorneys' fees and
{egal expsnaea [whate not prohiblted by law), and any debt | ewo you. It what you rucelve from tha disposition of the Property dogs not satisfy the debt, | will
be fiatle for the daficlency [where pormittad by law). In some cagss, you may kasp the Property tn satisfy the debt,

Where a notlce I3 required, ) agree that ten days priof writtan notice gent by firat clags mail to my address listad In this Agreemeant will be rassonable notica to
e undar the Minnesots Unitorm Commarclal Code, |f the Property Is perishable or threatens to decline speedily in value, you may, without notice 16 ma,
dispose of any or all of The Proporty in ¢ commurclally ressenable mannar at my expense following sny commercislly ressorable prapsration or processing.

i
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if any itams not otharwise subjact to this Afreomont aro contalnad in tho Property when you take possossion, you mey hold these items for me at my risk and
you will not be liable for taking possession of tham.

G. Uso snd Oparation, You may entof upon my premises and take possassion of il or any pert of my proparty for the purpose of preserving the Property or its
value, 6o lcng as you do not breach the peace, You may use and oporata my property for tha length of time you fesl ia neceesary 1o protact your interest, all
without payment or compensation to ma,

H. Waiver. By chousing sny orie or more at theso romedles you do not glve up your right to use any other remedy, You do not v/aive 8 default If you choose
not to uss B remedy. By electing not 1o use any remady, you do not waiva your right to liter consider tho svent a dalpult and to use any remaedies if ths defauit,
continues or oCcury again.

12. WAIVER OF CLAIMS, [ waive all claims for {oss or damage caused by your acts or omisaions where you actad reascnably and in qood falth.

13. PERFECTION OF SECURITY INTEREST AND COSTS. | authorize you to file 8 financing statement covering tha Property, | will comply with, faciiitate, and
otherwise assist you in connection with obtaining parfaction or control over the Propaerty for purncses of perfocting yYour security Interest under the Uniform
Commercial Code. | agrea to pay all taxos, f0os and costs you pay ot incur in connaction with preparing, fiting or racording any finansing statoments ar other
pocurlty intorost fillngo on the Property, | agroe to pay all ectual costs of terminating your security intarast.

14. APPLICABLE LAW. This Agreemsnt is governsd by the laws of Minnesota, the United States of America, and 1o the extent required, by tha laws of the
jurisdiction whara tho Property 13 located, except to the extant such state laws sre presmpted by federsl law. In the event of a dispute, the exclualve forum, venue
and place of Juriadictlon will be In Minnesota, unlezs othenwlise required by law,

15. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Epch Debtor's obligations under this Agreament are Independent of the obligations of any other
Dobtor. You may sue aach Debtor individually or together with any other Debtor, You may release any part of tho Property and | will still be obligated under thly
Agreemant for the remalning Froparty. Debtor agreas thal you ard any party 1o this Agreement may extend, madity or meke any change in the terms of this
Agreemant or any avidence of debt without Debtor's consent, Such a changa wifi hot release Dobtor from the torms of this Agreament. [t you assign any of the
Securod Debts, you may assign all or any part of this Agreemant without notice to me or my consent, and this Agreement will inure to the benefit of your asaignee
10 the extant of such assignment. You will oontinya 1o have the unimpalred right to enfarce thls Agreemant as 1o any of the Seaured Cebts thet ere not assigned.
This Agreement shall inure to te bunalit of and bo onforeuabio by you and your successors and assigns and any other parson to whem you may grant an interest in
the Secured Dabts and shall be binding upan and enforceable egalnat me and my persenal representatlves, successors, helrs and assigne.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agraemant may not be amended or modified by orel agreament. Ne amandment or medlfication of this
Agresmont ie offectlve unluss made in writing and axacuted by you and me. This Agresmant and the other Losn Documents sra the complate and final axpression
of the undarstanding betwean you and ma. I any provision of this Agracment is urienforcoable, then the unonforceable provision will be soverad and tho rumaining
provisions will still be snforcoable.

17. INTERPRETATION. Whonaver uaod, tha singular includas tha plural and the plural Includes the &lngular. The secdon headlngs are for convenignco only and are
no1 1o bo usod 1o Interpret or defino the terms of this Agraemant.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unloas otherwiso roquired by lavs, any netice will ba given by dellvering it or mailing it by first
class mall 10 the appropriate party's address fisted in tha DATE AND PARTIES section, ¢r t0 any cther addross designated in writing, Notice to ono Dabtor will be
deamed to be notlce 10 all Debtors, | will inform vou in writing of any chango In my name, addrass o othor application information. | will pravide you any financlal
atatnmont or information you request, All financisl statements and information | glve you will be correct and complete. : agree 1o sign, deliver, and file any
additicnal documnents or cartifications that vou may considar necessary T perfect, contheus, and presarva my obligstions under this Agrasmant and to confirm your
lien stalus on any Propeorty, Time |s of the easence. .

SIGNATURES. By signing, | agrea 1 thy terms conteined (n this Agroament. | also scknawiedge recelpt of a copy of thls Agreemsnt,

DEBTOR:
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. SECURITY AGREEMENT

DATE AND PARTIES, The data of this Securlty Agreamaent {Agreomant] is July 1, 2009. The parlles and tholr addrasses aro:

SECURED PARTY:
CROWN BANK
6600 France Avonua South Ste 125
Edina, MN 55438

DEBTOR:
5 CONTINENT DISTRIBUTING, LLC
& Minnasota Umitad Llabliity Campany
5041 GREEN FARMS ROAD
EDINA, MN 5B436

The proneuns "you” and "your" refer to the Secured Party. The pronouns " “me* and "my” refer to ench parson ar entity signing this Agreament g3 Debtor and
agresing to give e Praperty desciibed in this Agreement as security for the Secured Dabta.

1. SECURED DEBTS. The torm “Secured Debta” Includes and this Agreement will sacure asch of tha Tollawing:

A. Specific Debts, The following debts and ell extensions, renewals, refinancings, modificatians and replacements, A promisgory note or other agresmant, No.
4000908, dated July 1, 2009, from me to you, In the smount of 4400.000.00.

8. All Dobrts. Al present and future debts from ma to you, even if this Agroemant is not speolficaliy rofaranced, the future dents are also secured by other
collateral, or if the future debt ju unrolated to or of & differart type than this debr. [f more than ona parson slgna this Agresmant, sach agress that it will securs
dabty ircurred either Individually or with others wha may not slgn this Agreament. Nothing In this Agrammnnt canstitutes a commitment to moke additional or
futwre loans or advancod, Any such commitment must be in writing.

This Agraemant will not securs ony dabt for which you fail to give any required nctice of the rigt of rescission, This Agresment will net secura any debt for
which a non-possesaory, non-purchase money securlty intarest is eroated in “houschold goods™ In connoction with a “conguMmer loan,” as those terms are
dafined by fadoral law govaming unfair end docoptiva credit practicos. In addltion, this Agreement will not secure any other debt If, o3 a result, the other debt
would become subject %0 Section 670 of the John Warner Natlonal Defaras Autherization Act for Fiscal Year 2007.

C. Sums Advancad. All sums advanced and expenses [ncurred by you under the terms of this Agresment.

Loan Documents rofer 1o all the documents axecuted In connoction with tha Sscured Dabts.

2. SECURITY INYEREST, Yo secure the payment and perfurmance of the Secured Debts, | give yau a security interest in all of tha Propurty described in this
Agreamont that | own or have sufficient rights In which to transfer en interest, now or In the future, whersver the Property is or will be locatsd, and sll proceeds and
preducts from the Property (including, but not limited to, ail parts, accessories, ropairs, replacements, improvements, and accessions to the Property). Property is all
the callaternl given as security for the Secured Debts and deseribed In this Agrasment, and Includes ail obligations thet support the payment or performance of the
Propaity, *Proceeds* includas enything scguired upon the sale, lezsn, license, axchangs, of other disposidon of the Froperty; any rights and clalms arising from the
Property; and any cullections and distributlons on account of the Proparty,

This Apresmunt remaing In effect until tarminated in writing, aven If the Secured Debts are paid and you are no Jongar obligated te advance funds to ma under any
toen or credit agreement.

3. PROPERTY DESCRIPTION. The Proparty i9 doscribed as follows:;

A, Inventory, Al inventory which | hiold for uiimata 3ale or leasa, or which hus been of will bo supplied under contracts of service, or which ara raw materials,
work In process, ar matertals used or consumed In my business,

B, Accounts end Other Rigns to Peyment. Al rights | have now ar In tho future to psyments Including, but nat limited to, paymaent for property or services
sold, l8asad, rented, licensad, or assignoed, whother or not [ have sarned such paymant by parformance. This Includes any righta and Interasts (including all liens
and sacutity interests] which | may have by law or agreamant against any Account Debior or obligor of mina.

C. Ganorsl Intangibles. Al ganeral intangibles including, but not limited to, 18x refunds, appiicutiona for patents, patents, copyrights, trademarks, Tade secrets,
gaod will, trade namas, customar lists, permits and franchises, payment Intanglbles, computar programs and all supporting information provided in connection
with a transaction ralating 1o compiter programs, and the right to use my name,

D, Equipment. All squlprent Including, but not limited to, all machinery, vehicies, fumiture, fixtures, manulacturing equipment, fanm machinory and cquipment,
shop equipment, oHlce erd racordkesping ogquipment, and parts and tools, AJl equipment described in 8 list or schadule which | give to you will also be
included In the Proparty, but such a llst is not neceasary for a valid security interest fn my equipment.

4. WARRANTIES AND REPRESENTATIONE, | make to you the following warranties and representationa which will continua ae long as this Agreemant Is in oftect:

A. Power. | am duly organized, and validly axisting snd In good standing In all jurlsdictions in which | oparate, | have the powor and authority to onter into this
transaction and 1o ¢aIry 6N my business or activity as it is now being conducted and, as applicablo, am qualified to do so in aach jurisdiction in which | operate.
B. Authority, The executlon, delivery end porformenca of this Agreement end the obligation svidencad by this Agraomont are within my powers, have beon duly
authorized, hava recelved all necessary governmantal approval, will not violata any provision of law, ar order of court or govemmantal agency, and wili not
vialate arny agrcorment 1o which | am a party ar to which | am or Bny of my proparty 2 subject,

C. Name snd Location. My name indicated in the DATE AND PARTIES section (s my exact isgal name, | am an entity orgenized and registered under the laws
of Minnesota. | will provide verifleation of registration and location upon your request. | wlil provide you with at leest 30 days notice prior te any change in my
name, address, or state of organizatian or registration,

D. Businuss Name. Othes than previously disclosed tn wiiting to you | have not chenged my name or principal place ©f businoss within tha last 10 yesrs and
have not used any other Usde or flcdtieus name. Without your prior written congent, | do not and will not uss any other neme and will preserva my existing
name, Trady namEs Gnd ranchises,

E. Ownership of Property, | represent that | own all of the Property, Your clalm to the Praperty is shwad of the slaims of ary other croditor, excopt as disclased
In writing to you prior to any advanco on tho Sccured Dabits. | reprasent that | am the originsl owner of the Property &nd, it 1 am pot. that t have provided you
with a list of prior ewnors of the Praparty.

5. DUTIEE TOWARD PROFERTY.

A, Protactinn of Securad Party's Intorest. | will defend the Property against any other claim, | agree to do whatevar you requlre to protact your security interest
sind to keop your claim In tha Proparty ahsad of the clalms of other craditors. | Wil nat do anything to harm your position,

| will keop books, records and accounts about the Proparty and my business in genarsl. | will let you examine thase and make coples at any reasenable tme, |
will prepare any report or accounting you requast which deals with thy Proparty,

B. Use, Locatlon, and Protection of the Property, | will keep the Property In my possession and in good repeir, | will usg it enly ter commercial purpoges, | will
rot change this specified usa without your prior written conseént, You have the right of reasonable access 1o Inspect the Property and | will immediately inform
you of any joss or damaga 10 the Preporty, | will not causs of permit waxste to the Property,

) will keep the Property a1 my addross listed in the DATE AND PARTIES scction unloss wa agiee | may koop It at anather location, f the Property |3 to bs used
in other states, | will glve you a list of those states, The location of the Propsrty (s given to aid In the ldentification of the Property, It does net In any way Iimit
the scope of the security Interest granted 1o you. | wili notify you in writing and obtain your prior wiitten ¢onsont to ony ¢hanga in locotlon of any of the
Froperty. | will not use the Property in violetion of any law, 1 will notify you in wdtlng priet 10 any change in my address, name or, if an organizstion, any
change In my ldentity or structure,

Untl the Secured Debta are fully pald and this Agreemort is terminated, | will nat grant @ security intesest in any of the Proparty without your prior written
cansent, | will pay all taxex and sssossments lovied or assessed against me or the Property and provide timaly proot of paymant of these taxea end
#ssassments upoh reguost,

C, Salling, Leasing or Enecumboring ihe Proparty, | wlill not sell, offer to seli, Janss, or otherwise transfer of encumber the Property whhout your prior written
parmision, excopt for Inventory sold in the erdinary course of bualnass at felr market value, or at a minimum price ostabllshod botween you and me, If ] am In
default undet this Agreemeant, | may not sall tha laventary portion of tho Property oven in the ordinary course of business, Any disposition of tha Proparty
contrary 1o thls Agresment will violute your righta.  Your permission to sell the Property may be reasonably withhsld without regard to the creditworthinass of
any buyer or transferee. | will not permit the Property to bs the subjoct of any court ardar affecting my rights to the Pioperty In any sction by anyona othar than
you, U the Property Includes chuttel paper Or instrumertts, sither as original collateral or 85 proceeds of the Property, | will note your securlty Intarest an the
face of the chatte] paper or lastruments.,

D, Addt Dutlas Spocific te A { will not setde any Account for lesa than (ts full value without your witten permission. Until yoy tell me otherwise,
| will coilect all Ascounts in the ordinary couraa of business. | will not dispose of ths Accounts by assinnment without your prior written consent. | wilf kg
the proceeds from all the Accounts and any goods which aro returned to me or which | take back. | will not commingle tham with any of my othar pmponv./l

will deliver the Accourtts to you at your request. [f you ask me ta pay you the full prico on ony roturned ltems oy koms retaken by me, 1 will do 30. 1 will maky
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no matenial change in the terms of any Account, and | wili glve you any statements, reports, certificates, lists of Account De‘atur% {showing names, addrosses
and amaunts owing), invoices spplicabia to aach Account, and other dats in any way partaining 1o the Accounts as you may request, -

6. INSURANCE, | agree to keep the Property Insured against tha risks reasonably asacciated with tho Proporty, | will maintain thls insurance in the amounta you
require. Thig insurance will last until the Property Js releasad from this Agreement, | may choose the insurance company, subject to your appraval, which will not
be unreasonably withheid,

| will have the insuranco company name you as loae payee oh any insurence policy, | will glve you and the inauranes company Immadiate notice of any loss, You
may apply the insurance proceeds toward what ls owed on the Secured Debts. You maey require added sacurity as o condition of panmitting sny insurance proceeds
ta be used 10 rapalr of repiace the Property,

it you acqulre the Property in damagad condition, my right 10 any insurance pollcles and proceads will pasa 1o you to tho axtent of thy Seécured Debts,

| will immediately nodfy you of cancellation ar Yérminaton of insutanca, If | fail to keep the Property insured, you mey obtain insurance 1o proteect your Intarast In
the Property and [ will pay for the insurance on your demand.  You may demand that | pay for the insurance all 3t once, of you may edd the Insurence premlums 1o
the balancs of the Socured Debts snd charge Interast on it at the rats that appliss to the Secured Debts, Thia Indurance may include covorngas nat originally
roquirod ef ma, may ba written by a8 company other than one | would choase, and may be written at g higher rata than | could obtain if I purchased the nsurence. |
acknowledge and agree that you or one or your a¥illstes may raceive commlaslona on the purchase uf this Insurence,

7. COLLECTION RIGHTS OF THE SECURED PARTY, Account Dsbtor meane the parson wha ls obligated on an zccount, chattel peper, or genaral intenglbie. |
authorize you to rotify my Account Debiers of your security interast and to desl with the Account Dabtora' obligations at your discration., ‘You may enforce the
ohligations of an Account Debser, axercising any of my rights with reapact to tha Account Dobtors' obligations to make peyrnent or gtherwlae render porformance to
mae, (ncluding the anforcement of any security Intersst, that sacures such ebligatons. Yau may apply procoeds received from the Account Dabtors to the Secured
Oebts or you may reieass such proceads to me.

§ specifically and Iiravocably autharize you to exercisg any of the following powers at my expense, without limitation, umil the Secured Debts are pald in full:

A. demand payment and enforce collection from any Account Debtor or Qblinor by suit or otherwisa,

B. enforce any security intoreat, fien or ensumbronca given to seaure tha paymant o performance of any Account Debtar ar any ohligation constluting Proparty.

c, file proofs of claim ar slmilor documents in the event of bankruptcy, inselvency or death of any person cbiigsted as an Account Debtor,

D. compromise, release, axtend, of exchange any indebtodnoss of an Account Debtor.

E. take control of any pracesds of tho Account Debtors’ abligatons end any returnext or rapossessod goods,

F. endorse oll paymonts by any Account Debtor which may come (nte your possession as payeble to me,

G. dual in oil respects ss the holder and owner of the Account Dabtors' obligatdons,
8. AUTHORITY TO FERFORM. | authorize you 1o do enything vou deem reasonably necsssary to protect the Property, &nd parfect and continue your sscurity
interest in the Froparty. if { fail to porform any of my duties under this Agreement or any other Loan Dogurnent, you are authosized to perform tha dutles or cause
them to be performed.
These authorizations includa, but ura not fimited 1o, parmission to;

A. pay and dischargo taxos, lisom, security intarests or athsr sncumbrances at any time lavied or placed on the Property.

B. pay ony fents of other charges under ary foase affecting tha Propenty.

C. order and pay for the repair, maintenance and preservation of the Property.

D. fila any financing statements on my behalf and pay far filng and recording fees pertaining to the Property.

E. pléce a noto on any chattel peper indicating your interestin the Propeorty.

F. take any action you feel necessary 1o realizo on the Property, ncluding parforming any part of a conwact or endorsing ft in my name,

G. handla any suits or cther procsudings involving the Property in my nams,

H. prepars, file, and 2igh My nanie to any NeCAssary roports or accountings,

I. raske 8n entry on my baoks and records showling tha existanca of this Agresment,

J. notify sny Account Debtor of your interest in the Property and tall the Accaunt Dabtor T MBke payments to yau or s0maona else you nams.

it you perform for me, you will use reasonable care, If you exarcise tha care and fallow the procedures that you genarally opply to the Gollection of obligationg owed
o you, you will be dasmed 10 ba using reosonabla care, Roasonabls care will not includs: any steps necessary to praserve righte against prior parties; the duty 1o
sond notices, porform sourvices of take any othar action in ction with the goment of the Property; or the duty to protect, preserva or mantain any security
tmerest glven to others by me of other parties. Your authorization to perferm for me will not creats an obligation to perform and vaur failure to pertorm will not
praciude you from oxorcising any other rights under the law or this Agreement. All cash and non-cash procoeds of the Property may be applisd by you anly upen
your actual racsipt of cash procesds against such of ths Secured Debts, maturad of unmstured, 83 you determine in your sole discrotion.

¥ you coma into actual or constructdve possesslon of the Property, you will preserve and protoct the Proparty, For purpeses of this paragraph, you will ba In aotusl
possession of the Proparty only when you havo physical, immediats and exciuslva control ovar the Property and you hava affirmatively accepted that control. You
will be In constryetive posscasion of the Property only whon you hava both tho power and tha inlent o exercise control over the Property.

9. DEFAULT. | will ba in datault If any of the tollowing oeeur:
A. Paymonts, | fall 1o maks a paymant in full whon dus,

B. Insolvency or Bankruptey. The death, dissclution or insolvency of, sppoinument of a toceiver by of on baholf of, application of any debtor reliot law, tha
asslgnment for the banafit of creditors by or on behalf of, the voluntary ar Inveluntary terminatian of axlsténca by, or the commancement of any proceading
unde! any present or futurs fodersl of state insclvency, bankruptey, recrganization, composaition or debtor raliof law by or apainst me, Obligor, or any ¢o-signar,
andorser, suraty of guarantor of thin Agreament ar any other obligatons Obligar hes with you.

C, Businesx Torminstlon, | merge, dissolve, recrganize, end my businoss or existence, of & partnor or majority ownor dios or is declared legally incompetent.

D. Failure to Porform, | fall ta parfarm any candition or to keep any promise or covanant of this Agreement.

E. Other Decuments. A default oceurs under the terms cf eny other Loen Document,

F. Othor Agreamants. | am In default on any other debt or agreemment | have with yeu,

G. Misropresentation. | make Ray veibal ar written statement or pravide any finencial informaton 1hat i untrue, insccurats, or conceald a materlal fpct at the
tima k13 mado or pravided.

H. Judgiment. | fail 1o satiefy or appeal any judgment egainst me,

!, Forfeitura, The Property Is usod [n a manner or far a purpose that threatens conliscatlon by a lagal authority.

J. Nameo Chunga. | changa my nama or assuma an additional nerne without notifying you bafore making such 8 change.

K. Proparty Transfer. | vanster all or & substamtial part of my mongy of property,

L Property Valus. You determine in good faith thet tha valus of the Property has declined or is Impaired.

M. WMaterial Change. WItkout first notifying vou, there is o matafial change in my business, including ownorship, managomont, and financlal conditions,

N. Insocurity. You datarmine In good faith that a materipl agverse change has aceurred in my financial condition from the conditions set forth in my most recent
tinancial statement befors the date of this Agreemont or that the prospect for payment or partormance of the Secured Debts 18 impaired for any reasan.

10. DUE ON SALE OR ENCUMBRANCE. You may, 8t Your option, declars the ertire balance of this Agreement ta be immadiataly dua and payable upan the oreation
of, or contract for the creation of, any lien, encumbrancs, transfer or sale of ell or any part of the Property. This right I sublect to the restrictions imposed by
tederal iave {12 C.F.R, 531), a5 applicable, However, it | am in default undsr this Agresment, | may not sall the Inventory portlon of the Property svan in the
ordinary coursa of business,
11, REMEDIES. After | default, you may &t your optich do any ene ar more of the following.

A. Acceleratian. You may make all or any part of the amount owling by the terms of the Secured Debts Immaedlately due.

B. Sources, ‘fou may use any and all remedics you have under etate or fodoral law or In any Loan Deoument,

C. Insurance Beneflts. You may maka a claim for any ond 8l insurance benefits of refunds that may be svallable on my default,

D. Paymonts Mado On My Bohalt, Amounts odvangod on my bahalt will bs Immediately due and may be addad to tha Secured Debts,

E. Assembly of Propetty. You may requirs me to gether the Propearty and make it svallable Yo you [n a reasonable fashion.

F. Repossosslon. You may repossdss tho Property so long as the repossession does not Involve a breach of the psaca. You may seli, laase or otheswise
dispoge of the Praparty as provided by lew. You may spply what you recolve from the disposition of the Property 1o your expansos, your attorneys' fees and
legal axpenses {where not prohibived by jaw), and any debt ! owa you. f whet you recelvo from the disposition of the Propsrty dees not satisty the debt, | will
bo llabla for the dofigiancy [whera pormittod by law), In soma cases, you may keap the Property 1o sotlsty the debr.

Where a notice is required, | agree that ten days prior wrttten notlce sent by first class mull to my addresy listed in this Aareement widl be reesonable noticn 15
me under the Minnesota Unitarm Commorclal Code. 1If tha Property Is perlshable or threatens to decline epeadily in value, you may, without notlce 1o g,
disposo of any or all of tho Property in & cormmarcially reasunable manner at my expanse following any commerclelly reasonable preparation or processing,
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If any (tems nct otherwise subject ta this Agroamant arg contalned in the Property whan you take possession, you may hold thase ltemis for me at my risk and
you wall not ba llable for taking poasession of them,

G. Use and Qperatien. You may enter upen my promises end take pcssession of all or any part of my property for the purpose of preserving the Property or ity
value, se long as you do not breach the peace. You may use and operate my property for tha length of 1ime you fee! Is necessary o protect your interest, al!
witheut payment or Gompancaton to me,

H. Walver, By choesing any ane of more of (hese remedies vou do net give up yorr fight to use any othor remedy. You do not walve a default If you choose
not 1o use & remody, [3y ejscting not Lo use any remedy, you do niot walve your right te later cunsider the avent a dafault and 1o use any ramedles i the default
COontingasn of Goodrs again,

12. WAIVER OF CLAIMS. | waive sll claima for loss or domago cevsed by your acts or omisslons whare you acted reasonably and In good falth,

13, PERFECTION OF SECURITY INTEREST AND COSTS, | authorize you 1o file a financing statement covering the Property, | will comply with, fadilitste, and
otherwlse assist you In connection with obtainlng porfection or control over the Property for purposes of perfecting your sacurity Interest under the Uniform
Commerclal Cods. | agroa to pay ell taxes, foes and costs you pay of Incur In connection with prapering, filing or recording any finencing stetements or othor
sosuitty Interost tngs on the Proporty. ) sgree ta pay all actual costs of terminkting youtr socurlty interest,

14. APPLICABLE LAW. Thiz Agreoment Is governed by tha lawa of Minnesots, the Unlted Btates of America, and to the sxtent roquired, by the laws of the
jurisdiction where the Propeny Ix located, oxcapt Yo the extent such stote laws ara proemptad by fodoral low. In the ovent of & dizpute, the exclusive forum, venus
and plece of juriadiction will bs In Minnesota, unlesa othorwise required by law.,

15, JOINT AND INDIVIDUAL UABILITY AND SUGSCESSCRS. Each Debtor's inations under this Agi 1t sra independant of the obligati: of any othar
Dabtor. You may sue anch Debtor individually or togsther with any other Dabtar. You may reiesas say pert of the Property and [ will stlll bo obligated undor this
Agreoment for the remaining Proparty. Debtor sgrees that you and any party to thls Agrootment may extend, modify or maka any chenge in the terms of thls
Agreament ar any evldenca of dabt without Dobter’s consent. Such a change will not releass Dabtor from 1he terms of this Agresment, If you susign any of the
Sacured Dabts, you may a3sign ail or any part of this Agreamant without notlce to me ar my consnnt, and this Agreoment wili inure to the banoetit of your ossignee
t the extent of such assignment. You will continue 10 have the unimpaired right to anforce this Agraemant as to any of the Sacured Debts that are not sssighed,
This Agreemant ahall inure ta the benefit of and be anforceable by you end your guccessers and sssigns and any other person 1o whom you may grant an Interest In
tha Sozurod Debts and shall be binding upon and enforcesble against ma and my personal represantatives, successory, heira and agsigne,

16. AMENDMENT, INTEGRATION AND SEVERABILITY. Thiy Agreemant may not bs amended ar modified by oral agresmant, No emendmert or modlfloation of this
Apresrment is effectiva unigss made In wrlting and exscuted by you and me. This Agreement and the other Loan Documents are the cemplste and final expreasion
of the undarstanding betweon you and me. if any provision ot this Agraement in unenforeeabla, then the Lnanforesable provision wiil be sovored and the remaining
pravisians wiil still be enforceabls,

17. INTERPRETATICN. Whanevar used, the singulsr includes the plural and the plural Includes the singular, Tha sectich hoadings are for sonvenionca only and oro
net to be usod 1o interpret or define the terms of this Agreemsnt.

18. NOTICF, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS, Unless otherwise required by law, any notica wiil be glven by delivering It or mailing It by first
cluss mall to the appropriate party's addrass listed in the DATE AND PARTIES soction, of 1o ony othar addrees designeted in writing, Notice to ane Debror will be
deomed to be notine 1o all Debtors. [ will informn you in writing of any ehange In my name, address or other applicatian Informaton. | will pravide you any financlal
statemant or Jnformation you requast. All financial statements and informatlon | give you wili ke cotroct and complete, [ agree to sign, doliver, &nd flla any
addidonal documanta or contifications that you muy consider necessary to perfact, continue, and preserve my chilgations under this Agroemant and 1o confirm your
flan statug on any Proparty. Time la of tho essence,

SIGNATURES. By signing, | agras \c/: /a terms contained in this Agreement. | aiso eckrowledge raceipt of 2 copy of this Agreement.

DEBTOR:
5 CONTINENTTS,

}) w/ié}é'}’f/{/f’?/ﬁf

Hy -
TODD /&’AUM LLA, PRESIDENT

.

-

./
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (iront and bisgk) GARETULLY
A.NAME & PITONE OF CONTACT AT FILER [oplional]

DELAWARE DEPARTMENT OF STATE

s el G LR
. SEND ACKNOWLEDGMENTTO: {Namo and Addcss) INITIAL FILING # 2009 2183355
] SRV: 090680006

CAPTTOL GROUP OF COMPANIES

1010 N DALE STREET

| ST, PAUL MN 55117 I

1. DEBTOR'S EXACT FULL LEGAL NAME - insart only gng debior name {1a or 16] - 8o nol abbrevials or combing names
13, CRGANIZATION'S NAME
5 CONTINENT DISTRIBUTING, LIC

OR 5. TNEWIDUAL'S LAST NAME FIFSTNAME MIDDLE NAVE SUFFIL
o MATLNE ADDHESS i §YATE [POSTALGODE THONTRY
5041 GREEN FARMI ROAD EDTHA M | 55436 us
l Te TYPE OF GARGANIZATION 15, JURISDIC TION OF QHGANIZATION
[LTD LIABILITY COMPANY | DE |

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only gna deblor name ia or 2b) - do not abbrevialo or combine namos
2a. ONCANIZATION'S NAME

o]

pe:]

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2¢. MAILING ADDRESS cry STATE |{POSTAL CODE COUNTRY

;30. TYPE OF OHGARNIZATION 2L HJRISDICTION OF QREANIZATION

1 I |

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR $/¥] - insat only ofig securds pirty name (3a or 3b)

Ja. OROANIZATION'S NAME
CROWH BANK
CR 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME GLFFX
e MAILING AUDHEES CITY STATE [POSTAL CODE COUNTRY
6600 FRANCE AVENUE SOUTH SUITE 125 EDINA ool 55435 us

4. This FINANCING STATEMENT covers the following collateral:

All inventory, chattel paper, accounts, contract righte, equigment, genaral
intangibles, furniture, fixtures, machinery and all other business assets;
whether any of the foregoing is owned now or acquired later; all accessions and
additions.

1% FINARGING & EMENT o b bad i) it e 7 .Gnack 1o TEST SEAL - an Lsbiots) .
ESTATE RECORDRS | Aleh Addandan) Iif upeliabial [ADD|TIONAL FEET M []AII Deblors Unomc. 1 Dﬂemova

8. OFFIONAL FIl EH AEFEAENGE DATA
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SCANNED BY JT

SECURITY AGREEMENT

DATE AND PARTIES. The date of this Security Agresment (Agreement} is JUNE 1, 2011, The partias and their addresses sre:

SECURED PARTY: -
CROWN BANK
8800 France Avenue South Sis 126 .
Edina, MN 56435 <

DEBTOR:
5 CONTINENT DISTRIBUTING, LLC
a Delaware Limited Liabllity Compsny .
6041 GREEN FARMS ROAD
EDINA, MN 65436

The pronouns "you® and “your” refar to the Sacured Party, The pronouns *1," “me” and “my™ rafsr to ssch person or entity signing this Agresment as Debtor end
agreeing to give the Property dascribed in this Agreemsnt as ssourlty for the Secured Dabts.

1. SECURED DEBTS. Tho term "Seoured Debts” includes and this Agrasmant will secure sach of the following:

A, Specifio Debe, Thae tollowing debta and all extensions, renewals, refinancings, i and repl; A pl I v note or other agreement, No.
4090918, datsd June 1, 2011, from me to you, in the amount of $228,000.00,
B. AN Debts. All present and futura debtz from me to you, wven if this Agreement s not specifically raferonced, the hiture debte are also sscured by other
collaters, or if the future debt is unrelated to or of e different type than this debt. If more than one parsan signs thia Agroarnent, each agraes that It will secure
debts incuried either individuslly or with otheras who mey not sign this Agreament. Nething In this Ag § 8 itment 1o make additional or
future loans or advances. Any such commitment must bs in wrlting.
Trds Agreament will nat secirs any doti? for which yau fsil 1o give any required notica of it right of reschsion, This Agrsement will not sacure wny dobt Tor
witith 8 nonposssssery, nan-purchiase money acedrity intatast |9 created in "household goods™ In connantion with o “conswmer loan,” a3 thows tarma ate
dafinad by Tedaral law yovamrning unfair and decaptive crodiy practices. In addition, this Agresmant wilt roY secute any other dabt if, with respect Yo such oihar
dobt, yeu fall w Tullll eny cucessary roguiramants of limiations of Sactons 19ta), 32 or 36 of Rugulation Z or if, 8% & rexult, the other dobt would bacoma
subject to Section 870 of the John Warner Natlonal Defense Authorization Act for Flscal Year 2007.
C. 8uma Advanced. All sums advanced and wxpanses incurred by you under the 1erms of this Agraement.

Loan ODocumenta refer to all the documants executed in connection with ths Seoured Debts.

2. SECURITY INTEREST, To secure the puymont and performance of the Bacured Dabrs, | give you B sacurity intarest in all of the Property described In this
Agremnant that | ewn of havs sulfaisnt rights In which to ansfer en Interes, now ar In the future, shersver the Propeety fa ar will be losatsed, end el proceeds and
products Trom tha Propocty Uncluding, but sot tnited 1o, ol parts, inb, repairn, repk Imps nte. amvd ions 10 the Proparty). Property ie ol
tha callatgral given ea gecurity lor the Sucursd Dobus snd dascibed in this Ag ang Includos afl ablig that suppors the payment or purfermence of the
Property. “Proceads* includes cash proceeds, non-cash procesds snd anything acquired upon the sala, lease, licenss, oxchange, or other disposition of the Property;
sny righta and clalms arlslng from the Property; and any collsctiona and distributions on account of the Property.

This Agresment remalns in effect untl terminetad in writing, evan i the Secursd Debts are peld and you are no langer oblipated te advance funde to me under sny
losn or credit agresment,
3. PROPEATY DESCRIPTION. The Property is descrlbed as follows:

A. Specific Propsrty, 2 PUCKMASTER MACHINES

PUCKMASTYER MODEL 226H (DEMO UNIT)
PUCKMASTER WITH ALLEN BRADLEY PC-650 CONTROL MODEL 178
INTELLECTUAL PROPERTY OF B CONTINENT DISTRIBUTING, LLC EVIOENGED BY A SECURITY AGREEMENT DATED JULY 1, 2009

4. WARRANTIES AND REPRESENTATIONS. | make to you the followling warranties and representations which will continus ae long so this Agresment fu In offect:

A. Powar. | am duly orgenized, and validly existing and In good stending In a!l Jurisdictions [n which [ apsrate. | have ths power and nuthori.ty to enter into this
transsction and to casry on my busineas of activity s it ia now balng conducted and, as applicable, am qusiified 1o do 10 in each jurisdiction in which | operats,

B. Authority. The executlon, dellvery and parformance of this Agresment and the obligation evidanced by this Agresment are within my powers, have been duly
suthorizad, have recelved all necessary governmental approval, will not viclste any provision of lew, or order of court or governmental sgency, end wlll not
violate any agrsemant to which | am @ party or to which | am or any of my property is subject.

C. Name and Location. My nama Indloated In the DATE AND PARTIES section ia my sxast legal nama. | am an entity organized end registered under me_ laws
of Delawars, | will provida verification of rsglavetion and Jocaton upon your request, | will provide you with at taast 30 days notioe prlor to any chenge in my
nams, sddrass, or state of organizetion ot registration.

D. Businsss Name. Othsr than previously disclosed In writing to you | have not changed my name or principal plece of business within the iset 10 yoars and
have not ussd any other wada or ficttious name. Withaut your prior writtsn consent, | do not and will not use eny other name and will pre; s my exiating
nama, wads nemey and tranchidos,

E. Ownerehip of Property. | rapreasnt that | own all of the Property, Your clalm to the Property fs ahead ol the clalms of any other creditor, except ss dlaclosed
In writing 1o you prior to any advance on the Secursd Dabts. | reprasent that | am the original owner of tha Property and, it | am not, that | have provided you
with u list of prior ownars of the Property.

6. DUTIES TOWARD PROPERTY.

A. Protection of Secured Party's Intessat. | will dafand the Property sgeinst any other clalm. 1 agres to do whatever you fequire to proteot your security interest
and to keep your olaim in the Property ahead of ths claims of othar creditors, | will not do anything to harm your poaldon.

{ will kesp books, racords and accounts about the Property and my business in generat. | wiil fat you examine thess snd meke coples at any rensonable time. |
will prepare wny report or accounting you requaat whioh dsala with the Property.

B. Use, Laoation, and Protection of the Property, | will keep the Property In my possession and in good repair. [ will use It only for commerclel purposes, | will
not ohanga this specifiad usa without your prior written consant. You have the right of ressonable access to inspect the Property and | will Immediately Inform
you of any loas or damags to the Property. | will not sause or permit waste to the Proparty.

1 will kesp e Propesty &f iny addrass listed In the DATE AND PARTIES asction untesa we agree | may koap [t at anothar location, If the Property fa to bin uasd
In other states, 1 will give you # fist of thone states. The lacatian of the Property is glven to id in tha (dantlfioation of the Property, it doas not in any way lmit
the scope of the securlty interest grantad to you. | will notify you in writing and obialn your priar wiitten gonzenl to sny chsnge In jocation of sny of the
Praperty. | viif not usa the Propesty In violaton of any law. | will notity you In writing prioe o sny change In my adidrass, nome or, if &n urganizetion, amy
change in my identity or atructure,

Until the Secured Debts are fully paid and this Agreement ia terminated, | will not grant a yecurity Interest [n any of the Property without your pror writtan
consent, | will pay sl taxes and essessmenis (avied or assessad amgeinst me or the Propsrty and provide timely proof af payment of thase texes and
BYBURSMEINTS UPON requeat.

C. Seliing, Leasing or Encumbaring the Property, | will not sell, offer to sell, isase, or otharwise warstsr or encwinber the Property without yout prior written
permiusjon, Any disposition of the Praparty contrary to thie Agresment will violate your righls. Your permission to sall the Proparty may ba rensensbly withheld
without ragard to the creditworthiness of any buyer or tranaferse. 1 will not permit the Proparty to ba the subjast of Aoy court ordst alfacting my rghts to the
Property (n any aciecn by anyana other than you, If the Proparty Includes chattel pupar of Instiumenia, sither as oiiginal collataial or as procesde of tha
Froperty, | wili nota your sacurity interest on tha face of the chattal paper or Instrumenta,

8. INBURANCE. | agree to keep the Property Insured sgainet the riaks ressonably aveocistad with the Property. | will maintain this insuranaa in the amounts you
requlrs, This insurance will last untl the Property ls released from this Agreement. | mey choose the (nsurance company, subject to your approvel, which will nat
ba unreasonably withheld.

| will have tha Insuranoe company neme you aa loaa payee on any ineurance polioy. | wil give you and the Insurance company immediate notice of any loss. You
may apply the insurange proceeds toward what is owed on the Secured Dabts, You may require sddad sscurity se s condition of permlitting any insursnce proceeds
10 be Ueed to repail or replace the Property,

If you acquirs the Property In damaged oondition, my right 1o eny Insurance policies and procseds will pass to you to the extent of the Sacured Dsbta,

| will Immadistely notify you of csncallation ot termination of insurance, If [ fsil to keep tha Property Insured, you may obtain Insurance to protect your lnt_crﬂt in
the Proparty and | will pay for ths insurance on your demand. You may demand that | pey for the Ingurance all st once, or you rasy edd the Insurance premiums to
the balence of ths Sscured Debts end charge intersst on it et ths rate that applies to the Sacured Debts. This Insurance ray Inciude coveragas not otlginall

5 CONTINENT BISTRIBUTING, LLC
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requirad of me, may be written by & company other than one | would ghoose, and may be written at & higher rate then | could obtain if | purchased the fasurance; |
acknowledge and agres that you or one of your affiliates may recelve commissions on the purchase of this insurance.

7. CO?.LECTION RIGHTS OF THE SECURED PARYY, Account Datiter means the person who is obiligated on &1 Becount, chatisl Baper, of genaral irangitde, |
suthorize you to notify my Account Ciehitars o your saturity intores) and (o desl with the Account Dsbtor’ obligaticns ot vewr distratlon. You may enforze 1the
obligstions of an Account Debtor, pxaroising any of my Hyite with tespost to the Account Debtore’ abligatinns Lo mMEKe payment ar olhatwise rendus parfgnmance to
ma, Including the enforcoment of iy susurity irdarest that secures such obligations. You may apply proceads vecoivad liom the Acsaunt Dulitorn to the Secured
Debts or you may ralsase such procsads to me.

| spsclfically and irravacably eutherize you to exsrolss any of the following powers at my expense, without limitation, untli the Secured Dabts are paid In tull;
A, demand paymant and enfarce collaction from any Account Dabtor or Obligor by suit or otherwise.
B. enforce any security interast, lien or ensumbrance given ta secura tha payment or performancs ot any Accoum Deblor o any oblipation constituting Property.
C. file praots of claim or similar documsnts I the event of bankruptcy, Insatvency or deeth of any person obligated as an Account Debtor,
D. compromisa, ralease, extend, or exchange any Indebtadnase of an Account Dabtor,
E. take control of any procesds of tha Account Debtors’ obligations and any returned of repoesessed goods,
F. endoran all psymeanty by any Account Debtor which may coma into your posssssion as payable to me.
G. desl In sll reepeote es the holder end owner of the Aceount Debtors' obligationa.
8. AUTHORITY TO PERFORM. 1| autherize you to do snything you daam reascnably necessary to protect the Property, and parfect and continue your seourity

Intereat in ths Property. |t 1 fail to perform any of my duties under this Agreement or sny othsr Loan Document, you ore authorized, without notica to me, to
perform the duties or causs them 1o ba performaed,

These authorizetons includa, but are not iimited ta, parmission ta:
A. pay and discharge taxes, lians, 3scurity interania or ather sncumbrances &t any time leviad of placed on the Property,
B. pey any rents or other charges under any leasae affecting the Property.
C. order and pay for the rapalr, maintensnce and preservation of ths Property.
D. file any financing statements on my behalt and pay for filing and recording fees pertaining to the Proparty.
E. place a note on any chattel peper indicating your Interast in ths Froperty.
F, take any action yoy fesl necassary to realize on the Property, including parforming any part of a contract o andorsing it in my name.
Q. handle any suits ar other praceedings involving the Property in my name.
H. prepare, flle, and sign my name 1o any necasaary raports or accountinge.
|, make an entry on my books and records showing tha sxistence of this Agreement,
J. notify any Account Debtor of your Interest in the Property end tell the Aceount Dabtor to make payments to you or someonae elsa you nema.

it you perform for me, you will use reasonable csre. If you sxercise the cars amd follow the precedures that you genstsity apply to tha eoltaatien of oblignions pwad
ta you, you will be deamed to be ueing reasonable cars. Resscnable care wili not include: eny ateps nocossary 10 praserve rights againat prios pardas: he duly
send notices, perform servicas or take any other astion In connection with the munagemuant of the Froperty: or the disy 1o grotsct, prosarve or malntaln any sscusity
Intares1 glven to others by ma or other partiss. Your authorlzation to parform tor me will not crests an obligation fo perform and your falfure 1o perform will not
preciude you from exercising eny other righte under the law or thls Agresment, .41t cesh snd non-cash fHeceeda af the Property may be appliad by you only upan
your actual racelpt of cash proceads againgt such of the Secured Dshts, matured ar unmatured, as you determine in your sole discretion,

It you comu inte sctust or ponatructive possession of tha Property, you Wil preserve and protect the Property. For purposes of this paragreph, you will be in ectual
podsession of thy Praperiy only when you have physlcsl, immediate and exclusive contro) over the Property and you have affirmstively sccapted that cantrel. You
will be In construciiva posassaian of the Property only when you have both tha powaer and the intent to exercise control over the Property.
9. DEFAULT, | wiil be In defeult if any of the following evants (known gaparately and collactively as an Evant of Default] occur:

A. Psyments, | fsil ta make a payment In full when due,

B, \nsvivenry ar Bunkrspicy, The death, disselution or insolvansy of, eppointmem of s racsiver by or on behslf of, application of any debtor relief law, the
asgigonaent Tor this benafit of craditors by or on behall of, the voluntary or involuntary termination of existence by, or the commencement of any procseding
e any prasent or fulurs fodetal Of state insotvency, bankruptoy, resrganization, composiden or debtor relief law by or against me, Obligor, or any co-signer,
ondarsef, surety or guarantor of ihie Apraamant o any other sbligations Obligor has with you.

C. Busl Termk | margn, dissclve, tecrganize, end my business or existence, or 8 partner or majority owner dies or is declared legally Incompetent.
D, Failure to Perfarm, { fail to perform any condition or to keep any promlss or covanant of this Agresment,

E. Othar Documenis, A default occura undsr the terms of any other Loan Document,

F. Other Agresments, | am in default on sny other debt or agresmant | heve with you.

3. Misreprasentation, | make sny verbal or written statement or provids any finencial information that is untrue, inaccurats, or conceals a materisl fact st the
time It is made of provided.

H, Judgment. | fail to setisfy or appesl any judgmant agsinat me.

I, Forfelture. The Propsrty ta usad in @ mannar or for a purposs that threatens confiscation by 2 legsl authority,

J. Neme Change. | changs my neme or assuma sn additional name without notifying you before making such & changs.

K. Property Transfer, | transfer o}l or a substantlsl part of my money of proparty,

L. Proparty Valus. You datarmine In good falth that the value of the Proparty has declined or Is impalred.

M. Materlal Change. Without first notifying you, there Is a msteriel changs in my business, including ownerhlp, menagement, and financial conditlens.

N. insscurity. You determine in good faith that & material adverse ghange has occurred in my financial condition fram the conditions set forth In my most recent
financisl otatemsnt batore the date of this Agrsemant or thet the prospect for payment or performance of the Secured Debis iw impaired for any reason.

10. DVE ON SALE OR ENCUMBRANCE, You may, at your option, declare the entira balance of this Agreement to be immasdiately dus and payable upan the creation
of, or contrect for the crestion of, any lien, encumbrance, transfer or #ble of all or any part of the Property. This right ls subject to the restrictions imposed by
fadaral law {12 C.F.R. 531}, as spplicable,

11. REMEDIES. Afver | default, you may a1 your cption do any ons or more of the following.
A. Acoslerstion. You mey make all or any part of the amount owing by the terms of the Secursd Dabte immediataly dua.
B. Bources. You may usa any and all remedies you have undar stata or federal law or in any Loan Document,
C. Insurmnca Benefits, You mey make a alalm for sny and all Insurance benafits or refunds that may bs avalisble on my defauit.
D. Payments Made On My Behslf. Amounts advenced on my behslif will be Immediately dua and may be added 10 the Secured Debts,
E. Assambly of Property. You may require te to gather the Property snd make it fable 1o you in a bie tashion.
F. Rap . You may rep thae Property o long as the repossesslon doux not involve a bresch of the paace. You may sell, leave or otherwise
dispous of the Projerty as provided by law. You may spply whit you 1sceive from the dlsposition of the Proparty to your expanees, your attorneys' fess and
lnga) esxpanses [wherte not prohibited ty [awl, &nd nivy dabt | owe you. If whai yau recaive fram the dispasition of the Property does not satisty the dabt, | will
be listde tor the deticisncy (whare permigiad by law), in same cases, vou may keup tha Propeity o satisly the dubt.
Where a notice |e required, | agree thet ten daya prlor written notice sent by first cless mail to my sddress listed in this Agreemant will be reascnable notice to
me under tha Minnasota Uniform Commercial Code. |f the Property Is perishable or threatens to dacline apeedily in valus, you may, without notice to me,
dispase of any or all of the Property In &8 commerclaily reascnable manner at my sxpanse following sny aommaralally reasonable prapsration or processing.
If any items nol otherwise eubject to this Agrasment ers oontained in the Propaerty when you teke posssssion, yYou may hold theus itams for me at my risk and
you will not ba Hable for teking possession of them.
G. Use and Opsration, You may enter upon my premises and take possession of all or any part of my property for the purpose of preserving the Proparty of Ite
velua, 40 long as you do not brasch the psace. You may use and operate my propsrty for the length of time you fas) is necessary to protect your intersst, all
without payment or compensation to me.
H. Walver. By choosing any one or more of thass remediss you do not give up your right to use any other remedy, You do not waiva & defeult if you chooss
not to use a remedy. By alecting nat to use sny remedy, you do not walve your right to later conalder the event a dafalit and to use any remedies if the defeuit
continues or occury agaln,

12, WAIVER OF CLAIMS, { walve all clalms for loge or damage caused by your acts or emiasions where you acted reasonsbly and In good faith,

13. PERFECTION OF SECURITY INTEREST AND COSTS. 1| authorize you to file u financing steternent snd/or security agraement, as sppropriate, covering the
Property, | will camply with, facliitets, and otherwlise asalst you In connection with obtalning perfectlon o control over the Property for purposes of perfacting your
security Interest under the Uniform Commaercial Cede, | agres to pay all tsxes, fees end coste you pay of incur In cennection with preparing, fillng or recerding any
financing atatemants or other ascurity Interast fiiings on the Proparty. | agree to pay all saiusl Gosts of termineting your sscurity interest,

/
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14. APPLICABLE LAW. This Agraemaent is governed by the laws of Minnesota, the Unitad States of America, and to the extant required, by the laws of the
jurisdiction where the Property is focated, axcept to the extent such state laws are presmptad by federal lew. In the avent of a dispute, the exclusive forum, venue
and place of [urisdiction wlll be in Minnesota, unieas otherwise raquired by law.

16. JOINT AND INDIVIDUAL LIABILITY AND BUCCESBONS, Each Debtor's oblipetions under fivis Agreemant are independent of the pbligations of any other
Debtor, You may sun oach Debior individusly o togother with any ofiwr [eltar, You may release sy part of tha Propaity and ! will still be obligatad undar this
Agrewinainl tor tha retohining Property, Uebtor agraes that yuu and any party to this Agreement may externd, muodlfy or make any ehange in the terms of this
Agrasment or any evidooee of dabt without Debitor™s consent, Such a change will not release Dabtor fram the terms of this Agroemant, If you e9sign any of the
Securad Debts, you may assign al) or any part of this Agreement without notice ta ms or my consent, end this Agreemant will inure 10 the bensefit of your sseignes
1o the sxtent of auch assignment, You wlll continue 10 have the unimpaired right 1o enforce this Agresment as to any of the Sacured Dabts that are not assigned.
This Agreement shall inure 1o the benefit of and be enforceabla by you and your successors end assigns and any other person to whom you may grant an intarswtin
the Secured Debta and shall be binding upon and enforceable sgalnst me and my perscnal repreaentatives, successors, helrs and assigns.

18, AMENDMENT, INTEGRATION AND SEVERABILITY. Thia Agrasment may not be amended or madified by oral agreement, No amendment or modification of this
Agtaormsnt is atfuctive unlexs rode b wrlting and executed by you and me. Thin Agreement and the othor Loen Doauments are the complets and final axprassion
ol the understanding between you and me. [f any pravision of this Agreement is unenforceabla, then ths unonforcoahls provision will be seversd and the remaining
provistons will still be snforceabls,

17. INTERPRETATION. Whenever used, tha aingular includes ths plure! and the plural Includes the singular. The section headings ara for conveniance only and are
not 1o ba used to Interpret or define the tarma of this Agresmant.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS, Unlass otherwlse required by faw, any notice will be given by dalivering It or mailing it by first
class mail to the appropriats party’s address listed In ths DATE AND PARTIES section, or to any othier addiass designatad in writing. Notice to one Debtor will be
deemed to be notice to aill Dabtors. | will inform you in writing of any change In my name, address or other applicaton information. | will provide you any finsnclal
statement or information you request. All finencial stataments and information | give you will ba correct and complete, | agree 1o sign, deliver, and file any
eddltlonal documents or certificktions thet you maey conslder necessary to parfect, continue, and preserve /my obligstions under this Agresment and to contim your
lisn status on any Property. Time le of the essencs.

SIONATURES. By signing. | agree to tha tyyns contained in this Agresmant. | also acknawiedga receipt of a vopy of this Agraament,

DEBTOR:

B CONTINENT DISTRIBUTING, LLE
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Filed in Fourth Judicial District Court

INTERCREDITOR SUBORDINATION AGREEMENT

LCB Loan No: 736934
Debtor Name: 5 Continent Distributing, LLC

Debtor Address: 160 Green Tree Drive, Suite 101, Daver, DE 19904

WHEREAS, Landmark Community Bank, N.A. (*Lender”) and Crown Bank (“Crown™)
have obtained (or are about to obtain) certain Security Agreements from 5 Continent
Distributing, LLC (“Debtor™), and Lender and Crown have filed (or intend to file) a
Financing Statcment(s) pursuant to the Uniform Comimercial Code perfecting security
interests in:

(a) All inventory including all PuckMaster Units more fully described in Exhibit
A attached hereto and made a part hereof,

(“Collateral™) of Debtor; and

WHEREAS, Lender and Crown desire to avoid a conflict of secutity interests arising
from their respective Security Agreements and Financing Statements,

NOW, THEREFORE, it is agreed by and between Lender and Crown as follows:

1. To induce Lender to extend financial accommodations to Debtor, Crown
hereby subordinates its security interest in the Collateral to the security
interest of Lender.

2. To induce Crown to subordinate its security interest in the Collateral to the
security interest of Lender, Lender hereby subordinates its security interest in
all of the agsets of Deblor other than the Collateral to the security interest of
Lender.

3. This Agreement shall remain in effect until it is terminated by written notice
by either Lender or Crown. However, tevmination shall not impair the rights
or priorities created by this Agreement and arising prior to the receipt of such
notice of termination, This Agreement is solely for the benefit of Lender and
Crown and their respective successars and assigns and shall be binding after
due execution by Lender and Crown. Neither Debtor or any other persons or
entities are intended to be third party beneficiaries hereunder or to have any
right, benefit or interest under, or to have any right (o enforce, this Agreement,

4, This Agreement is the sole and entire agreement of Lender and Crown with
respect to the collateral and any and all prior agreements, discussion,
commitment or understanding between Lender and Crown concerning the
collateral is superscded by this Apreement. The parties hereto acknowledge
that they have read this Agreement and excecute it without relying upon any

EXH
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statements not expressly set forth herein and have obtained such independent
legal or other advice as they have decided is necessary,

5. Lender and Crown warrant that the individuals signing below have the
requisite legal authority to execute this Agreement on their behalf, This
Agreement is only effective with the express consent of Debtor and all
bortowers and guarantors of the referenced Lender Loan,

LENDER . Crown
Landmark Community Bank, N.A. Crown Bal
2 /
By:
Kevin Johnson resident Ktvm Howk Px%stdent

s [ntrepid Mayfdgement Group, Inc.
M 5
" Ear mella, CEO/President * @Yfl(é ramella, President, CEO/QFO

“ngfheering Delaware, LLC

Donlyn Manuyfacturing Minnesota, LLC Superior

By ;
TadgrZ/Gafamella, CEO/Presidentof a4 Gafamella, CEO/President of
G 7 Holdings, LLC, Member of dings, LLC, Member of

Donlyn Manufacturing Minnesota, LLC Superior Engineering Delaware, LLC

¥ @iﬁ Jaramella /

S

5 Continent Diggtibuting, LLC

Todd .gr’/m 1ella, CEO/President of
GVAG Holdngs, LLC, Member of
5 Continent Distributing, LLC
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5 Continent Distributing, LLC
PuckMaster Machines

Model #  Serial # Quantity Description

— 225H 1 PuckMaster Hove
300 1 PuckMaster
1622 1 PuckMaster Shreader
275 1 PuckMaster
1756 1 PuckMaster
— 175 1 PuckMaster with Allen Bradley PC-550 Control Heve-
225 1 PuckMaster
LT-250 1 PuckMaster
1616 1 PuckMaster Shreader
1622 1 PuckMaster SESA Shreader
1622 . 1 PuckMaster SESA Shreader
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: CONTRACT

Crown Bank,
Plaintiff,

v. ANSWER OF DEFENDANT
LANDMARK COMMUNITY BANK, N.A.

Landmark Community Bank, N.A.,

Puckmaster, LL.C, Charles Arnold, Court File No.

John Does 1-10, and ABC

Entities 1-10,

Defendants.

Defendant Landmark Community Bank, N.A., for its Answer to Plaintiff’s Complaint,
states as follows:
1. Except as hereinafter admitted, qualified or otherwise denied, this answering

defendant denies each and every claim, allegation, matter and thing in plaintiff’s Complaint

contained.
2. Plaintiff fails to state a claim upon which relief may be granted.
3. Plaintiff has failed to join parties necessary to adjudicate plaintiff’s Complaint.

Namely, 5 Continent Distributing, LLC and 5 Continent, Inc.
INTRODUCTION
4. Plaintiff brings its claim against defendants asserting rights in th¢ name and mark
“Puckmaster” after determining that its borrower, 5 Continent Distributing, LLC (“Old 5
Continent™) had lost any rights in the name and mark “Puckmaster” as a registered trademark by

failing to pay necessary fees to the U.S. Patent and Trademark Office and abandoned any claim it

180756.WPD



might have had to the tradename by going out of business in June or July of 2012. In June of
2012, Old 5 Continent notified Landmark Bank that it was abandoning all of its assets located
within certain leased premises in Blaine, Minnesota. A copy of the notice was sent to Old 5
Continent’s landlord and, upon information and belief, Crown Bank had knowledge of this action
taken by its borrower Old 5 Continent.

5. After being notified of the fact that Old 5 Continent had stopped doing business,
Landmark Bank made arrangements with the landlord to secure the premises at 1451 - 91%
Avenue NE, Suite 120, Blaine, MN (“Suite 120") and take possession of the property located
within the premises. Landmark Bank believed that all of the property located therein comprised
its collateral in that Landmark believed that as of the date it took possession, there appeared to be
no other property other than inventory Landmark Bank collateral located on the premises.

6. The premises at Suite 120 were locked with the landlord retaining the key.
Subsequently, Landmark Bank made arrangements to remove its collateral from Suite 120 to
another location. Charles Arnold, believed to be a former employee of Old 5 Continent, assisted
in that endeavor. In July of 2012, Todd Garamella, believed to be the sole shareholder of Old 5
Continent, filed a bankruptcy petition. As a result, Landmark Bank believes that Old 5 Continent
is currently controlled by Garamella’s bankruptcy trustee. Old 5 Continent, having lost any
trademark rights to the Puckmaster name, could only have had tradename rights in the areas
where it was, if indeed it was, selling product. Old 5 Continent no longer has the ability or intent
to manufacture or sell Puckmaster product and accordingly no rights in the tradename.

7. Several months later, a corporation named 5 Continent, Inc. (“New 5 Continent™)

was formed in the State of Minnesota by, upon information and belief, Todd Garamella. New 5
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Continent filed a trademark application for the name Puckmaster with the U.S. Patent &
Trademark Office. According to sworn testimony of Todd Garamella, New 5 Continent is
engaged in no business and Garamella has not determined what, if any, business it will be
engaged in. New 5 Continent is, together with plaintiff Crown Bank, apparently engaged in
efforts to determine what, if any, materials may have been deleted or reproduced on a computer
allegedly formerly in the possession of Old 5 Continent.

8. Defendant Landmark Bank understands, on information and belief, that plaintiff
has initiated a possible sale of its collateral but has apparently declined to do so.

9. Defendant Landmark Bank, through counsel, has demanded that defendant
Landmark Bank be furnished a copy of any report indicating that any computerized drawings
were deleted or copied. Plaintiff has failed to do so.

10.  Defendant Landmark Bank has been advised that only duplicate drawings were
deleted along with email irrelevant to the manufacture of any machine merely to clean up the
machine and make space for future use. Except as set forth above, defendant Landmark Bank is
informed and believes that no other data was destroyed and that no copies of the data were made
by Landmark Bank or anyone associated with it.

11.  Landmark Bank agrees that it entered into the Intercreditor Agreement attached to
plaintiff Complaint. However, Landmark Bank never violated the terms of that agreement.
Landmark Bank affirmatively alleges that Crown Bank itself took no action to protect its interest
in any collateral belonging to it until approximately September 2012. Upon information and
belief, substantial portions of Crown Bank’s collateral were abandoned to the landlord and

destroyed subsequently.
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12.  Defendant Landmark Bank admits the allegations of paragraphs 7, 8, and 9 of
plaintiff’s Complaint.

13. Landmark Bank believes the allegations in paragraph 10 to be true.

14.  Paragraph 11 of plaintiff’s Complaint requires no answer.

JURISDICTION AND VENUE

15.  Landmark Bank admits that, as currently pled, this Court has personal
jurisdiction over the parties and subject matter.

FACTUAL ALLEGATIONS

716. Landmark Bank denies that Old 5 Continent manufactures and sells machines
and affirmatively alleges that it is and has been for many months out of business. Old 5
Continent’s former chief manager has filed for bankruptcy.

17.  Asto paragraphs 14, 15, 16 and 17 of plaintiff’s Complaint, defendant
Landmark Bank denies that Old 5 Continent is in the business of manufacturing machines fitting
the description set forth within those paragraphs in that it is and has been for many months out of
business. Defendant Landmark Bank is without knowledge sufficient to form a belief as to the
truth or falsity of the allegations with respect to the place of storage of designs for Puckmaster
machines and believes that upon information and belief, other drawings and files exist which
were utilized in manufacturing Puckmaster machines.

18.  Asto paragraph 19, Defendant Landmark Bank, upon information and belief,
admits that certain loans were made and security agreements executed in conjunction with said

loans. Landmark Bank is without knowledge as to whether Exhibits A or B constitute true
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copies of the security agreements executed in connection with loans from Crown and whether
Crown filed security agreements in the State of Delaware.

19.  Asto paragraph 24, Defendant Landmark Bank is without knowledge as to what
sum is owed Crown Bank.

20.  Asto paragraph 25, Defendant Landmark Bank admits that it is a creditor of Old 5
Continent and that it possessed a security interest in certain collateral. Landmark Bank admits
that it executed the Intercreditor Agreement attached as Exhibit D.

21.  Upon information and belief, defendant Landmark Bank admits paragraphs 26
and 27.

22. As to paragraphs 28, 29, 30 and 31, the document attached as Exhibit D speaks for
itself.

23.  Defendant Landmark Bank is without knowledge sufficient to form a belief as
to the truth or veracity of the allegations set forth in paragraphs 32, 33 and 34. Landmark Bank
asserts that the allegations with regard to defendant Arnold fail to state a claim and that Crown
Bank lacks any standing to assert such a claim. On information and belief, Landmark Bank
admits that Todd Garamella was experiencing personal financial difficulties in 2012 along with
his businesses including Old 5 Continent.

24.  Defendant Landmark Bank is without knowledge sufficient to form a belief as
to the allegation that Old 5 Continent reduced staffing levels with Amold as one of the only
remaining employees.

25.  Defendant Landmark Bank, is without knowledge as to whether Old 5

Continent defaulted on its obligations to Crown Bank. Defendant Landmark Bank is without
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knowledge as to the truth or falsity of the balance of the allegations of paragraph 37. Defendant
Landmark Bank admits that Old 5 Continent also defaulted on its obligations to Landmark Bank
and affirmatively alleges that Landmark Bank, pursuant to notice and direction from Old 5
Continent, entered into possession of its collateral. It did so when Old 5 Continent advised
Landmark Bank and the landlord of Old 5 Continent that it was ceasing business and abandoning
the property located within the warechouse bay leased from the landlord.

26.  Defendant Landmark Bank is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations of paragraphs 39, 40 and 41 and alleges affirmatively that
Crown Bank, as to said allegations, fails to state a claim and lacks any standing to do so.

27.  As set forth above, defendant Landmark Bank removed the property subject to its
security interest and abandoned by Old 5 Continent in July 2012.

28.  Defendant Landmark Bank specifically denies the allegations of paragraph 44.

29.  Landmark Bank alleges that it is without knowledge sufficient to form a belief as
to the truth or falsity of the factual allegations set forth at paragraph 45 and therefore denies the
allegations within paragraph 45.

30.  Defendant Landmark Bank is without knowledge sufficient to form an
understanding as to the truth or falsity of the allegation of paragraph 46.

31.  Defendant Landmark Bank denies the allegations of paragraph 47.

32.  Defendant Landmark Bank admits the allegations of paragraph 48.

33.  Defendant Landmark Bank admits the allegations of paragraph 49.

34.  Defendant Landmark Bank admits the allegations of paragraph 50.
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35.  Defendant Landmark Bank is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 51.

36.  Defendant Landmark Bank admits the allegations of paragraph 52 and
affirmatively allege that on July 31, New 5 Continent filed an application to trademark
“Puckmaster” with the U.S. Patent & Trademark Office.

37.  Defendant Landmark Bank denies the allegations of paragraph 53.

38. As to paragraph 54, as of August 14, 2012, Old 5 Continent was no longer in
business and owned no rights in the Puckmaster trademark and trade name.

39.  Defendant Landmark Bank is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 55 except admits it received a foreclosure
notice apparently authored by Crown Bank. Said notice appeared to furnish notification of an
intended sale of collateral. So far as defendant Landmark Bank knows, no such sale has ever
been held.

40.  Defendant Landmark Bank is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraphs 56, 57, 58, 59, and 60.

41.  In answer to the allegations of paragraph 61, Defendant Landmark Bank admits
that Crown Bank sought return of a computer. Any notice speaks for itself.

42.  In answer to the allegations of paragraph 62, Defendant Landmark Bank admits
that Crown Bank sought return of a computer and affirmatively alleges that Crown Bank received
the computer in Arnold’s possession that Old 5 Continent had abandoned when it ceased doing

business.

180756.WPD 7



43.  Landmark Bank affirmatively alleges that as the owner of the Puckmaster
inventory, it is legally entitled to sell that inventory using the Puckmaster name and mark.

44.  Defendant Landmark Bank denies that Old 5 Continent has any customers and
that it is and has been out of business for many months.

45.  Inanswer to the allegations of paragraph 65, defendant Landmark Bank denies
that Old 5 Continent has any customers and affirmatively alleges that New 5 Continent has been
contacting former customers of Old 5 Continent and falsely claiming that it is “still in business.”

46.  Defendant Landmark Bank denies on information and belief that any valuable
intellectual property was deleted from any computer to deprive Crown Bank of access to them.

47.  Defendant Landmark Bank is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations at paragraph 67. Landmark Bank affirmatively alleges
that it has on more than one occasion demanded a copy of any written report from Computer
Forensic Services or any other entity performing forensic services on the computer. No such
report has been forthcoming.

48.  Defendant Landmark Bank is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 68.

49,  Defendant Landmark Bank denies the allegations of paragraph 69.

50.  Defendant Landmark Bank denies the allegations of paragraph 70.

51.  Defendant Landmark Bank denies the allegations of paragraph 71.

52.  Defendant Landmark Bank denies the allegations of paragraph 72.

53.  Defendant Landmark Bank denies the allegations of paragraph 73.
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54.

above.

55.

56.

Defendant Landmark Bank realleges the allegations in paragraphs 1 through 53

Defendant Landmark Bank admits the allegations in paragraph 75.

Defendant Landmark Bank is without knowledge sufficient to form a belief as to

the truth or falsity of the allegations of paragraph 76.

57.

58.

59.

60.

above.

61.

62.

Defendant Landmark Bank denies the allegations of paragraph 77.
Defendant Landmark Bank denies the allegations of paragraph 78.
Defendant Landmark Bank denies the allegations of paragraph 79.

Defendant Landmark Bank realleges the allegations in paragraphs 1 through 59

Defendant Landmark Bank admits the allegations of paragraph 81.

As to paragraph 82, defendant Landmark Bank asserts that this allegation is

nothing more than a statement of plaintiff’s belief concerning the law and requires no responsive

pleading.

63.

64.

65.

66.

67.

above.
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Defendant Landmark Bank denies the allegations of paragraph 83.
Defendant Landmark Bank denies the allegations of paragraph 84.
Defendant Landmark Bank denies the allegations of paragraph 85.
Defendant Landmark Bank denies the allegations of paragraph 86.

Defendant Landmark Bank realleges the allegations in paragraphs 1 through 66



68.  With respect to the allegations of paragraph 88, any security agreement speaks
for itself. Defendant Landmark Bank affirmatively alleges that no trademarks or tradename of
any value exist.

69.  With respect to the allegations of paragraph 89, any security agreement speaks
for itself.

70.  Defendant Landmark Bank denies the allegations of paragraph 90.

71.  Defendant Landmark Bank denies the allegations of paragraph 91.

72.  Defendant Landmark Bank denies the allegations of paragraph 92.

73.  Defendant Landmark Bank denies the allegations of paragraph 93.

74.  Defendant Landmark Bank realleges the allegations in paragraphs 1 through 73
above.

75.  Defendant Landmark Bank admits that it executed the Intercreditor Agreement.

76.  Defendant Landmark Bank denies the allegations of paragraph 96.

77.  Defendant Landmark Bank denies the allegations of paragraph 97.

78.  Defendant Landmark Bank denies the allegations of paragraph 98.

79.  Defendant Landmark Bank denies the allegations of paragraph 99.

80.  Defendant is without knowledge sufficient to form a belief as to the truth or
falsity of the allegations of paragraph 100.

81.  Defendant I.andmark Bank denies the allegations of paragraph 101.

82.  Defendant Landmark Bank realleges the allegations in paragraphs 1 through 81

above.
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83.  Defendant Landmark Bank affirmatively alleges that Crown Bank abandoned any
collateral located on the premises occupied by Old 5 Continent including any computers located
thereon. Accordingly, Crown Bank abandoned any rights to any data located on any computer
abandoned at the property formerly operated by Old 5 Continent.

84.  Defendant Landmark Bank realleges the allegations in paragraphs 1 through 78
above.

85.  Defendant Landmark Bank specifically denies any attempt to injure Crown Bank
or to unlawfully convert any intellectual property.

86.  Defendant Landmark Bank realleges the allegations in paragraphs 1 through 85
above.

87.  Defendant Landmark Bank denies that Crown Bank has any right to the
Puckmaster name or intellectual property and denies that the deletion of any computer files
caused any harm to Crown Bank and accordingly denies paragraphs 103 through 116, inclusive.

V( WHEREFORE, this answering defendant prays that the Complaint of plaintiff be denied
in its entirety and that defendant Landmark Bank be awarded its costs, disbursements and

attorneys’ fees as allowed by law, together with such other and further relief as the Court may

deem just and appropriate.
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Dated: J anuaryﬂ?jml 3

BONNER & L H LLP

Tele: 612-313-0711
Attorneys for Defendant Landmark Community
Bank, N.A.

The undersigned hereby acknowledges that sanctipns may be imposed under the

circumstances set forth in Minn. Stat. Se¢tion 549.211.

180756.WPD

J . Bonner, III (#09726)
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STATE OF MINNESOTA DISTRICT COURT
COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: CONTRACT
Crown Bank,
Plaintiff,
V. ANSWER OF DEFENDANT
PUCKMASTER, LLC
Landmark Community Bank, N.A.,
Puckmaster, LLC, Charles Arnold, Court File No.

John Does 1-10, and ABC
Entities 1-10,

Defendants.

Defendant Puckmaster, LLC, for its Answer to Plaintiff’s Complaint, states as follows:

1. Except as hereinafter admitted, qualified or otherwise denied, this answering

defendant denies each and every claim, allegation, matter and thing in plaintiff’s Complaint

contained.
2. Plaintiff fails to state a claim upon which relief may be granted.
3. Plaintiff has failed to join parties necessary to adjudicate plaintiff’s Complaint.

Namely, 5 Continent Distributing, LLC and 5 Continent, Inc.

4, Plaintiff brings its claim against defendants asserting rights in the name and mark

INTRODUCTION

“Puckmaster” after determining that its borrower, 5 Continent Distributing, LLC (“Old 5

Continent™) had lost any rights in the name and mark “Puckmaster” as a registered trademark by

failing to pay necessary fees to the U.S. Patent and Trademark Office and abandoned any claim it

might have had to the tradename by going out of business in June or July of 2012. In June of
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2012, Old 5 Continent notified Puckmaster that it was abandoning all of its assets located within
certain leased premises in Blaine, Minnesota. A copy of the notice was sent to Old 5 Continent’s
landlord and, upon information and belief, Crown Bank had knowledge of this action taken by its
borrower Old 5 Continent.

5. Upon information and belief, after being notified of the fact that Old 5 Continent
had stopped doing business, Puckmaster made arrangements with the landlord to secure the
premises at 1451 - 91* Avenue NE, Suite 120, Blaine, MN (“Suite 120") and take possession of
the property located within the premises. Upon information and belief, Puckmaster believed that
all of the property located therein comprised its collateral in that Landmark believed that as of the
date it took possession, there appeared to be no other property other than inventory Puckmaster
collateral located on the premises.

6. Upon information and belief, the premises at Suite 120 were locked with the
landlord retaining the key. Subsequently, Puckmaster made arrangements to remove its
collateral from Suite 120 to another location. Charles Arnold, believed to be a former employee
of Old 5 Continent, assisted in that endeavor. In July of 2012, Todd Garamella, believed to be
the sole shareholder of Old 5 Continent, filed a bankruptcy petition. As a result, Puckmaster
believes that Old 5 Continent is currently controlled by Garamella’s bankruptcy trustee. Old 5
Continent, having lost any trademark rights to the Puckmaster name, could only have had
tradename rights in the areas where it was, if indeed it was, selling product. Old 5 Continent no
longer has the ability or intent to manufacture or sell Puckmaster product and accordingly no

rights in the tradename.
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7. Several months later, a corporation named 5 Continent, Inc. (“New 5 Continent™)
was formed in the State of Minnesota by, upon information and belief, Todd Garamella. New 5
Continent filed a trademark application for the name Puckmaster with the U.S. Patent &
Trademark Office. According to sworn testimony of Todd Garamella, New 5 Continent is
engaged in no business and Garamella has not determined what, if any, business it will be
engaged in. New 5 Continent is, together with plaintiff Crown Bank, apparently engaged in
efforts to determine what, if any, materials may have been deleted or reproduced on a computer
allegedly formerly in the possession of Old 5 Continent.

8. Defendant Puckmaster understands, on information and‘belief, that plaintiff
has initiated a possible sale of its collateral but has apparently declined to do so.

9. Defendant Puckmaster has been advised that only duplicate drawings were
deleted along with email irrelevant to the manufacture of any machine merely to clean up the
machine and make space for future use. Except as set forth above, defendant Puckmaster is
informed and believes that no other data was destroyed and that no copies of the data were made
by Puckmaster or anyone associated with it.

10.  Defendant Puckmaster admits the allegations of paragraphs 7, 8, and 9 of
plaintiff’s Complaint.

11.  Defendant Puckmaster believes the allegations in paragraph 10 to be true.

12.  Paragraph 11 of plaintiff’s Complaint requires no answer.

JURISDICTION AND VENUE
13.  Defendant Puckmaster admits that, as currently pled, this Courthas p/ersonalr |

jurisdiction over the parties and subject matter.
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FACTUAL ALLEGATIONS

14.  Puckmaster denies that Old 5 Continent manufactures and sells machines
and affirmatively alleges that it is and has been for many months out of business. Old 5
Continent’s former chief manager has filed for bankruptcy.

15.  Asto paragraphs 14, 15, 16 and 17 of plaintiff’s Complaint, defendant
Puckmaster denies that Old 5 Continent is in the business of manufacturing machines fitting the
description set forth within those paragraphs in that it is and has been for many months out of
business. Defendant Puckmaster is without knowledge sufficient to form a belief as to the truth
or falsity of the allegations with respect to the place of storage of designs for Puckmaster
machines and believes that upon information and belief, other drawings and files exist which
were utilized in manufacturing Puckmaster machines.

16.  Asto paragraph 19, Defendant Puckmaster, upon information and belief, is
without knowledge as to whether certain loans made and security agreements executed in
conjunction with said loans. Puckmaster is without knowledge as to whether Exhibits A or B
constitute true copies of thé security agreements executed in cc;nnection with loans from Crown
and whether Crown filed security agreements in the State of Delaware.

17.  As to paragraph 24, Defendant Puckmaster is without knowledge as to what
sum is owed Crown Bank.

18.  Defendant Puckmaster alleges it is without knowledge sufficient to form a belief
as to the truth or falsity of the allegations of paragraph 25.

19.  Defendant Puckmaster alleges it is without knowledge Vsufﬁcrzitaiflk‘c.‘fo> form a belief

as to the truth or falsity of the allegations of paragraphs 26, 27, 28, 29, 30, 31, 32, 33 and 34.
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20.  Defendant Puckmaster asserts that the allegations with regard to defendant
Arnold fail to state and that Crown Bank lacks any standing to assert such a claim. Upon
information and belief, defendant Puckmaster admits that Todd Garamella was experiencing
personal financial difficulties in 2012.

21.  Defendant Puckmaster is without knowledge sufficient to form a belief as to the
allegation that Old 5 Continent reduced staffing levels with Arnold as one of the only remaining
employees.

22.  Defendant Puckmaster is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations regarding a default by Old 5 Continent.

23.  Defendant Puckmaster is without knowledge sufficient to form a belief as to the
truth or falsity of the allegations of paragraphs 39, 40, 41, 42, and 43.

24.  Defendant Pu;:kmaster denies the allegations of paragraph 44.

25.  Puckmaster alleges that it is without knowledge sufficient to form a belief as
to the truth or falsity of the factual allegations set forth at paragraph 45 and therefore denies the
allegations within paragraph 45.

26.  Defendant Puckmaster admits the allegations of paragraph 46 and affirmatively
asserts that it has the right to use the name Puckmaster.

27.  Defendant Puckmaster denies the allegation of paragraph 47 that Puckmaster
removed any computer; admits that Puckmaster, LLC was formed.

28.  Defendant Puckmaster admits the allegations of paragraph 48.

29.  Defendant Puckmaster admits the allegations of paragréph 49, |
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30.  Defendant Puckmaster admits the allegations of paragraph 50.

31.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 51.

32.  Defendant Puckmaster admits the allegations of paragraph 52.

33.  Defendant Puckmaster denies the allegations of paragraph 53.

34.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 54.

35.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 55.

36.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraphs 56, 57, 58, 59, and 60.

37.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 61.

38.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 62.

39.  Defendant Puckmaster admits that it operates a business using the Puckmaster
name in order to liquidate the inventory which constitutes the security of Landmark Bank.

40.  Defendant Puckmaster admits that it has attempted to market the inventory
which constitute the security of Landmark Bank.

41.  Defendant Puckmaster denies the allegations of paragraph 65 and
affirmatively alleges that Puckmaster is entitled to use the narhe and rﬁark (;f 7‘“7P51>1crkmaster” in

conjunction with the sale of Landmark Bank’s inventory.
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42.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 66.

43.  Defendant Puckmaster is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations at paragraph 67.

44,  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 68.

45.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 69.

46.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 70.

47.  Defendant Puckmaster denies the allegations of paragraph 71.

48.  Defendant Puckmaster denies the allegations of paragraph 72.

49,  Defendant Puckmaster denies the allegations of paragraph 73.

50.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 49
above.

51.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 75.

52.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 76.

53.  Defendant Puckmaster is without knowledge sufficient to form a belief as to

the truth or falsity of the allegations set forth in paragraph 77.
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54.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 78.

55.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 79.

56.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 55
above.

57.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 81.

58.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 82.

59.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations se"c forth in paragraph 83.

60.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 84.

61.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 85.

62.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 86.

63.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 62

above.
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64.

Defendant Puckmaster is without knowledge sufficient to form a belief as to

the truth or falsity of the allegations set forth in paragraph 88.

65.

for itself.

66.

67.

68.

69.

70.

above.

71.

72.

73.

With respect to the allegations of paragraph 89, any security agreement speaks

Defendant Puckmaster denies the allegations of paragraph 90. .
Defendant Puckmaster denies the allegations of paragraph 91.
Defendant Puckmaster denies the allegations of paragraph 92.
Defendant Puckmaster denies the allegations of paragraph 93.

Defendant Puckmaster realleges the allegations in paragraphs 1 through 69

Defendant Puckmaster denies the allegations of paragraph 95..
Defendant Puckmaster denies the allegations of paragraph 96.

Defendant Puckmaster affirmatively alleges that defendants established

Puckmaster, LLC to market the inventory Landmark Bank took possession of pursuant to its

security agreement and the Intercreditor Agreement.

74.

75.

76.

77.

78.

above.
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Defendant Puckmaster denies the allegations of paragraph 98.
Defendant Puckmaster denies the allegations of paragraph 99.
Defendant Puckmaster denies the allegations of paragraph 100.
Defendant Puckmaster denies the allegations of paragraph 101.

Defendant Puckmaster realleges the allegations in paragraphs 1 through 77



79.  Defendant Puckmaster denies the allegations of paragraph 102.
80.  Defendant Puckmaster denies the allegations of paragraph 103.
81.  Defendant Puckmaster denies the allegations of paragraph 104.
82.  Defendant Puckmaster denies the allegations of paragraph 105.
83.  Defendant Puckmaster denies the allegations of paragraph 106.
84.  Defendant Puckmaster denies the allegations of paragraph 107.
85.  Defendant Puckmaster denies the allegations of paragraph 108.
86.  Defendant Puckmaster denies the allegations of paragraph 109.
87.  Defendant Puckmaster denies the allegations of paragraph 110.
88.  Defendant Puckmaster denies the allegations of paragraph 111.
89.  Defendant Puckmaster denies the allegations of paragraph 112.
90.  Defendant Puckmaster denies the allegations of paragraph 113.
91.  Defendant Puckmaster denies the allegations of paragraph 114.
92.  Defendant Puckmaster denies the allegationé of paragraph 115.

93.  Defendant Puckmaster denies the allegations of paragraph 116.

WHEREFORE, this answering defendant prays that the Complaint of plaintiff be denied
in its entirety and that defendant Puckmaster be awarded its costs, disbursements and attorneys’
fees as allowed by law, together with such other and further relief as the Court may deem just and

appropriate.
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Dated: J anuar)% 2013

BONNER & LEACH LLP

JohnF Bonfer 11’ (#09726)
600 South Highwgy 169
Suite 1900
St. Louis Patle; MN 55426

Tele: 612-313- 071 1
Attorneys for Defendant Puckmaster, LLC

ACKNOWLEDGMENT

The undersigned hereby acknowledges that sancti be imposed under the
circumstances set forth in Minn. Stat. Section 549.211.
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John F. BW 9726)
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: CONTRACT

Crown Bank,
Plaintiff,

V. AMENDED ANSWER OF DEFENDANT
PUCKMASTER, LLC

Landmark Community Bank, N.A.,,

Puckmaster, LLC, Charles Arnold, Court File No.

John Does 1-10, and ABC

Entities 1-10,

Defendants.

Defendant Puckmaster, LLC, for its Amended Answer to Plaintiff’s Complaint, states as
follows:
1. Except as hereinafter admitted, qualified or otherwise denied, this answering

defendant denies each and every claim, allegation, matter and thing in plaintiff’s Complaint

contained.
2. Plaintiff fails to state a claim upon which relief may be granted.
3. Plaintiff has failed to join parties necessary to adjudicate plaintiff’s Complaint.

Namely, 5 Continent Distribﬁting, LLC and 5 Continent, Inc.
INTRODUCTION
4. Plaintiff brings its claim against defendants asserting rights in the name and mark
“Puckmaster” after determining that its borrower, 5 Continent Distributing, LLC (“Old 5
Continent™) had lost any rights in the name and mark “Puckmaster” as a registered trademark by

failing to pay necessary fees to the U.S. Patent and Trademark Office and abandoned any claim it
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might have had to the tradename by going out of business in June or July of 2012. In June of
2012, Old 5 Continent notified Landmark Bank that it was abandoning all of its assets located
within certain leased premises in Blaine, Minnesota. A copy of the notice was sent to Old 5
Continent’s landlord and, upon information and belief, Crown Bank had knowledge of this action
taken by its borrower Old 5 Continent.

5. Upon information and belief, after being notified of the fact that Old 5 Continent
had stopped doing business, Landmark Bank made arrangements with the landlord to secure the
premises at 1451 - 91* Avenue NE, Suite 120, Blaine, MN (“Suite 120") and take possession of
the property located within the pfemises. Upon information and belief, Landmark Bank believed
that all of the property located therein comprised its collateral in that Landmark believed that as
of the date it took possession, there appeared to be no other property other than Landmark Bank’s
inventory collateral located on the premises.

6. Upon information and belief, the premises at Suite 120 were locked with the
landlord retaining the key. Subsequently, Landmark Bank made arrangements to remove its
collateral from Suite 120 to another location. Charles Arnold, believed to be a former employee
of Old 5 Continent, assisted in that endeavor. In July of 2012, Todd Garamella, believed to be
the sole shareholder of Old 5 Continent, filed a bankruptcy petition. As a result, Puckmaster
believes that Old 5 Continent is currently controlled by Garamella’s bankruptcy trustee. Old 5
Continent, having lost any trademark rights to the Puckmaster name, could only have had
tradename rights in the areas where it was, if indeed it was, selling product. Old 5 Continent no
longer has the ability or intent to manufacture or sell Puckmaster product and accordingly no

rights in the tradename.
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7. Several months later, a corporation named 5 Continent, Inc. (“New 5 Continent”)
was formed in the State of Minnesota by, upon information and belief, Todd Garamella. New 5
Continent filed a trademark application for the name Puckmaster with the U.S. Patent &
Trademark Office. According to sworn testimony of Todd Garamella, New 5 Continent is
engaged in no business and Garamella has not determined what, if any, business it will be
engaged in. New 5 Continent is, together with plaintiff Crown Bank, apparently engaged in
efforts to determine what, if any, materials may have been deleted or reproduced on a computer
allegedly formerly in the possession of Old 5 Continent.

8. Defendant Puckmaster understands, on information and belief, that plaintiff
has initiated a possible sale of its collateral but has apparently declined to do so.

9. Defendant Puckmaster has been advised that only duplicate drawings were
deleted along with email irrelevant to the manufacture of any machine merely to clean up the
machine and make space for future use. Except as set forth above, defendant Puckmaster is
informed and believes that no other data was destroyed but that a backup copy of the data was
made by Mr. Arnold shortly after he took possession of the computer as a standard procedure.

10.  Defendant Puckmaster admits the allegations of paragraphs 7, 8, and 9 of
plaintiff’s Complaint.

11.  Defendant Puckmaster believes the allegations in paragraph 10 to be true.

12.  Paragraph 11 of plaintiff’s Complaint requires no answer.

JURISDICTION AND VENUE
13.  Defendant Puckmaster admits that, as currently pled, this Court has personal

jurisdiction over the parties and subject matter.
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FACTUAL ALLEGATIONS

14.  Puckmaster denies that Old 5 Continent manufactures and sells machines
and affirmatively alleges that it is and has been for many months out of business. Old 5
Continent’s former chief manager has filed for bankruptcy.

15.  Asto paragraphs 14, 15, 16 and 17 of plaintiff’s Complaint, defendant
Puckmaster denies that Old 5 Continent is in the business of manufacturing machines fitting the
description set forth within those paragraphs in that it is and has been for many months out of
business. Defendant Puckmaster is without knowledge sufficient to form a belief as to the truth
or falsity of the allegations with respect to the place of storage of designs for Puckmaster
machines and believes that upon information and belief, other drawings and files exist which
were utilized in manufacturing Puckmaster machines.

16. As to paragraph 19, Defendant Puckmaster, upon information and belief, is
without knowledge as to whether certain loans were made and security agreements executed in
conjunction with said loans. Puckmaster is without knowledge as to whether Exhibits A or B
constitute true copies of the security agreements executed in connection with loans from Crown
and whether Crown filed security agreements in the State of Delaware.

17.  Asto paragraph 24, Defendant Puckmaster is without knowledge as to what
sum is owed Crown Bank.

18.  Defendant Puckmaster alleges it is without knowledge sufficient to form a belief
as to the truth or falsity of the allegations of paragraph 25.

19.  Defendant Puckmaster alleges it is without knowledge sufficient to form a belief

as to the truth or falsity of the allegations of paragraphs 26, 27, 28, 29, 30, 31, 32, 33 and 34.
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20.  Defendant Puckmaster asserts that the allegations with regard to defendant
Amold fail to state a claim and that Crown Bank lacks any standing to assert such a claim. Upon
information and belief, defendant Puckmaster admits that Todd Garamella was experiencing
personal financial difficulties in 2012.

21.  Defendant Puckmaster is without knowledge sufficient to form a belief as to the
allegation that Old 5 Continent reduced staffing levels with Arnold as one of the only remaining
employees.

22.  Defendant Puckmaster is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations regarding a default by Old 5 Continent.

23.  Defendant Puckmaster is without knowledge sufficient to form a belief as to the
truth or falsity of the allegations of paragraphs 39, 40, 41, 42, and 43.

24.  Defendant Puckmaster denies the allegations of paragraph 44.

25.  Puckmaster alleges that it is without knowledge sufficient to form a belief as
to the truth or falsity of the factual allegations set forth at paragraph 45 and therefore denies the
allegations within paragraph 45.

26.  Defendant Puckmaster admits the allegations of paragraph 46 and affirmatively
asserts that it has the right to use the name Puckmaster.

27.  Defendant Puckmaster denies the allegation of paragraph 47 that Puckmaster
removed any computer; admits that Puckmaster, LLC was formed.

28.  Defendant Puckmaster admits the allegations of paragraph 48.

29.  Defendant Puckmaster admits the allegations of paragraph 49.
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30.  Defendant Puckmaster admits the allegations of paragraph 50.

31.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 51.

32.  Defendant Puckmaster admits the allegations of paragraph 52.

33.  Defendant Puckmaster denies the allegations of paragraph 53.

34.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 54.

35.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 55.

36.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraphs 56, 57, 58, 59, and 60.

37.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 61.

38.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 62.

39.  Defendant Puckmaster admits that it operates a business using the Puckmaster
name in order to liquidate the inventory which constitutes the security of Landmark Bank.

40.  Defendant Puckmaster admits that it has attempted to market the inventory
which constitute the security of Landmark Bank.

41.  Defendant Puckmaster denies the allegations of paragraph 65 and
affirmatively alleges that Puckmaster is entitled to use the name and mark of “Puckmaster” in

conjunction with the sale of Landmark Bank’s inventory.
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42.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 66.

43.  Defendant Puckmaster is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations at paragraph 67.

44.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 68.

45.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 69.

46.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 70.

47.  Defendant Puckmaster denies the allegations of paragraph 71.

48.  Defendant Puckmaster denies the allegations of paragraph 72.

49.  Defendant Puckmaster denies the allegations of paragraph 73.

50.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 49
above.

51. Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 75.

52.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 76.

53.  Defendant Puckmaster is without knowledge sufficient to form a belief as to

the truth or falsity of the allegations set forth in paragraph 77.
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54.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 78.

55.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 79.

56.  Defendant Puckmaster realleges the allegations in pafagraphs 1 through 55
above.

57.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 81.

58.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 82.

59.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 83.

60.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 84.

61.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 85.

62.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 86.

63.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 62

above.
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64.  Defendant Puckmaster is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 88.

65. With respect to the allegations of paragraph 89, any security agreement speaks
for itself.

66.  Defendant Puckmaster denies the allegations of paragraph 90.

67.  Defendant Puckmaster denies the allegations of paragraph 91.

68.  Defendant Puckmaster denies the allegations of paragraph 92.

69.  Defendant Puckmaster denies the allegations of paragraph 93.

70.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 69
above.

71.  Defendant Puckmaster denies the allegations of paragraph 95..

72.  Defendant Puckmaster denies the allegations of paragraph 96.

73.  Defendant Puckmaster afﬁrmaﬁvely alleges that defendants established
Puckmaster, LLC to market the inventory Landmark Bank took possession of pursuant to its
security agreement and the Intercreditor Agreement.

74.  Defendant Puckmaster denies the allegations of paragraph 98.

75.  Defendant Puckmaster denies the allegations of paragraph 99.

76.  Defendant Puckmaster denies the allegations of paragraph 100.

77.  Defendant Puckmaster denies the allegations of paragraph 101.

78.  Defendant Puckmaster realleges the allegations in paragraphs 1 through 77

above.

181016.WPD 9



79.  Defendant Puckmaster denies the allegations of paragraph 102.
80.  Defendant Puckmaster denies the allegations of paragraph 103.
81.  Defendant Puckmaster denies the allegations of paragraph 104.
82.  Defendant Puckmaster denies the allegations of paragraph 105.
83.  Defendant Puckmaster denies the allegations of paragraph 106.
84.  Defendant Puckmaster denies the allegations of paragraph 107.
85.  Defendant Puckmaster denies the allegations of paragraph 108.
86.  Defendant Puckmaster denies the allegations of paragraph 109.
87.  Defendant Puckmaster denies the allegations of paragraph 110.
88.  Defendant Puckmaster denies the allegations of paragraph 111.
89.  Defendant Puckmaster denies the allegations of paragraph 112.
90.  Defendant Puckmaster denies the allegations of paragraph 113.
91.  Defendant Puckmaster denies the allegations of paragraph 114.
92.  Defendant Puckmaster denies the allegations of paragraph 115.

93.  Defendant Puckmaster denies the allegations of paragraph 116.

WHEREFORE, this answering defendant prays that the Complaint of plaintiff be denied
in its entirety and that defendant Puckmaster be awarded its costs, disbursements and attorneys’
fees as allowed by law, together with such other and further relief as the Court may deem just and

appropriate.
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Dated: January 31, 2013 BONlTER LEACH LLP

.

By D

John F/Bonrkr, 1T (#09726)
600 South Highway 169
Suite 1900
St. Louig Park, MN 55426
Tele: 612-313-0711
Attorneys for Defendant Puckmaster, LLC

ACKNOWLEDGMENT

The undersigned hereby acknowledges
circumstances set forth in Minn. Stat. Section /549.21\.

John F./[Bonner, III (#09726)
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: CONTRACT
Crown Bank,
Plaintiff,
V. ANSWER OF DEFENDANT

CHARLES ARNOLD
Landmatk Community Bank, N.A.,
Puckmaster, LLC, Charles Arnold, Court File No. 27-CV-13-2022
John Does 1-10, and ABC
Entities 1-10,

Defendants.

Defendant Arnold, LLC, for its Answer to Plaintiff’s Complaint, states as follows:
1. Except as hereinafter admitted, qualified or otherwise denied, this answeting

defendant denies each and every claim, allegation, matter and thing in plaintiff’s Complaint

contained.
2, Plaintiff fails to state a claim upon which relief may be granted.
3. Plaintiff has failed to join parties necessary to adjudicate plaintiff’s Complaint,

Namely, 5 Continent Distributing, LLC and 5 Continent, Inc.
INTRODUCTION
4, Plaintiff brings its claim against defendants asserting rights in the name and mark
“Puckmaster” after determining that its borrower, 5 Continent Distributing, LLC (“Old 5
Continent”) had lost any rights in the name and mark “Puckmaster” as a registered trademark by
failing to pay necessary fees to the U.S. Patent and Trademark Office and abandoned any claim it

might have had to the tradename by going out of business in June or July of 2012. In June of
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2012, Old 5 Continent notified Puckmaster that it was abandoning all of its assets located within
certain leased premises in Blaine, Minnesota. A copy of the notice was sent to Old 5 Continent’s
landlord and, upon information and belief, Crown Bank had knowledge of this action taken by its
borrower Old 5 Continent.

5. Upon information and belief, after being notified of the fact that Old 5 Continent
had stopped doing business, Landmark Bank made arrangements with the landlord to secure the
premisés at 1451 - 91% Avenue NE, Suite 120, Blaine, MN (“Suite 120") and take possession of
the property located within the premises. Upon information and belief, Landmark Bank believed
that all of the property located therein comprised its collateral in that Landmark believed that as
of the date it took possession, there appeared to be no other propetty other than inventory
Puckmaster collateral located on the premises.

6. Upon information and belief, the premises at Suite 120 were locked with the
landlord retaining the key, Subsequently, Landmark Bank made arrangements to remove its
collateral from Suite 120 to another location. Charles Arnold, believed to be a former employee
of Old 5 Continent, assisted in that endeavor. In July of 2012, Todd Garamella, believed to be
the sole shareholder of O1d 5 Continent, filed a bankruptey petition. As a result, Puckmaster
believes that Old 5 Continent is currently controlled by Garamella’s bankruptey trustee. Old S
Continent, having lost any trademark rights to the Puckmaster name, could only have had
tradename rights in the areas where it was, if indeed it was, selling product, 0Old 5 Continent no
longer has the ability or intent to manufacture or sell Puckmaster product and accordingly no

rights in the tradename.
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7. Several months latet, a corporation named 5 Continent, Inc, (“New 5 Centinent”)
was formed in t‘he State of Minnesota by, upon information and belief, Todd Garamella, New 5
Continent filed a trademark application for the name Puckmaster with the U.S, Patent &
Trademark Office. According to sworn testimony of Todd Garamella, New 5 Continent is
engaged in no business and Garamella has not determined what, if any, business it will be
engaged in. New 5 Continent is, together with plaintiff Crown Bank, apparently engaged in
efforts to determine what, if any, materials may have been deleted or reproduced on a computer
allegedly formetly in the possession of Old 5 Continent.

8. Defendant Arnold asserts that only duplicate drawings were deleted along with
email irrelevant to the manufacture of any machine merely to clean up the machine and make
space for future use. Except as set forth above, Defendant Arnold is informed and believes that
no other data was destroyed and that no copies of the data were made by Puckmaster or anyone
associated with it.

9. Defendant Arnold admits the allegations of paragraphs 7, 8, and 9 of
plaintiff’s Complaint.

10.  Defendant Arnold believes the allegations in paragraph 10 to be true.

11, Paragraph 11 of plaintiff's Complaint requires no answer,

JURISDICTION AND VENUE

12.  Defendant Arnold admits that, as currently pled, this Court has personal
jurisdiction over the parties and subject matter,

FACTUAL ALLEGATIONS

13. Defendant Arnold denies that Qld 5 Continent manufactures and sells machines
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and affirmatively alleges that it is and has been for many months out of business. Old 5
Continent’s former chief manager has filed for bankruptcy.

14.  Asto paragraphs 14, 15, 16 and 17 of plaintiff’s Complaint, defendant
Arnold denies that Old 5 Continent is in the business of manufacturing machines fitting the
description set forth within those paragraphs in that it is and has been for many months out of
business. Defendant Arnold is without knowledge sufficient to form a belief as to the truth or
falsity of the allegations with respect to the place of storage of designs for Puckmaster machines
and believes that upon information and belief, other drawings and files exist which were utilized
in manufacturing Puckmaster machines,

15.  Asto paragraph 19, Defendant Arnold, upon information and belief, is
without knowledge as to V\'Jhethcr certain loans made and security agreements executed in
conjunction with said loans. Defendant Ambld is without knowledge as to whether Exhibits A
or B constitute true copies of the security agreements executed in connection with loans from
Crown and whether Crown filed security agreements in the State of Delawate.

16.  Asto paragraph 24, Defendant Arnold is without knowledge as to what
sum is owed Crown Bank.

17.  Defendant Arnold alleges he is without knowledge sufficient to form a belief
as to the truth or falsity of the allegations of paragraph 25.

18.  Defendant Arnold alleges he is without knowledge sufficient to form a belief
as to the truth or falsity of the allegations of paragraphs 26, 27, 28, 29, 30, 31, and 34, and admits
he was an employee of Old 5 Continent.

19,  Defendant Arnold denies the allegations of paragraph 33.
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20.  Defendant Arnold asserts that the allegations with regard to defendant
Arnold fail to state a claim and that Crown Bank lacks any standing to asscrt such a claim. Upon
information and belicf, Defendant Arnold admits that Todd Garamella was experiencing personal
financial difficultics in 2012.

21.  Defendant Arnold is without knowledge sufficient to form a belief as to the
allegation that Old 5 Continent reduced staffing levels with Arnold as one of the only remaining
employees.

22.  Defendant Arnold is without knowledge sufficient to form a belicf as
to the truth or falsity of the allegations regarding a default by Old 5 Continent.

23, With respect to patagraph 39, defendant Arnold affirmatively alleges that he
furnished notice to Old 5 Continent.

24,  Defendant Arnold states that a purchase order was sent to the address alleged and
further alleges that Todd Garamella had taken a deposit on this machine and failed to deliver it.

25.  Defendant Arnold is without knowledge sufficient to form a belief as to the
truth or falsity of the allegations of paragraphs 41, 42, and 43.

26.  Defendant Arnold denies the allegations of paragraph 44,

27."  Defendant Arnold alleges that he is without knowledge sufficient to form a belief
as to the truth or falsity of the factual allegations set forth at paragraph 45 and therefore denies
the allegations within paragraph 45 except admits he had lunch with J. J. Garamella.

28,  Defendant Arnold admits the allegations of paragraph 46 and affirmatively
asserts that he has the right to use the name Puckmaster.

29.  Defendant Arnold denies the allegation of paragraph 47 that Puckmaster
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removed any computer; admits that Puckmaster, LLC was formed.

30.  Defendant Arnold admits the allegations of paragraph 48,

31,  Defendant Arnold admits the allegations of paragraph 49.

32,  Defendant Amold admits the allegations of paragraph 50.

33.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 51.

34,  Defendant Arnold admits the allegations of paragraph 52.

35,  Defendant Arnold denies the allegations of paragraph 53.

36, Defendant Arnold admits receiving a letter and affirmatively alleges that Old 5
Continent had no rights in the Puckmaster name or the Puckmaster {radematk.

37.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 55. -

38.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of patagraphs 56, 57, 58, 59, and 60.

39.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 61.

40.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 62.

41.  Defendant Arnold admits that it operates a business using the Puckmaster
name in order to liquidate the inventory which constitutes the security of Landmark Bank,

42, Defendant Arnold admits that he has attempted to market the inventory

which constitute the security of Landmark Banlk.
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43.  Defendant Arnold denies the allegations of paragraph 65 and
affirmatively alleges that Puckmaster is entitled to use the name and mark of “Puckmaster” in
conjunction with the sale of Landmark Bank’s inventory.

44,  Defendant Arnold understands that a computer was delivered to Crown Bank. If
that computer is the same computet that Old 5 Continent abandoned, no valuable intellectual
property was, to the knowledge of Defendant Arnold, destroyed.

45.  Defendant Arnold is without knowledge sufficient to form a belief as
to the truth or falsity of the allegations at paragraph 67.

46, Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations of paragraph 68.

47.  Defendant Arnold denies conspiring to delete any such files.

48.  Defendant Arnold denies the allegations within paragraph 70.

49,  Defendant Arnold denies the allegations of paragraph 71.

50.  Defendant Arnold denies the allegations of paragraph 72.

51.  Defendant Arnold denies the allegations of paragraph 73.

52.  Defendant Arnold realleges the allegations in paragraphs 1 through 49
above.

53,  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 75.

54, Defendant Arnold is without knowledge sufficient to form a belief as to.
the truth or falsity of the allegations of paragraph 76.

55.  Defendant Arnold is without knowledge sufficient to form a belief as to
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the truth or falsity of the allegations set forth in paragraph 77,

56.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 78.

57.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 79.

58.  Defendant Arnold realleges the allegations in paragraphs 1 through 55
above.

59. Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 81.

60.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 82,

61.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations sct forth in paragraph 83.

62. Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 84.

63.  Defendant Arnold is without knowiedge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 85.

64.  Defendant Arnold is without knowledge sufficient to form a belief as to
the truth or falsity of the allegations set forth in paragraph 86,

65.  Defendant Arnold realleges the allegations in paragraphs 1 through 62

above,
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66.

Defendant Arnold is without knowledge sufficient to form a belief as to

the truth or falsity of the allegations set forth in paragraph 88.

67.

for itself.

68.

69.

70.

71,

72.

above,

73.

74.

75.

With respect to the allegations of paragraph 89, any security agreement speaks

Defendant Arnold denies the allegations of paragraph 90,
Defendant Arnold denies the allegations of paragraph 91.
Defendant Arnold denies the allegations of paragraph 92.
Defendant Arnold denies the allegations of paragraph 93.

Defendant Arnold realleges the allegations in paragraphs 1 through 69

Defendant Arnold denies the allegations of paragraph 95..
Defendant Arnold denies the allegations of paragraph 96.

Defendant Arnold affirmatively alleges that defendants established

Puckmaster, LI.C to market the inventory Landmark Bank took possession of pursuant to its

security agreement and the Intercreditor Agreement.

76.

77.

78.

79.

80.

above,
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Defendant Arnold denies the allegations of paragraph 98,
Defendant Arnold denies the allegations of paragraph 99.
Defendant Arnold denies the allegations of paragraph 100.
Defendant Arnold denies the allegations of paragraph 101,

Defendant Arnold realleges the allegations in paragraphs 1 through 77




81.  Defendant Arnold denies the allegations of paragraph 102.

82,  Defendant Arnold denies the allegations of paragraph 103.

83,  Defendant Arnold denics the alicgations of paragraph 104,

84,  Defendant Arnold denies the allegations of paragraph 105.

85,  Defendant Arnold denies the allegations of paragraph 106.

86.  Defendant Arnold denies the allegations of paragraph 107.

87.  Defendant Arnold denies the allegations of paragraph 108,

88.  Defendant Arnold denies the allegations of paragraph 109,

89,  Defendant Arnold denies the allegations of paragraph 110,

90.  Defendant Arnold denies the allegations of paragraph 111.

91,  Defendant Arnold denies the allegations of paragraph 112,

92.  Defendant Atnold denies the allegations of paragraph 113,

93.  Defendant Arnold denies the allegations of paragraph 114,

94,  Defendant Arnold denies the allegations of paragraph 115.

95.  Dofendant Arnold denies the allegations of paragraph 116.

WHEREFORE, this answering defendant prays that the Complaint of plaintiff be denied
in its entirety and that Defendant Arnold be awarded his costs, disbutsements and attorneys’ fees
as allowed by law, together with such other and further relief as the Court may deem just and

appropriate.

181017.WPD 10




“™N ) -
; g 7) S 37
Dated: February—"f , 2013 (’ Lo g ) /\ /L,f‘v\/:-\-'(i%,_,/,
Charles Arnold, Pro Se
3212 Independence Road

Maple Plain, MN 55359

ACKNOWLEDGMENT

v The undersigned hereby acknowledges that sanctions may be imposed under the
circumstances set forth in Minn, Stat, Section 549.211.
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Charles Arnold, Pro Se
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Filed in Fourth Judicial District Court
7/22/2013 7:30:27 AM
Hennepin County Civil, MN

STATE OF MINNESOTA DISTRICT COURT

COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: CONTRACT

Crown Bank,

Plaintiff, SEPARATE ANSWER OF DEFENDANT
SYNERGY RESOURCE GROUP, INC.
V.

Landmark Community Bank, N.A.,

Puckmaster, LL.C, Charles Arnold, Court File No. 27-CV-13-2022
Synergy Resource Group, Inc.,

John Does 1-10, and ABC

Entities 1-10,

Defendants,

Defendant Synergy Resource Group, Inc., for its separate answer to plaintiff’s complaint,
states as follows:
1. Except as hereinafter admitted, qualified or otherwise denied, this answering

defendant denies each and every claim, allegation, matter and thing in plaintiff’s complaint

contained.
2. Plaintiff fails to state a claim upon which relief may be granted.
3. Plaintiff has failed to join parties necessary to adjudicate plaintiff’s complaint.

Namely, 5 Continent Distributing, LL.C and 5 Continent, Inc.
INTRODUCTION
4. Plaintiff brings its claims against defendants asserting rights in the name and mark
“Puckmaster” after determining that its borrower, 5 Continent Distributing, LLC (“Old 5 Continent™)

had either lost any rights in the name and mark “Puckmaster” registered trademark by failing to pay
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Filed in Fourth Judicial District Court
7/22/2013 7:30:27 AM
Hennepin County Civil, MN

necessary fees to the U.S. Patent and Trademark Office; abandoned any rights it might have had to
the trade name by going out of business in June or July, 2012 or never had any rights in the same.
In June of 2012, Old 5 Continent notified Landmark Bank that it was abandoning all of its assets
located within certain leased premises in Blaine, Minnesota. A copy of that notice was sent to Old
5 Continent’s landlord and, upon information and belief, Crown Bank had knowledge of this action
taken by its borrower, Old 5 Continent. A new corporation, “5 Continent, Inc.” has, upon
information and belief, been formed to attempt to exploit the goodwill and business opportunities
of now defunct 5 Continent Distributing, LLC. Plaintiff is aware of, and has done business with, 5
Continent, Inc. and now in its pleading using the generic designation of “5 Continent” to confuse and
blur any distinction between these two separate entities.

5. Upon information and belief, Landmark Bank possessed a security interest in all
personal property and equipment owned by Intrepid Manufacturing and Engineering, Inc. Among
the items of equipment and personal property was a computer located on the premises at 1451-91st
Avenue N.E., Suite 120, Blaine, MN (“Suite 120"). Installed on the computer were certain
miscellaneous drawings used in conjunction with the manufacture of the Puckmaster device. Also
on the computer were certain CAD drawings. Said drawings were accessible for use only following
the purchase of an expensive program to access the same. The balance of the drawings were not
useful in the design or construction of the Puckmaster device. This is apparently the computer
referred to within the Plaintiff’s Complaint.

0. This answering Defendant denies the allegations in paragraphs 1, 4, 5, 6 and 13 of

Plaintiff’s Complaint.
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7/22/2013 7:30:27 AM
Hennepin County Civil, MN

7. Defendant is without knowledge sufficient to form a belief as to the truth or falsity
of the allegations within Plaintiff’s Complaint of paragraphs 2, 3,7, 8,9, 11 and 12

8. Defendant admits the allegations of paragraphs 10 and 14.

9. Defendant denies the allegations of paragraph 15 in that 5 Continent Distributing,
LLC is not engaged in any business.

10.  Defendant denies the allegations of paragraphs 16, 17 and 18 of Plaintiff’s Complaint.

11.  Defendant admits that certain drawings were stored on a computer which, upon
information and belief, was collateral for a loan given by Landmark Community Bank to Intrepid
Manufacturing and Engineering, Inc.

12.  This answering Defendant is without knowledge sufficient to form a belief as to the
truth or falsity of the allegations set forth at paragraphs 20, 21,22, 23, 24, 25, 26, 27, 28, 29, 30, 31,
32 and 33.

13.  Defendant denies paragraph 34 insofar as the paragraph alleges that he resigned
without notice and further that he was employed by 5 Continent, LLC.

14.  Defendant denies that he gave 5 Continent Distributing, LLC or 5 Continent, Inc. any
such agreement. Defendant alleges that to the extent any such agreement may have existed, said
agreement was breached.

15.  Defendant denies any confidential information was given to Arnold.

16.  Defendant is without knowledge as to the truth or falsity of the allegations set forth
at paragraphs 37 except alleges that Arnold was not employed at 5 Continent Distributing, Inc. in

July 2012.
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17.  This answering Defendant is without knowledge sufficient to form a belief as to the
truth or falsity of the allegations set forth at paragraphs 38, 39 and 40.

18.  Asto the allegations set forth in paragraph 42 of Plaintiff’s Complaint, Defendant
alleges that Arnold resigned because he was not receiving paychecks which he could reliably cash.

19.  Defendant admits paragraph 42.

20.  Defendant is without knowledge as to the truth or falsity of the allegations set forth
at paragraph 43.

21.  Defendant denies any letter was received from 5 Continent, LLC or 5 Continent
Distributing, Inc. and specifically denies that any customer of either entity had been contacted. The
only parties contacted were entities from whom 5 Continent Distributing, Inc. had accepted deposits
onmachines and breached the agreement to deliver the same, or alternatively former customers who
needed parts who were referred to Defendant by employees of 5 Continent Distributing, Inc. because
5 Continent Distributing, Inc. was unable to perform or deliver any parts.

22.  Defendant admits that the collateral of Landmark Community Bank included certain
inventory and a computer were removed from the premises of the defunct 5 Continent Distributing,
Inc. after 5 Continent Distributing, Inc. abandoned the same.

23.  Defendant denies that any conspiracy exists to deprive Crown Bank of any assets
serving as security for any Crown Bank loan.

24,  Defendant admits that he met with J.J. Garamella but alleges that Plaintiff misstates
the conversation and denies the allegation that Landmark Community Bank had no right to purchase
assets which constituted the security for loans made by Landmark Community Bank.

25.  Defendant admits paragraph 49.
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26.  Defendant denies that Crown Bank held a security interest in the computer referred
to at paragraph 50.

27.  Defendant is without knowledge as to the allegations set forth at paragrahs 51, 52,
53 except Defendant believes that Thomas Cross is a Vice President of Landmark Community Bank,
55, 58,59, 60, 61, 64 and 65.

28.  Defendant denies that any letter was sent to Arnold by 5 Continent, LLC or 5
Continent Distributing, Inc. and denies paragraph 56.

29.  Defendant denies that any letter was sent by 5 Continent, LL.C or 5 Continent
Distributing, Inc.

30.  Defendant admits paragraph 68 and admits that Puckmaster, LLC is operating
business.

31.  Defendant denies that either 5 Continent Distributing, LL.C or 5 Continent, Inc. have
any customers.

32.  Defendant denies paragraph 68.

33.  Defendant admits the allegations at paragraphs 69 and 70.

34.  Defendant denies paragraph 71 and 72 except that Synergy Resource Group, Inc. is
a Minnesota corporation in good standing.

35.  Defendant denies the allegations at paragraphs 73, 74, 75 and 76 except that it admits,
on information and belief, that a computer was delivered to Crown Bank.

36.  Defendant is without knowledge as to the truth or falsity of the allegations at
paragraphs 77 and 78.

37.  Defendant denies paragraphs 79, 80, 81, 82 and 83.
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COUNTSI & 11

38.  Paragraphs 84 through 96 have no application to this answering Defendant.
COUNT 11
39.  Defendant incorporates by reference all of Defendant’s statements, allegations and
responses set forth above and specifically denies that Crown Bank has any interest, security, or
otherwise in the computer referred to at paragraph 98, as well as any materials contained therein and
denies the allegations at paragraphs 99 through 103.
COUNT 1V
40.  Defendant incorporates by reference all of Defendant’s statements, allegations and
responses set forth above and specifically denies paragraphs 104 through 111.
COUNT V
42.  Defendant incorporates by reference all of Defendant’s statements, allegations and
responses set forth above and specifically denies paragraphs 112 through 117.
COUNT VI
43,  Defendant incorporates by reference all of Defendant’s statements, allegations and
responses set forth above and specifically denies paragraphs 118 through 122.
COUNT VI
44,  Defendant incorporates by reference all of Defendant’s statements, allegations and

responses set forth above and specifically denies paragraphs 123 through 126.
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WHEREFORE, this answering Defendant prays Plaintiff take nothing by its pretended cause
of action and that this answering Defendant be awarded costs, disbursements and attorney’s fees

allowed by law, together with such other and further relief as the court deems just, fair and equitable.

Dated: July 19, 2013. BONNER & LEACH LLP

By (
Jin F

John F. Bonner, III (#09726)
600 ﬁouyz Highway 169
Suite 1900
St. dis Park, MN 55426
Tele: 612-313-0711
Attorneys for Defendant Synergy Resource Group,
Inc.

ACKNOWLEDGMENT

The undersigned hereby acknowledges @nctions may be imposed under the
circumstances set forth in Minn. Stat. Section 549.211. g

John [F. Bonner, III (#09726)
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Case 12-44067 Doc 44 Filed 03/29/13 Entered 03/29/13 13:29:21 Desc Main
Document  Page 1 of 24

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre:
BKY 12-44067
Todd Jonathon Garamella

Debtor.

Landmark Community Bank, N.A.

Plaintiff, ADV12-
V.
Todd Jonathon Garamella COMPLAINT
Defendant.

Landmark Community Bank, N.A. (the “Plaintiff” or “Bank”), a creditor in the above-
referenced Bankruptcy Case, for its complaint in this matter, states and alleges as follows:

PARTIES, JURISDICTION, AND VENUE

1. Todd Jonathon Garamella (“Debtor” or “Defendant™) filed a voluntary petition
under Chapter 7 of the United States Bankruptcy Code® on July 11, 2012, (“Petition Date™)
thereby commencing a bankruptcy case, case number 12-44067 (the “Bankruptcy Case”). The
Bankruptcy Case is now pending in this Court.

2. Plaintiff is a national banking association authorized to do business in Minnesota,
is a creditor of the Debtor, and is scheduled by Debtor on his Schedule D and Schedule F filed in
the Bankruptcy Case.

3. The Debtor is subject to the jurisdiction of this Court pursuant to the petition filed

in the Bankruptcy Case.

111 U.S.C. §101 et seq (the “Bankruptcy Code”).
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4. The Court has jurisdiction over this adversary proceeding pursuant to 28 U.S.C.
§157 and 1334, and Rule 7001 of the Federal Rules of Bankruptcy Procedure.?

5. This adversary proceeding is a core proceeding as provided in 28 U.S.C.
§157(b)(2)(A) and (F).

6. This adversary proceeding arises under Section 523 of the Bankruptcy Code and
is filed under Rule 7001 of the Bankruptcy Rules. This is an action brought by Plaintiff to
determine that the claim held by Plaintiff against Debtor, pursuant to the provisions of Section
523(a) of the Bankruptcy Code, is excepted from the discharge available under Section 727 of
the United States Bankruptcy Code.

7. Pursuant to 28 U.S.C 88 1408 and 1409, venue for this matter is proper in this
district.

FACTUAL ALLEGATIONS

8. Commencing in 2008, and from time to time thereafter, the Plaintiff provided
financing to business entities of which the Debtor was either part or full owner, director or
governor, and/or officer or manager.

9. The Debtor personally guaranteed the Bank’s loans to the business entities.

Facts Regarding Debt

10.  The Debtor is liable to Plaintiff pursuant to his personal guaranties of the
following obligations:

(@  Promissory Note, dated September 27, 2010, in the original principal
amount of $995,000.00, executed and delivered by GVAG Holdings, LLC, Intrepid
Management Group, Inc. and Donlyn Manufacturing Minnesota, LLC to Plaintiff
evidencing money loaned by Plaintiff to the makers of the note (“SBA Note”);

2 Fed.R.Bankr.P. 1001 et seq (“Bankruptcy Rules™)
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(b)  Promissory Note, dated September 27, 2010, in the original principal
amount of $1,000,000.00, executed and delivered by GVAG Holdings, LLC, Donlyn
Manufacturing Minnesota, LLC, and Superior Engineering Delaware, LLC to Plaintiff
evidencing money loaned by Plaintiff to the makers of the note (“$1M Note™); and

(c)  Promissory Note, dated June 29, 2011, in the original principal amount of
$100,000.00, executed and delivered by GVAG Holdings, LLC, Donlyn Manufacturing
Minnesota, LLC and Intrepid Manufacturing & Engineering, LLC to Plaintiff evidencing
money loaned by Plaintiff to the makers of the note (“$100k Note”).

In addition to the guaranty by the Debtor of the SBA Note, the $1M Note, and the $100k Note
(collectively, the “Notes”), the Notes were guaranteed by 5 Continent Distributing, LLC, a
business entity for which the Debtor is a governor and manager.
11.  Pursuant to its terms, the $1M Note matured and came due on October 31, 2011.
12.  Pursuant to its terms, the $100k Note matured and came due on June 29, 2012.
13.  The makers of the Notes are in default of the obligations due on the Notes, and
the Debtor and 5 Continent Distributing LLC are in default of the obligations under the
guaranties of the Notes. The amount due on the Notes and the guaranties is the aggregate sum of

$1,491,286.55 as of the Petition Date.

Facts Regarding the Relationships among the Obligors

14.  On the Petition Date and before said date at all relevant times, the Debtor owned
at least eighty-five percent (85%) of the membership interests in GVAG Holdings, LLC and was
a governor and manager of GVAG Holdings, LLC.

15.  On the Petition Date and before said date at all relevant times, GVAG Holdings,
LLC owned one hundred percent (100%) of the membership interests in 5 Continent
Distributing, LLC, and the Debtor was a governor and manager of 5 Continent Distributing,

LLC.
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16. On the Petition Date and before said date at all relevant times, GVAG Holdings,
LLC owned at least eighty percent (80%) of the membership interests in Intrepid Manufacturing
& Engineering, LLC, and the Debtor was a governor and manager of Intrepid Manufacturing &
Engineering, LLC. Intrepid Manufacturing & Engineering, LLC was formerly known as
Superior Engineering Delaware, LLC.

17. On the Petition Date and before said date at all relevant times, GVAG Holdings,
LLC owned one hundred percent (100%) of the membership interests in Donlyn Manufacturing
Minnesota, LLC, and the Debtor was a governor and manager of Donlyn Manufacturing
Minnesota, LLC.

18.  On the Petition Date and before said date at all relevant times, the Debtor owned
one hundred percent (100%) of the stock in Intrepid Management, Inc., and the Debtor was a
director and officer of Intrepid Management, Inc.

19.  The Debtor was the authorized individual that executed each of the Notes on
behalf of each of the makers of each of the Notes and the individual that executed each of the
guaranties of 5 Continent Distributing, LLC.

20.  The Debtor had a substantial financial interest, either directly or indirectly, in
each of the makers of each of the Notes and in 5 Continent Distributing, LLC.

21.  The Debtor had the primary role in directing the actions of each of the makers of
the Notes and the actions of 5 Continent Distributing LLC in the events and circumstances
underlying the claims asserted in this Complaint.

Facts Regarding the Collateral Securing the Debt

22.  The Notes are secured by various security interests granted by the makers of the

Notes and other parties in various security agreements. Pursuant to said security agreements, the
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Bank has a security interest in the following assets of the following entities:

GVAG Holdings, LLC Inventory, chattel paper, accounts, instruments,
equipment, fixtures and general intangibles,
and all proceeds of all of the foregoing.

Donlyn Manufacturing Inventory, chattel paper, accounts, instruments,
Minnesota LLC equipment and general intangibles, and all
proceeds of all of the foregoing.

Intrepid Manufacturing & Inventory, chattel paper, accounts, instruments,
Engineering, LLC equipment and general intangibles, and all
fka Superior Engineering proceeds of all of the foregoing.

Delaware, LLC

5 Continent Distributing, LLC | Inventory (PuckMaster machines) , and all
proceeds of all of the foregoing.

Intrepid Management Inventory, chattel paper, accounts, instruments,
Group, Inc. equipment, fixtures and general intangibles,
and all proceeds of all of the foregoing.

Facts Regarding Debtor’s Wrongful Conduct

23.  The Debtor has engaged in wrongful conduct rendering some or all of the debt he
owes Plaintiff nondischargeable.

Facts Regarding Puckmaster Inventory

24. 5 Continent Distributing, LLC granted the Plaintiff a security interest in
inventory; the inventory consisted of PuckMaster machines and various parts and accessories.

25. By email communication on December 29, 2011, from the Debtor to Kevin
Johnson, president of Plaintiff, the Debtor provided a list of items that were represented to be the
current PuckMaster inventory.

26.  According to testimony provided by the Debtor at his Rule 2004 examination, 11

items on the list, designated by a gray mark in the left margin of the list and a gray shading of
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certain serial numbers, constituted the items consisting of the PuckMaster inventory at the time
of the December 29, 2011 representation.

27.  The representation was false because, on information and belief, two items,
namely Model 1622 Shredder Serial #1611-10-1072 and Model 1622 Shredder Serial
#1622.10.1068, had already been sold and were no longer a part of the PuckMaster inventory,
and one item, namely Model 300, Serial #300.10.1067, never had the value stated on the
inventory list.

28.  The representations regarding the Puckmaster inventory may be false for other
reasons that are discovered in the course of this litigation.

29. At the time that the Debtor made the representation to Plaintiff regarding the
Puckmaster inventory, the Debtor knew, or should have known, that the representation was false.

30.  The Plaintiff, in reliance on the representation regarding the quantity and value of
the Puckmaster inventory, forbore from taking enforcement action against the borrowers,
guarantors and collateral.

31. By forbearing from enforcement, the Plaintiff lost the opportunity to realize value
from the Puckmaster collateral and other sources of collection.

Facts Regarding Puckmaster Payment

32. 5 Continent Distributing, LLC granted to the Plaintiff a security interest in its
inventory, namely the PuckMaster machines, parts and accessories.

33. 5 Continent Distributing, LLC sold a PuckMaster machine to Canadian Autoparts
Toyota through a distributor, Danha’s International Technology Ltd.

34.  Pursuant to the contract for sale, the buyer was to remit payment for the

Puckmaster machine in installments due at different times during the contract.
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35.  The buyer or the distributor remitted payment to 5 Continent Distributing, LLC.

36. 5 Continent Distributing, LLC, through the acts of the Debtor, did not remit the
proceeds to the Plaintiff and instead kept the proceeds for its own use.

37.  The Plaintiff did not consent to the use of the proceeds by 5 Continent
Distributing, LLC; in fact the Plaintiff specifically directed the Debtor to cause the proceeds to
be remitted to the Bank.

38.  There may have been other sums that 5 Continent Distributing LLC received from
the sale of PuckMaster machines but did not remit to Plaintiff in violation of the terms of the
security agreement and Plaintiff’s direction regarding sale proceeds.

39.  Asaresult of the Debtor’s wrongful conduct, the Bank incurred a loss of at least
$60,000.00.

Facts Regarding Specific Intrepid Manufacturing Accounts Receivable

40. Intrepid Manufacturing & Engineering, LLC, Superior Engineering Delaware,
LLC (at the time when the name of the business entity now known as Intrepid Manufacturing &
Engineering, LLC, was Superior Engineering Delaware, LLC) and Donlyn Manufacturing
Minnesota, LLC, granted Plaintiff a security interest in, among other things, accounts receivable
and proceeds thereof.

41. On or about November, 28, 2011, Intrepid Manufacturing & Engineering, LLC,
entered into an Asset Purchase Agreement with SSL Corporation for the sale and purchase of all
of the furniture, fixtures and equipment owned by the seller and located in North Branch,
Minnesota.

42. From and after January, 2011, Intrepid Manufacturing & Engineering, LLC and

Donlyn Manufacturing Minnesota LLC were operating under a joint venture under the name of
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Intrepid Manufacturing & Engineering, LLC. Accordingly, the purchase agreement between
Intrepid Manufacturing & Engineering, LLC and SSL Corporation also involved assets owned
by Donlyn Manufacturing Minnesota, LLC.

43.  During the time period preceding and following the negotiation and execution of
the asset purchase agreement, Intrepid Manufacturing & Engineering, LLC received payments
on accounts receivable owned by the joint venture of Intrepid Manufacturing & Engineering and
Donlyn Manufacturing Minnesota, LLC.

44.  Specifically, Intrepid Manufacturing & Engineering, LLC, received the following
sums on the following dates: $21,106.03 on January 11 or 21, 2012; $11,088.63 on January 30,
2012; $3,580.31 on February 21, 2012 and $4,934.28 on February 27, 2012. There may have
been other sums that Intrepid Manufacturing & Engineering, LLC received on account of
accounts receivable owned by the joint venture of Intrepid Manufacturing & Engineering and
Donlyn Manufacturing Minnesota, LLC.

45, Intrepid Manufacturing & Engineering, LLC, through the acts of the Debtor, did
not remit to Plaintiff the proceeds of the accounts receivable and instead kept the proceeds for its
own use.

46.  The Plaintiff did not consent to the use of the proceeds by Intrepid Manufacturing
& Engineering, LLC; in fact the Plaintiff specifically directed the Debtor to cause the proceeds to
be remitted to Plaintiff.

47. Intrepid Manufacturing Engineering, LLC may have received payments on other
accounts receivable owned by the joint venture of Intrepid Manufacturing & Engineering and
Donlyn Manufacturing Minnesota, LLC that Intrepid Manufacturing Engineering, LLC did not

remit to Plaintiff and instead kept for its own use.
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48.  Asaresult of the Debtor’s wrongful conduct, the Plaintiff incurred a loss of an
amount to be proven at trial, which amount is at least $40,709.25.

Facts Regarding Intrepid Manufacturing Inventory and Accounts

49, Intrepid Manufacturing & Engineering, LLC, Superior Engineering Delaware,
LLC (at the time when the name of the business entity now known as Intrepid Manufacturing &
Engineering, LLC, was Superior Engineering Delaware, LLC) and Donlyn Manufacturing
Minnesota, LLC, granted Plaintiff a security interest in, among other things, accounts receivable,
inventory and proceeds thereof.

50.  From and after January, 2011, Intrepid Manufacturing & Engineering, LLC and
Donlyn Manufacturing Minnesota LLC were operating under a joint venture in the name of
Intrepid Manufacturing & Engineering, LLC. Accordingly, certain financial statements of the
operation of the joint venture of Intrepid Manufacturing & Engineering, LLC and Donlyn
Manufacturing Minnesota LLC were produced in, under and using the name of Intrepid
Manufacturing & Engineering, LLC.

51. By email dated December 9, 2011, Robert Gann provided to Kevin Johnson,
president of Plaintiff, an October 31, 2011 Balance Sheet and Profit and Loss Statement for
Intrepid Manufacturing & Engineering, LLC, and an A/R Aging Summary listing accounts
receivable as of December 8, 2011.

52.  Robert Gann is a 15% member in GVAG Holdings, LLC, which owns an 80%
membership interest in Intrepid Manufacturing & Engineering, LLC. Robert Gann is also an
accountant.

53.  The October 31, 2011 Balance Sheet states that there were total accounts

receivable of $165,677.98 and total inventory of $757,710.86 as of October, 2011.
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54. Intrepid Manufacturing & Engineering, LLC did not turn over to Plaintiff
accounts receivable in the amount of $165,677.98, nor did it remit to Plaintiff proceeds of
accounts receivable in the amount of $165,677.98 in or after October, 2011.

55. Intrepid Manufacturing & Engineering, LLC did not turn over to Plaintiff
inventory of a value of $757,710.86, nor did it remit to Plaintiff proceeds of inventory of a value
of $757,710.86 in or after October, 2011. In fact, Intrepid Manufacturing & Engineering, LLC
did not turn over to Plaintiff any inventory of any value.

56.  When asked at his Rule 2004 examination about the location or disposition of the
inventory and accounts receivable, the Debtor gave various answers and explanations, including
that some of the inventory may have been sold to the customers for whom it was manufactured.

57.  The Plaintiff did not consent to the use of the proceeds of the accounts receivable
or inventory by Intrepid Manufacturing & Engineering, LLC ; in fact the Plaintiff specifically
directed the Debtor to cause the proceeds to be remitted to the Bank.

58. Intrepid Manufacturing & Engineering, LLC provided an A/R Aging Summary as
of January 31, 2012. The January 31 A/R Aging Summary showed total accounts receivable of
$126,147.25.

59. A comparison of the December 8, 2011 A/R Aging Summary and the January 31,
2012 A/R Aging Summary reveals several accounts receivable on the December report that do
not appear on the January report. The total amount of accounts receivable appearing on the
December report but not appearing on the January report is $96,459.70. Upon information and
belief, Intrepid Manufacturing & Engineering, LLC received payment on said accounts

receivable and converted the funds to its own use rather than remitting the proceeds to Plaintiff.

10
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60.  Through its own efforts, Plaintiff collected the sum of $54,804.61 from some of
the accounts receivable listed on the January 31, 2012 A/R Aging Summary.

61.  As aresult of the Debtor’s wrongful conduct, the Bank incurred a loss in an
amount to be determined at trial, which loss is at least $96,459.70.

Facts regarding Missing Superior and Donlyn Equipment

62. Superior Engineering Delaware, LLC, later known as Intrepid Manufacturing &
Engineering, LLC, granted Plaintiff a security interest in, among other items, all equipment and
proceeds thereof.

63. Donlyn Manufacturing Minnesota, LLC, granted Plaintiff a security interest in,
among other items, all equipment and proceeds thereof.

64. In April, 2010, the Bank obtained an appraisal of the equipment owned by
Superior Engineering Delaware, LLC and Donlyn Manufacturing Minnesota, LLC.

65.  The appraisal contained a list of all items of equipment owned by Superior
Engineering Delaware, LLC and Donlyn Manufacturing Minnesota, LLC.

66.  The items of equipment identified on the list of equipment attached to the April,
2010 appraisal was the equipment in which Superior Engineering Delaware, LLC and Donlyn
Manufacturing Minnesota, LLC granted the Bank a security interest.

67.  On or about November, 28, 2011, Intrepid Manufacturing & Engineering, LLC,
entered into an Asset Purchase Agreement with SSL Corporation for the sale and purchase of all
of the furniture, fixtures and equipment owned by the seller; the sale items were listed on an
exhibit attached to the asset purchase agreement.

68.  From and after January, 2011, Intrepid Manufacturing & Engineering, LLC and

Donlyn Manufacturing Minnesota LLC were operating under a joint venture under the name of

11
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Intrepid Manufacturing & Engineering, LLC. Accordingly, the purchase agreement between
Intrepid Manufacturing & Engineering, LLC and SSL Corporation also involved assets owned
by Donlyn Manufacturing Minnesota, LLC.

69.  The equipment listed on the exhibit attached to the Asset Purchase Agreement
referenced in the preceding paragraph constituted the Bank’s collateral.

70. Many of the items of equipment contained on the list of equipment attached to the
April, 2010 appraisal were missing from the list of equipment in the 2011 Asset Purchase
Agreement. The total value of the items of the missing equipment exceeds the sum of
$188,000.00.

71. Intrepid Manufacturing & Engineering, LLC did not turn over to Plaintiff any
equipment that it owned.

72. Intrepid Manufacturing & Engineering, LLC did not remit to Plaintiff proceeds on
account of equipment sold by Intrepid Manufacturing & Engineering, LLC to parties other than
SSL Corporation.

73. Donlyn Manufacturing Minnesota, LLC did not turn over to Plaintiff any
equipment that it owned.

74.  Donlyn Manufacturing Minnesota, LLC did not remit to Plaintiff proceeds on
account of equipment sold by it to parties other than SSL Corporation.

75.  Other than the sale to SSL Corporation, the Plaintiff did not consent to the sale of
any equipment owned by Intrepid Manufacturing & Engineering, LLC or Donlyn Manufacturing
Minnesota LLC, nor did Plaintiff consent to the use by Intrepid Manufacturing & Engineering,

LLC of the proceeds from the sale of any equipment.

12
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76. Upon information and belief, the Debtor sold items of equipment and did not
remit the proceeds from the sale to the Bank.

77.  Asaresult of the Debtor’s wrongful conduct, the Bank incurred a loss in an
amount of at least $188,000.00.

Facts regarding Intrepid Manufacturing Financial Statements

78.  Pursuant to the terms of the $1M Note, Intrepid Manufacturing & Engineering,
LLC was required to submit monthly financial statements, namely a Balance Sheet and a Profit
and Loss Statement for the period of the applicable month and year-to-date.

79.  The $1M Note was a revolving loan. Pursuant to the terms of the revolving loan,
the amount available for advance under the revolver was based on fifty percent (50%) of the
value of inventory and on seventy-five percent (75%) of the value of eligible receivables.

80. For the first nine months of 2011, the Debtor caused Intrepid Manufacturing &
Engineering, LLC to provide to the Plaintiff the following interim financial statements: January
monthly; February monthly but not year-to-date; April monthly, but not year-to-date; May
monthly but not year-to-date; June monthly and year-to-date; July monthly and year-to-date,
August monthly, but not year-to-date; and September monthly and year-to-date.

81.  ForJanuary through September, 2011, the financial statements showed a year-to-
date loss in an amount under $200,000.00, and showed total accounts receivable at $550,083.79
and inventory at $1,480,642.27.

82. On December 8, 2011, Intrepid Manufacturing & Engineering, LLC provided to

the Plaintiff financials statements as of October 31, 2011.

13
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83.  The October 31, 2011 financial statements showed a year-to-date loss of
$1,303,336.24 and showed total accounts receivable at $165,677.98 and inventory at
$757,710.86.

84. On June 29, 2011, the Plaintiff made a loan in the amount of $100,000.00 to
GVAG Holdings, LLC, Donlyn Manufacturing Minnesota LLC and Intrepid Manufacturing &
Engineering, LLC evidenced by the $100k Note.

85. By presenting the January through September, 2011 financial statements showing
only moderate losses, the Plaintiff fostered the false impression that Intrepid Manufacturing &
Engineering, LLC and Donlyn Manufacturing Minnesota LLC were not performing as poorly as
in fact they were.

86.  Presenting the false financial statements for January through September, 2011,
constituted fraudulent acts with the design and purpose of deceiving the Bank as to the actual
financial condition of Intrepid Manufacturing & Engineering, LLC and Donlyn Manufacturing
Minnesota LLC.

87.  Plaintiff, had it known that the financial statements were false, would not have
made the loan evidenced by the $100k Note.

88.  Plaintiff, in reliance on the false financial statements, forbore from taking
enforcement action against the borrowers, guarantors and collateral on the SBA Note and the
$1M Note.

89.  Had the Bank known that the financial statements were false, the Bank would
have had the opportunity and would have undertaken to use its enforcement remedies including
(a) auditing the books and records of the companies to ascertain the true condition of the

companies; (b) enforcing the terms of the agreement governing the $1M Note regarding the

14
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amount of credit available to Intrepid Manufacturing & Engineering, LLC based on the levels of
its inventory and accounts receivable; (c) requiring paydowns on the $1M Note; (d) seeking the
appointment of a receiver to manage the companies and to salvage the companies as going
concerns; and (e) seeking the sale of the companies as going concerns.

90.  The Plaintiff suffered a loss in the amount of $90,983.66, plus continuing interest,
pursuant to the loan evidenced by the $100k Note which has not been paid in full as of the date
of this Complaint.

91. By forbearing from enforcement, the Plaintiff lost the opportunity to realize value
from the borrower, guarantors and collateral.

92.  On information and belief, sometime in the late Fall or early Winter, 2011, the
Debtor decided to sell the equipment of Intrepid Manufacturing & Engineering, LLC, effectively
ceasing manufacturing and engineering operations.

93. The Debtor’s decision to sell the equipment of Intrepid Manufacturing &
Engineering, LLC was a complete surprise to the Bank.

COUNT 1 - FRAUDULENT MISREPRESENTATION —

PUCKMASTER INVENTORY

94.  The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing
paragraphs.

95.  The Debtor owes Plaintiff a debt for money, property, services or an extension,
renewal, or refinancing of credit obtained by false representations.

96.  The Debtor made a representation to Plaintiff regarding the Puckmaster inventory.

97.  The Debtor’s representation to Plaintiff was false.

15
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98. At the time that the Debtor made the representation to Plaintiff, the Debtor knew,
or should have known, that the representation was false.

99.  The Debtor made the representation deliberately and intentionally and with the
intention and purpose of deceiving the Plaintiff at the time of the representation.

100. Plaintiff justifiably relied on the representation made by the Debtor by forbearing
from taking enforcement action against the borrowers, guarantors and collateral based on the
represented sufficiency of the Puckmaster collateral.

101. Asadirect and proximate result of the representation having been made, the
Plaintiff incurred a loss consisting of the lost opportunity to realize more value from its
collateral. The amount of the Bank’s loss will be determined at trial.

102. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. 8523(a)(2)(A).

COUNT 2 - WILLFUL AND MALICIOUS INJURY —

PUCKMASTER PAYMENT

103. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing
paragraphs.

104. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and
malicious injury by Debtor to Plaintiff.

105. The Debtor’s acts were targeted at the Plaintiff.

106. The Debtor either intended to cause Plaintiff harm and/or knew or should have
known that harm to the Plaintiff was substantially certain to result.

107. The Debtor caused loss to the Plaintiff by causing 5 Continent Distributing, LLC

to wrongfully convert to its own use, proceeds from the sale of the PuckMaster machine,

16
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specifically the payment from Danha and possibly other payments from other entities, rather than
remitting the proceeds to the Plaintiff.

108. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained
damages in an amount to be proven at trial, which amount is at least $60,000.00.

109. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6).

COUNT 3 -WILLFUL AND MALICIOUS INJURY —

SPECIFIC INTREPID MANUFACTURING ACCOUNTS RECEIVABLE PROCEEDS

110. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing
paragraphs.

111. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and
malicious injury by Debtor to Plaintiff.

112. The Debtor’s acts were targeted at the Plaintiff.

113.  The Debtor either intended to cause harm and/or knew or should have known that
harm was substantially certain to result.

114. The Debtor caused loss to the Plaintiff by causing Intrepid Manufacturing &
Engineering, LLC, to wrongfully convert certain accounts receivable to its own use rather than
remitting the proceeds from the Plaintiff’s collateral to the Plaintiff.

115. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained
damages in an amount to be proven at trial, which amount is at least $40,709.25.

116. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6).

COUNT 4 - WILLFUL AND MALICIOUS INJURY —

INTREPID MANUFACTURING INVENTORY AND ACCOUNTS

17
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117. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing
paragraphs.

118. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and
malicious injury by Debtor to Plaintiff.

119. The Debtor’s acts were targeted at the Plaintiff.

120. The Debtor either intended to cause harm and/or knew or should have known that
harm was substantially certain to result.

121. The Debtor caused loss to the Plaintiff by failing to turn over to the Plaintiff
accounts receivable, or their proceeds, in the amount of $165,667.98, and by causing Intrepid
Manufacturing & Engineering, LLC, or some other party, to wrongfully convert the accounts
receivable, or their proceeds, to its own use rather than remitting the proceeds to the Plaintiff.

122.  Specifically, on information and belief, the Debtor caused Intrepid Manufacturing
& Engineering, LLC to wrongfully convert accounts receivable in the sum of at least $96,459.70
(the sum of the accounts receivable listed on the December 8, 2011 A/R Aging Summary and not
listed on the January 31, 2012 A/R Aging Summary).

123. The Debtor caused loss to the Plaintiff by failing to turn over to the Plaintiff
inventory of Intrepid Manufacturing & Engineering, LLC of a value of $757,710.86, or its
proceeds, and by causing Intrepid Manufacturing & Engineering, LLC, or some other party, to
wrongfully convert the inventory, or its proceeds, to its own use rather than remitting the
inventory, or its proceeds, to the Plaintiff.

124. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained
damages in an amount to be proven at trial, which amount is at least $96,459.70 on account of

the accounts receivable and $757,710.86 on account of the inventory.
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125. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6).

COUNT 5 -WILLFUL AND MALICIOUS INJURY —

INTREPID MANUFACTURING EQUIPMENT

126. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing
paragraphs.

127. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and
malicious injury by Debtor to Plaintiff.

128. The Debtor’s acts were targeted at the Plaintiff.

129. The Debtor either intended to cause harm and/or knew or should have known that
harm was substantially certain to result.

130. The Debtor caused injury to the Plaintiff by selling or transferring equipment that
constituted the Bank’s collateral and by failing to pay to the Bank the proceeds from the sale or
transfer of the equipment.

131. Asadirect and proximate consequence of Debtor’s actions, Plaintiff has sustained
damages in an amount of at least $188,000.00.

132. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6).

COUNT 6 — INTREPID MANUFACTURING FINANCIAL STATEMENTS -

FALSE PRETENSES

133.  The Plaintiff reasserts and reallege the allegations set forth in all of the foregoing
paragraphs.
134. The Debtor owes Plaintiff a debt for money, property, services or an extension,

renewal, or refinancing of credit obtained by false pretenses.
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135. The Debtor engaged in a series of acts and communications, including the
presentation of false monthly financial statements, which created a false and misleading
impression of the financial condition of Intrepid Manufacturing & Engineering, LLC and Donlyn
Manufacturing Minnesota LLC.

136. At the time that he engaged in the acts that constitute false pretenses, the Debtor
knew, or should have known, that he was creating and fostering a false impression on the part of
the Plaintiff.

137. The Debtor intended to create and foster a false impression on the part of the
Plaintiff with the intent and for the purpose of deceiving the Plaintiff.

138. The Debtor obtained the loan evidenced by the $100k Note by creating a false
impression upon which Plaintiff justifiably relied.

139. Injustifiable reliance on the false impression created by the Debtor, the Plaintiff
forbore from taking enforcement action against the borrowers, guarantors and collateral, which
action the Bank would have taken had it known the true financial condition of Intrepid
Manufacturing & Engineering, LLC and Donlyn Manufacturing Minnesota LLC.

140. The Plaintiff incurred a loss in the amount of $90,983.66 plus continuing interest
pursuant to the loan evidenced by the $100k Note, which has not been paid in full as of the date
of this Complaint.

141.  The Plaintiff incurred a loss, including the lost opportunity to realize more value
from the borrowers, guarantors and collateral, in an amount to be proven at trial, as a proximate
result of the Debtor’s false pretenses.

142. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(A).
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COUNT 7 - INTREPID MANUFACTURING FINANCIAL STATEMENTS —

ACTUAL FRAUD

143.  The Plaintiffs reasserts and realleges the allegations set forth in all of the
foregoing paragraphs.

144.  The Debtor owes Plaintiff a debt for money, property, services or an extension,
renewal, or refinancing of credit obtained by actual fraud.

145.  The Debtor engaged in the fraudulent acts of presenting false financial
information with the design of perpetrating what he knew to be a cheat or deception.

146. The Debtor obtained the loan evidenced by the $100k Note by engaging in
fraudulent acts upon which Plaintiff justifiably relied.

147.  The Plaintiff incurred a loss in the amount of $90,983.66 plus continuing interest
pursuant to the loan evidenced by the $100k Note, which has not been paid in full as of the date
of this Complaint.

148. The Debtor engaged in said fraudulent acts with the intent and purpose of
deceiving the Plaintiff,

149.  The Plaintiff justifiably relied on the fraudulent acts of the Debtor by forbearing
from taking action to enforcement action against the borrowers, guarantors and collateral, which
action the Bank would have taken had it known the true financial condition of Intrepid
Manufacturing & Engineering, LLC and Donlyn Manufacturing Minnesota, LLC.

150. The Plaintiff incurred a loss, including the lost opportunity to realize more value
from the borrowers, guarantors and collateral, in an amount to be proven at trial, as a proximate
result of the Debtor’s actual fraud.

151. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(A).
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COUNT 8 - INTREPID MANUFACTURING FINANCIAL STATEMENTS —

FALSE FINANCIAL STATEMENTS

152.  The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing
paragraphs.

153.  The Debtor owes Plaintiff a debt for money, property, services or an extension,
renewal, or refinancing of credit obtained by a false financial statements.

154.  The Debtor submitted to Plaintiff, a statement in writing respecting the financial
condition of Intrepid Manufacturing & Engineering, LLC and Donlyn Manufacturing Minnesota
LLC, insiders of the Debtor, said financial statements being the statements for the time period
January through September, 2011.

155.  The financial statements were materially false.

156. At the time that the Debtor submitted the financial statements to Plaintiff, the
Debtor knew that the financial statements were false, should have known that the financial
statements were false, and/or acted with reckless disregard for the truth of the information
contained in the financial statements.

157.  The Debtor submitted the false financial statements to Plaintiff with the intent to
deceive the Plaintiff.

158.  Plaintiff reasonably relied on the false financial statements.

159. Had Plaintiff known that the financial statements were false, Plaintiff would not
have made the loan represented by the $100k Note.

160. The Plaintiff incurred a loss in the amount of $90,983.66 plus continuing interest
pursuant to the loan evidenced by the $100k Note, which has not been paid in full as of the date

of this Complaint.
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161. Inreliance on the false financial statements, the Plaintiff forbore from taking
enforcement action against the borrowers, guarantors and collateral, which action the Bank
would have taken had it known the true financial condition of Intrepid Manufacturing &
Engineering, LLC and Donlyn Manufacturing Minnesota LLC.

162. Had the Bank known that the financial statements were false, the Bank would
have had the opportunity and would have undertaken to use its enforcement remedies including
(a) auditing the books and records of the companies to ascertain the true condition of the
companies; (b) enforcing the terms of the agreement governing the $1M Note regarding the
amount of credit available to Intrepid Manufacturing & Engineering, LLC based on the levels of
its inventory and accounts receivable; (c) requiring paydowns on the $1M Note; (d) seeking the
appointment of a receiver to manage the companies and to salvage the companies as going
concerns; and (e) seeking the sale of the companies as going concerns.

163. As adirect and proximate result of its reasonable reliance on the false financial
statements, Plaintiff incurred a loss, including the lost opportunity to realize more value from the
borrowers, guarantors and collateral, in an amount to be proven at trial.

164. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(B).

Summary of Damages

165. Plaintiff suffered damages in an amount at least equal to the sum of the following:

Count 2 $ 60,000.00

Count 3 $ 40,709.25
Count 4 $ 96,459.70 and

$ 757,710.86

Count5 $ 188,000.00

Counts 6-8 $ 90,983.66

Total: $1,233,863.47
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WHEREFORE, Plaintiff prays for an order as follows:

@) Determining that debt in an amount to be determined at trial, which amount may
be as much as the sum of $1,233,863.47 or more, plus interest at the judgment rate from the date
of commencement of this lawsuit, and plus costs as allowed, is excepted from discharge;

(b)  Ordering entry of judgment in favor of Plaintiff and against Debtor in the amount
determined at trial, plus interest at the judgment rate from the date of the commencement of this
lawsuit and plus costs in the amount allowed:;

(c)  Ordering entry of judgment in favor of Plaintiff and against Debtor that said debt
is nondischargeable;

(d)  Permitting the Plaintiff to amend its complaint as additional facts and claims are
discovered during the prosecution of this lawsuit; and

(e)  Granting such other relief as the Court deems just and equitable.

STEIN & MOORE, P.A.

Dated: March 29, 2013 /el Mary L. Cox
Mary L. Cox (#176552)
332 Minnesota Street, Suite W1650
St. Paul, Minnesota 55101
Telephone: 651-224-9683

Attorneys for Plaintiff
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Court File No,

UNITED STATESS BANKRUPTCY COURT
DISTRICT OF MINNESOTA

IN RE: _ Chapter 7

Todd Jonathon Garamella ) US Bankruptey Court

also known as Todd ]. Garamella ) Case No. 12-44067-NCD
Debtor )

Muhammad Farid, a sole proprietorship, )
Doing Business s Kaaftronics ) Adv. Proceeding Case No.
Plaintiff )
)
vs. ) Complaint for
) Non-Chargeability of Debt
Todd jonathon Garamella ) Pursuant to 11U.S.C. § 523
also Known as Todd J. Garamella ) and Miscellaneous
Defendant )
I PARTIES

[OFS ]

The Plaintiff, Muhammad Farid, a sole proprietorship, is fegistered to operate
business in Province of Ontario and is a resident of Province of Ontario, Canada.
The Plaintiff principal location of business is 1911 Rossland Road Hast, Whitby,
Ontario, LIN-3P4, Canada and he is doing business as Kaaftronics.

Todd Jonathon Garamella ("Debetor" or "Defendant"), also known as Todd J.
Garamella, is resident of Hennepin County, State of Minnesota and filed for
personal bankruptey under 11 U.S.C, Chapter 7. Defendant resides at 5041 Green
Farms Road, Edina, Minnesota, 55436, USA

II  JURISDICTION AND VENUE

Todd Jonathon Garamella (Debtor" or "Defendant”) filed a voluntary petition
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under Chapter 7 of the United States Bankruptey Code 11.U.S.C §101 on July 11,
2012 in US Bankruptey Court, District of Minnesota, and commenced a bankruptcy
case, case number 12-44067 (the "Bankruptcy Case"). The Bankruptcy case is
pending in this court. Thus, the Debtor and the Defendant is subject to the
jurisdiction of this Coutt pursuant to the petition filed in the Bankruptcy Case.

The Court has jurisdiction over this adversary proceeding pursuant to 28 U.S.C §.
157 and 1334 and Rule 7001 of the Federal Rules of Bankruptey Procedure.

This adversary proceedings atises under Section 523 of the Bankruptcy Code and is
filed under Rule 7001 of the Bankruptcy Rules. This is an action brought by
Plaindff to determine that the claim held by Plaintiff against Debtor, pursuant to
the provisions of Section 523(a) of the Bankruptey Code, is excepted from the
discharge available under Section 727 of the United States Bankruptcy-Code

Pursuant to 28 U.S.C § 1408 and §1409, venue for this matter is proper in this

districe.

RELATIONSHIP AMONG DEFENDANT AND DIFFERENT
BUSIENSS ENTITIES

5 Continent Distributing, LLC, is a State of Delaware, USA, based registered and

duly formed entity, which was also registered in State of Minnesota to do business

in Minaesota as foreign entity. And its registered office address listed in State of

Minnesora's Secretaty of State office is 5041 Green Farms Road, Edina, Minnesota,

55436, USA, which is also defendant resident address. The defendant was either

part or full owner, director or governor, and/or officer or manager of 5 Continent

Distributing, LEC.

GVAG Holdings, LLC, is a State of Delaware, USA based registered and duly
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formed entity, which was also registered in State of Minnesota to do business in
Minnesota 2s 2 foreign entity and it registered office address listed in State of
Minnesota's Secretary of State office is 5041 Green Farms Road, Hdina, Minnesota,
55436, USA, which is also defendant resident address. The defendant was either
part ot full owner, director or governor, and/or officer or manager of Defendant
GVAG Holdings, LLC.

On the petition Date and before said date at all relevant times, the Defendant
owned at least eighty-five percent (85 %) of the membership interests in GVAG
Holdings, 1.L.C and was a governor and manager of the GVAG Holdings, LLC.

On the petition Date and before said date ar all relevant times, GVAG Holdings,
LLC owned one hundred percent (100 %) of the membership interests in
5 Continent Distributing, LLC and was the manager of 5 Continent Distributing,
LLC. Defendant was a governor and manager of 5 Continent Distributing, LLC.
Defendant was the authorized individual who accepted the contract on behalf of
GVAG Holdings, LLC, 5 Continent Distributing, LIL.C and himself.

Defendant is direct, indirect and the major (and/ot one of the major) beneficiary

(beneficiaries) of the contract that was established between the plaintiff and [the
Defendant, GVAG Holdings, LLC, and 5 Continent Disttibuting, LLC].

Defendant was the Personal Continuing Guarantor of the contract performance for
the defendant, GVAG Holdings, LLC, and 5 Continent Distriburing, LLC.
Defendant had the pr@ary role in directing the actions of GVAG Holdings, LLC,

5 Continent Distributing, LI.C and himself.
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IV CONTRACTUAL RELATIONSHIP BETWEEN
THE DEFENDANT AND THE PILAINTIFF
AFFECTS JURISDICTION AND VENUE
FOR A 3RD PARTY, WHICH IS NOT PART OF LEGAL
ACTION, YET

The parties “Plaintiff and the defendant” have agreed to Jurisdiction m Ontario
through a written contract.

The Plainaff contract with Government of Canada, which has Ontario, Canada as
jurisdiction formed the base of contract between the plaintiff and the defendant.
‘The contract between the Plaintiff and the Government of Canada is interpreted
and governed by and the relationship between the parties is determined by
applicable laws in the Province of Ontario.

The plaintff defaulted in his contract with Government of Canada, which has
jurisdiction and venue in Ontario. Government of Canada has declared the plaintitf
in default and had terminated her contact with the plainaff. However, she has not
communicated determination, extent and nature of any losses, which she may have
suffered due to the plaintiff's default in his contract with her ro the Plamntff, yet. If
and when Government of Canada decides to take any action to recover her losses
and damages from the plamntiff, Government of Canada shall take such action
agaiost the plainaff in Province of Ontario, Canada.

Contractually, the defendant 1s responsible for any losses that the Government of
Canada may have incutted and proper jusisdiction and venue for that losses

determination is Ontario, Canada by Ontario Superior Court of Justice.
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A% CHALLENGES TO JURISDICTION AND VENUE
BASED ON CONTRACTUAL LIABILITIES

Even though the plaindff recognizes that the court had }urisdiction in the
baﬂkruptc-y court proceeding and the petition that the défendant had filed for
Chapter 7 Filing, the proper forum to determine the contractual issues and Habilities
that had arisen (and or shall arise) between the parties namely the plaintff and the
defendant, were and are governed by the laws of the Province of Ontario, Canada
and Ontario Superior Coutt of Justice, in Ontario, Canada, atrests the venue.
Chapter 7 is a voluntarily filed proceeding which was maliciously, intentionally and
knowingly filed to avoid and divert contractual liabilities that the Defendant had
caused to the Plaintiff and the Government of Canada in a contractual relationship.
The defendant agreed to subject itself to Province of Ontario (Canada) jurisdiction
and venue in a contractual relationship to gain financial benefits. After committing
fraud knowingly and intentionally against the plaintiff and obtaining financial gains
without performing its part in contract and by depriving the plaintiff from entrusted
money, Defendantis using jurisdiction of US District Court, District of
Minnesota in voluntatily filed Chapter 7 bankruptcy proceedings to circumvent the
jurisdiction of Ontario Supetior Court of Justice in the Province of Ontario,
Canada to avoid contractual liabilities, damages and losses that the defendant had

caused to Government of Canada and the plaintiff who 1s resident of Canada.

VI DEFENDANT FILED CHAPTER 7 BANKRUTPCY

TO AVOID LIABILITIES, DAMAGES AND LOSSES ARISING OUT
OF A CONTRACTUAL RELATIONSHIP WITH THE PLAINTIFF

22

On June 15, 2012, the plaintff wrote a very derailed letter to the defendant

Complaint for Non-Chargeability of Debt Pursuant to 11US.C. §523 50f33




Case 12-44067 Doc 50 Filed 06/12/13 Entered 06/12/13 15:57:53 Desc Main
Document  Page 6 of 34

outlining million of dollars worth of possible losses, damages and liabilities that he
had caused to the Plaintiff due to his default in his contract with the plaintiff.

The plaintiff sent and delivered a letter to the defendant stating his intention to file

(A
S

a legal action against the Defendant if he failed to honor his contract with the
plaintiff on July 10, 2012.
24 The defendant filed Chapter 7 bankruptey with the court on July 11, 2012 in hurry

without even filing required schedules with his petition for Bankruptcy.

VI DEFENDANT HAD KNOWLEDGE ABOUT LIABILITIES
ARISING OUT OF CONTRACTUAL RELATIONSHIP AND HIS
FAILURE TO RETURN DOWN PAYMENT OF US$57,000.00 BUT
HE NEVER LISTED THESE LIABILITIES IN HIS FILING WITH
THE COUNTERS UNDER CHAPTER 7 BANKRUPTCY FILING

25 Fven after knowing the debt that he owed to the plaintiff and habilities that he had
caused for himself and the liabilities that he had caused for the plaintiff in a
contractual relationship, he chosen not to list the plaintiff's debt and his liabilities
and the liabilities that he had caused for the plaintiff in his schedules intentionally
and knowingly.

26 The Notice of bankruptcy filing that the defendant attorney in bankruptcy petition
sent to the plaintff, along notice of bankzuptcy petition, also had a copy of the
letter "intent to file legal action" that the plaintff had written to the defendant on
July 10, 2012.

VHI FACTS
27 The Plaintiff buys equipment and setvices from different suppliers and sells  these

to his customers and mainly ro Government of Canada in Canada. The plaintiff is a

registered supplier with Government of Canada.
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“Government of Canada” needed a Metal Chip Briquetting System and associated
services with very specific Mandatory Technical Requirements and Specifications.
The plaintiff contacted the 5 Continent Distributdng, LLC and requesteci a price
proposal against Government of Canada's published Mandatory Technical
Requirements and Specifications.

After negotiations, the parties agreed to a price of US$215,000.00 for a Metal Chip

Briquertting System that entirely met the plaintiff’s provided Mandatory Technical
Specifications and Requirements and associated services, which were n-turn
directly based on "Government of Canada” provided Mandatory Technical
Specifications and Requitements for Metal Chip Briquetting System and associated
services.

Agreed upon price of US$215,000.00 was for “Turnkey Project”. The system
should have been handed over opetation ready to Department of National

Defence, Government of Canada in Victotia, British Columbia, Canada.

Based on the 5 Continent Distributing, L1.C’s proposal, the Plaintiff submitted his
proposal to “Government of Canada” on and/or around February 08, 2012, which
she acceptgd and placed a purchase contract with the plaintiff on and/or around

March 09, 2012,

Based on the Plaintiff’s contract with “Government of Canada”, the planaff
placed a purchase contract for a Metal Chip Briquetting System and associated

services with the defendant, 5 Continent Distributing, LL.C, and GVAG Holdings,

LIC on April 18, 2012 with a firm project completion and delivery period of eight

weeks {8}, which fallen on June 13, 2013.

Defendant Todd ]. Garamella provided Personal Continuing Guarantee for
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the performance of the contract by himself, “5 Continent Distributing, LLC and
GVAG Holdjhgs, LLC as part of the plaintff's purchase contract. Signed Personal

Continuing Guarantee of the defendant states:
"I, Mr. Todd J. Garamella, resident of Hennepin County,
agree to be personally responsible for any loss, including
loss of profit of the buyer "Kaaftronics' and associated
costs including attorney cost, collection cost, courts costs,
punitive damages and interest that may incur due to
5 Continent Distributing, LLC (GVAG Holdings, LLC)'s

failiire to deliver the ordered product and complete the
project in the specified time which is given in the contract,

for whatever reason it may be.

I further state that I have the signing authority to bind
the company named in the Purchase Order as supplier
(manufacturer/contractor).]
Contractually, Defendant was responsible to pay plaintff's all losses, damages,
profit, interest, plenty, courts award like punitive damages and costs, and costs
including attorney cost, collecdon cost, and coutts cost.
The Defendant was also contractually responsible to pay all of the plaintiff's end
customer {Government of Canada)'s losses, damages, costs including attorney cost,
collection cost, and courts cost. Defendant was also responsible to pay any amount
in excess of which Government of Canada has agreed to pay to the plaintiff for the
ordered goods and services (both) if and when "Government of Canada" has to pay
in procuring the goods, services or both elsewhere due to plaintiff’s failure to honor -
his contract with "Government of Canada”. The contract between the plaintiff and
the defendants states as follow:
[9.3 Supplier is responsible for all losses and damages,
which Kaaftronics may suffer by reason of supplier’s
default, including any amount in excess of the supplier’

s price that she has to pay in procuring the goods,
setvices or both elsewhere, and/or levied by Kaaftronics’s
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end customer against Kaaftronics.

The supplier and Mr, Todd ]J. Garamella are

petsonally, individually, mutually and inclusively
responsible for any loss that the buyer may incur due

to their failure to completely perform the contract and
deliver all deliverables in time, which is specified

in the contract. Additionally, they both are responsible
to bear all cost associated with such default and  failure
including attorney cost, collection cost, courts cost,
punitive damages and interest.

37 Contractually, the plaintff was/is not responsible to bear cost of any partial and

incomplete work that the defendants may have performed prior to their default in

the contract. The contract berween the parties states as follow:

18.2 Buyer is not responsible for any payment for any
partial work of the project and any whatsoever work

that manufacturer may have performed for any partial
project regatdless of it cost. Manufacturer will get paid

for the complete project that has been ordered, and if

and when it entirely meets the end customer’s technical
specifications that the buyer has provided to manufacturer
with in its procutement contract and the end customer’s
full satisfaction and formal written approval.

38 ‘The plaintiff and the defendant contractually agreed that time was of extreme

essence ast

d it was of critical nature and extreme importance to deliver ordered

Metal Chip Briqueiting System on time. To make it understood and explicit, parties

to the con

tract specifically agreed upon plenty for any delay in the performance of

the contract. Contract states as follow:

18.6

Complaint for No

Time is of extreme essence. All deliverables must be
completed with in the specified time in this contract.

Late delivery shall be penalized at the rate of 5% of entire
original cost of the project per week delay. At the end, each
per week delay plenty shall be added to calculate the final
plenty. Any delay in shipment has to be approved by the
buyer and granting any delay is discretionary to the buyer
at its free will,
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39 Prior to award of contract to the Defendant, the Defendant and the plaintiff agreed
that the Plaintiff shall pay a down payment of US$57,000.00 to the defendant at the
time of placing the purchase order to procure Hydraulic System and associated
components and patts of the Hydraulic System, shredder and Tip Master to use n
the plaintiff's prospective ordered Metal Chip Briquetting System.

40 Down Payment of US8$57,000.00 was an entrustment to the defendant, which was
fully refundable to the plaintiff upon the defendant's default, within 30 days of

defaclt with two percent (2%) monthly compound interest, compounded daily.

Contract states as:

/18.3 Down payment is a payment that is (shall be) made
as part of payment for complete project and would be
counted and credited toward final payment of “the
completed Metal Chip Briquetting System project”.

i is fully reimbursable in 30 days if manufacturer

fails to deliver the complete Metal Chip Briquetting
System as requested and ordered without any
deduction for any work whatsoever that manufacturer
may have performed in between while working on this
project regardless of cost involved. Incase of a defauls,
2% compound interest per month, compounded daily,
on the paid down payment applies.]

41 Prior to award of a contract to defendant, the defendant asked for 40% upfront
pavment with purchase order for entire machine. The plaintiff refused to make any
down payiment.

42 During proposal stage, the defendant offered fifteen weeks delivery period for its
proposed Metal Chip Briquetting System. The Plaintiff asked for short
delivery period of six to eight weeks.

43 The Defendant's staff informed the plaintiff that:

{1 to reduce the delivery petiod from fifteen weeks to eight weeks, the
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defendant had to pay upfront for hydraulic system that was needed for
Metal Chip Briquetting System;

they wete custom building mulaple machines for around the world;

they had ordered a hydraulic system for one of their other ordets, which
had been cancelled by one of their customers;

hydraulic supplier had manufactured their ordered hydraulic system for the
cancelled machine order;

this hydraulic system is available with their supplier.

the manufactured hydraulic system is suitable for use with the plaintiff's
prospective ordered Metal Chip Briquetting System. It was stated that
hydraulic system was perfect match with the plaintiff's prospective ordered
Meral Chip Briquetting System and it is heavenly sent opportunity to pay for
the hydraulic system and get the hydraulic system right away before
somebody else takes it away as if we lost it, it will take 12 to 14 weeks to get
this kind of hydraulic system through a special order again.

the supplier for this hydraulic system is out-of-state supplier and would not
extend credit to the defendant, so Defendant have to pay for the hydraulic
system up-front also.

due to building other machines at this time, they did not have funds to pay
for this hydraulic system;

if the plaindff wanted to get project completed in shorter time than the
offered delivery period, the Plaintiff had to extend US$50,000.00 to
Defendant to buy hydraulic system for use in the plamtiff's prospective

ordered Metal Chip Briquetting System. And US$50,000.00 shall be counted
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toward the plaintiff's payment upon the completon and acceptance of the

project at end customer site.
The defendant agreed to use Down payment of US$50,000.00 to buy hydraulic
system and with this understanding, the plantff agreed to pay USS$ 50,000.00 at the
time of placing the purchase order.
After knowing that the plaintiff had offered his proposal based on the defendant
;s offered proposal to Government of Canada, the Defendant's staff asked for
additional $14,000.00 for shredder and tip master as down payment. The. plamuff
counter offered US$7,000.00 as down payment toward the purchase of shredder
and tip master for specific use of these equipment for the Plaindff's prospective
ordered Metal Chip Briquetting System, which the defendant's staff agreed with.
The plaintiff made a payment of US$ 57,000.00 as pet agreed upon terms and
understanding on Aprit 19, 2012 with the placement of purchase order for Metal
Chip Briquetting System to Defendant.
Defendant never shipped the ordered Metal Chip Briquetting System, defaulted in
the contract on June 13, 2012 and plaintiff declared him in default in writing on
June 15, 2012.
The defendant did not use the down payment of US857,000.00 (26.51% of price of
plaintiff's ordercd Metal Chip Briquetting System) for any of the promised and
intended use.
Defendant did not even start the project and of which defendant had knowledge of.
Prior to using the down payment of US$57,000.00 for other purposes than the
agreed upon purpose and specific intended usage, the defendant did not seek the

plaintiff's consent and pre-approval.

Complaint for Non-Chargeability of Debt Pursuant to 111U.5.C. § 523 12 0f 33




Case 12-44067 Doc 50 Filed 06/12/13 Entered 06/12/13 15:57:53 Desc Main

55

Document  Page 13 of 34

Defendant did not return the plaindff paid down payment of 1JS$57,000.00 to the
Plaintff.
Defendant did not pay any interest that was due since default on down payment of
1IS$57,000.00 to the Plamnft.
The plaintiff requested the defendant to quote a Metal Chip Briquetting System
against very particular and specific charactetistics and technical requirements and
specifications. In addition to others, Metal Chip Briquetting System must have
adhered to the mandatory requirement of Canadian Electrical Code (CSA)
specification Class 1, Zone 2, Group A, IIB and Group D designation for an
explosion proof system in an hazardous environment.
The defendant had never manufactured a metal chip briquetting system with such
special charactesistics and specific requirements for such hazardous environment
before, nor has knowledge what it all entailed to manufacture a machine with such
technical requirements, neithet it checked with experts to understand what CSA Code
was all abour and what steps will be needed to comply with the strict and special
requirements at the time of submitting his proposal to the plaintiff.
Even then after knowing what has been stated in above Paragraph Numbers 53-54,
the defendant informed the plaintiff in writing that his offered system was i full
compliance with the plaintiff's provided technical specifications and requirements and
mistepresented that he was capable to manufacture metal chip briquetnng system
with such special requirements.
Prior to awarding of a contract by the Govemnment of Canada to the plaintiff against
his proposal that was based on the defendant’s proposal (at that time Government of

Canada has not decided the proposals and proposals submitted by different suppliers
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were undet evaluation and review by her), the plaintiff requested the defendant to
recheck and reassess his capability and confirmation to the plaintiff about
manufacturing a system that entitely met Canadian Flectrical Code (CSA)
specification Class 1, Zone 2, Group 114, IIB and Group D designation for an
explosion proof system in an hazardous environment as this system was for
Government of Canada and Government of Canada would not accept any system
upon delivery which did not meet the mandatory technical specifications. The
defendant informed the plaintiff that he is capable to manufacture the required
system and that he understood the requirements and specifications and that the
plaintff need not to worry about it.

At multiple other occasions, the plaintff informed the Defendant's staff to pay close

attention to Canadian Electrical Code (CSA} specification Class 1, Zone 2, Group

ITA, IIB and Group D designation for an explosion proof system in an hazardous
environment. The Defendant's staff always informed the plaintiff that they
nnderstood the requirements and that the plaintiff need not to worry about it each
time. The defendant’s staff mentioned to the plaintiff that technical requirements ate
book-perfect for their machine.

Contrary to the defendant confirmation that he was capable to manufacture the
required machine and had understood the requirements at the time of submitting
proposal and afterward; practically the defendant; had no knowledge what was
required of him; even did not know what that specific CSA Code had asked for;
neither had quested into the requirements of CSA Code from experts and what this
CSA Code was all about; had no ability to manufacture such system; and nor has

capacity, capability and resources to build a such system.
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From day one, the defendant knew that he will get a large lump sum down payment
of US $57,000.00 and after that he orchestrated all his efforts around it to obtain it.
Prior to awarding a contract to the defendant and his assoctated business entities, the
plaintiff explicitly asked them if they had ability to offer the machine that had been
offesed by their employee in five to six weeks. Through their communication,
actions, inactions and by the defendant Personal Continuing Guarantee, they
affirmed their ability to offer the machine.

Defendant accepted a contract from the plaintiff knowing that he had no ability to
deliver project on time as he had no project staff; mnside technical and trade labor;
functioning organizational set up; access to necded outside specialized technical and
trade labor; manufactuting and storage facilities; access to needed parts, components
and sub-systems; financial capability and means, and funds; and credi-t worthy history
to borrow funds that were needed to initiate and complete project of this size, nature,
urgency and firmed commitment.

At the time of acceptance of the project and for priot to enteting into the contract,
the defendant was 53V*iﬁg extreme financial difficulties to sustain himself and his
business entities and to even fund basic daily function of his business entities and he
was aware of the situation at hand.

The salary checks that he had issued for salary of his project lead for the project in
month of March 2012 and/or thereafter, were bounced due to insufficient funds
from the Defendant's bank.

At the time of accepting the purchase order for metal chip briquetting system, the
Project leader Charles Arnold had left the Defendant's employment.

At the time of acceptance of the project and/or prior to enteting into the contract,
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defendant was attempting to hand over his storage facility for weeks, which stored
collateralized inventory and drawings, to the local bank against bank's credit facilities
for the defendant's failute to sustain himse!f and his business entities financially.
Under severe financial constraints and difficulties, and eventually (even after multiple
written requests) after the defendant failure to convince the local bank to take over
and take control of the collateralized inventory, the defendant terminated the lease
with storage facility, abandoned the facility voluntarily and advised the storage facility
management in writing to dispose off the collateralized inventory of a local bank at
his own pleasure and at his free wills and discretion.

With reference to the storage facility referred in Paragraph Number 606, ironically,

the same collateralized inventory that the defendant had abandoned had a

partially finished machine that the defendant was hoping and planning to use

to honor the plaintiff's time sensitive contract. The defendant abandoned this

storage facility \vi;h stored inventory and drawings, a couple of weeks after accepting
the contract. The defendant used this partially finished machine to obtain Down
Payment from the Plaintiff, which he abandoned while he abandoned the storage
facility.

Prior to Defendant accepting the plaintiff's purchase contract, defendant's customers
cancelled their purchase orders for briquetting systems due to defendant inability td -
manufacture these ordered briquetting systems, that were pending with the defendant ‘
for actions for months prior to cancellation, and of which the defendant had the. first
hand knowledge.

The pardally finished machine that the defendant was intending and hoping to use to

honot the Plaintiff's critical and time sensitive contract, the defendant had already
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committed it as collateral to the local bank. And the defendant was in negotiation to
handover this machine to the local bank for weeks, while he was discussing to enter
into a contract with the plaintiff to provide a briquetting machine. For all practical
purposes, there would not be a partially finished machine available and left to even
honor the contract at the time of the Defendant entering into a contract with the
plaintiff as the bank would have already taken control of the inventory had it agreed
with the defendant to take control of the stored inventory at storage facility, which
eventually happened when bank took control over inventory after defendant
abandoning the storage facility.

Without having a partial finished machine at hand, there was practically no way for
the defendant to finish the plaintiff's ordered machine in eight weeks and honor the
contract.

At the time of entering into the contract with the plaintiff, the defendant was also
having problems and serious issues with other banks and financial institutions and
suppliets, which were known to him and it was also known to him that due to such
severe issues and problems, he almost had no ability to take on project of this
urgency and with negative potentials and risks. Time sensitivity and critical nature of
the project was well documented in the contract document from day one. To ensure
on time delivery of the project and to send a strong message for failure to perfornt
the contract (in addifion to other liabilities, damages, and losses, etc), contract
imposed plenty of 5% of original metal chip briquetting system price per week if
project was late after its committed delivery. It is a fine of US§10750.00 per weck.
While in contractual negotiations, Defendant informed the plaintiff that he had

partially finished machine in his inventory that he shall use to build the Plaintiff's

Complaint for Non-Chargeability of Debt Pursuant to 11US.C. § 523 17 of 33




Case 12-44067 Doc 50 Filed 06/12/13 Entered 06/12/13 15:57:53 Desc Main

74

75

Document  Page 18 of 34

ordered metal chip briquetting system, while he chosen to omit to state that this
machine was a collateral to a debt and he was in process of handing over this
machine to a local bank.

Prior to award of a contract, the defendant informed the plaintiff that he was the
second largest shareholder in a local bank. However, he omitted to mention to the
plaindff that he was in litigation with others to assert his clatm for very long and
extended period and a case(s) was pending in the coutts, which other were fiercely
fighting,

Prior to award of a contract, the defendant informed the plaintiff that he had an
existing large credit facility with a local bank that he owned. In addition to his
ownership being in litigation and in question, Defendant used to have a latge credit
facility with a local bank namely "Land Community Bank" in the past, which became
past due in 2011, long before when the plaintiff had entered in the possible
contractual conversations with the defendant. The defendant was having serious issue
with the bank and its management, was involved in lidgation with the owner of the
bank and was aware that he was making a statement which was not true at the time of
making such statement and that the plamntiff will relied upoa on this statement to
enter in the contract and to pay down payment to the defendant.

Priot to award of a contract, the defendant informed the plaintiff in writing that they
were continuing to build premier briquetting system in the market. At the time of
making such statement, he was not building anything, rather he was in process of
handing over his inventory and anything else he had that was associated with
briquetting system manufacturing to a local bank against its collateralized Financial

Debt Notes.

Complaint for Non-Chargeability of Debt Pursuant to 11U.5.C. § 523 18 of 33




Case 12-44067 Doc 50 Filed 06/12/13 Entered 06/12/13 15:57:53 Desc Main

76

78

79

80

81

Document  Page 19 of 34

The defendant's staff also informed the plaintiff that they were building muldple
machines for around the wotld. At the time of making such statements in reality, the
defendant was attempting to negotiate with a local creditor to handover its storage
facility with collateralized mventory.

The Defendant used his wife as witness to his Personal Continuing Guarantee that he
offered to the Plaintiff.

At the time of giving Personal Continuing Guarantee, anything he was agreeing to in
his Personal Continuing Guarantee was false and misrepresentation as he had po
ability to guarantee performance of any party at his side as he had no resources nor
his businesses entities had any resources, ability and capacity to build a2 machine that
the plaintiff had ordered (and was ordering at the time of placement of otder for
which the defendant was offering Personal Continuing Guarantee).

The defendant was well aware of that the plaintiff had refused to send down
payment check without first obtaining 2 signed "Personal Continuing Guarantee”
document from him. The plaindff insistence to receive a signed "Personal
Continuing Guarantee" priot to sending a down payment check was a clear sign that
the Plaintiff was relying upon the defendant "Personal Continuing Guarantee”.
Defendant signing of "Personal Continuing Guarantee” was the pre-requisite for
placing a putrchase order with the Defendant.

After plaintiffs placing an order, Defendant asked the plaintiff to send down
payment check while he had not sent required signed "Personal Continuing
Guarantee” to the Plaindff back. The plaintiff informed the defendant that without
getting signed "Personal Continuing Guarantee” back from him, the plamntiff will not

move forward with the purchase Contract. Upon hearing this, the defendant sent
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signed "Personal Continuing Guarantee” with in no time.

After placing a purchase order, contractually, the plaintiff was required to send in
Down Payment check in five business day to the Defendant. Upon recetving the
purchase order, the defendant himself called the plaintff and requested the plamaff
to send the down payment check right away stating that "that the project can be
started right away without any delay and without wasting any time", while after
receiving down payment, he never even started the project.

Not only the defendant made urgency statement to the plaintiff to get down
payment right away to start the project immediately without any delay as stated 1n
Paragraph Number 82, the defendant prepared Fedlix's International Waybil
document using his own FedEx's account and sent to the plaintiff and requested to
the plaintiff to use the defendant's FedEx's account on the same day the day the
plaintiff released a purchase order to the Defendant.

The defendant sent e-mails and made multiple telephone calls to expedite the
placement of purchase order and to send the Down Payment urgently.

Defendant asked the plintiff to send FedEx's shipment tracking number of the
package in which down payment check was sent on April 19, 2012.

The plaintiff enquired about 5 Continent Distributing LLC incotporation status.
Defendant sent State of Delaware's Certificate of Incorporation in no time.

The Defendant's project manager for Metal Chip Briquetting System requested the
Defendant to handover paid the Plaintiff's Down Payment to him that he could
purchase the needed components, hydraulic system, shredder and tip master and
related parts and services but the defendant refused to hand over down payment

that he had received from the plaintiff.
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Not only the defendant cheated the plaintiff from US$57,000.00 that the plaintiff
had paid as Down payment, the defendant also caused the plaintiff to incurred
additional expenses while he had no intention to perform his part in the contract
from get go.

The Defendant caused the plaintiff to incur extra expenses in thousands of dollars
by requiring the plaintff to accompany with his representative to visit to Victoria,
British Columbia, Canada on May 03, 2012 to one of the most restricted defence
related sites of Department of National Defence, Government of Canada.

Upon the Defendant's request, using the plaintiff's ability as the registered supplier
of the Government of Canada, the plaintiff obtained Security Clearance Cerdficate
for the defendant's representative, and defendant's representative obtained access to
highly restricted site of Government of Canada.

If the defendant had no intention to complete the project, which he did not had as
his actions speak louder, he should not had sought to arrange a visit for his
representative's visit to this restricted site, and by doing so, not only defendant
cheated and defrauded the plaintiff and caused him financial injury, he
committed fraud against the officials of Government of Canada.

It is important to note that at the time of defendant requesting to the Plaintiff to
make arrangement for a visit to Department of National Defence's restricted site
including applying for and obtaining classified Security Clearance and requesting the
plaintiff to accompany with the defendant's representative to the site in Victoria,
British Columbia (without Mr. Muhammad Farid's presence, the defendant
representative could not visit the site):

{) the defendant had not started the project even after three weeks of contract
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award (entire project was supposed to be completed in eight weeks. The

Plaintiff placed the Purchase Order on April 18, 2012. Visit to Department

of Natonal Defence took place on May 03, 2012.) [Actually the defendant

never started the project];

as the defendant had not started the project at the time of May 03, 2012
visit, practically it was not possible any more for the defendant to complete
ptoject by June 13, 2013.

the defendant had denied handover of the paid down payment of
US$57,000.00 to the Defendant's project manager to procure Hydraulic
system, tip master and shredder prior to May 03, 2012 visit to Victoria,
British Columbia, Canada.

Defendant promised to pay all expenses for the site visit to the Plamnuff,
which he never honored.

The defendant requested site visit as part of his proposal but he never took

any step to honor the contract.

The defendant’ Project Manager Ms. Chatles Arnold requested the defendant and

his management to provide necessary co-operation and much needed rescurces

especially financial resources to start, complete and deliver the ordered Metal Chip

Briquetting System and associated services multiple times, which the defendant

refused to provide. Such requests for co-operations and financial resoutrces were

made again and again to the rop management and the defendant but bore no fruit.

Prior to accepting the contract, the defendant advised his insurance broker to do

anything to provide insurance coverage that the piaintiff needed as pre-requisite to

award a contract to the defendant. The Plaintiff had very intensive and special
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insurance requirements that directly came from Government of Canada.

Defendant chosen to hide his inability to honor conttact and misled the Plaintiff

through his actions and mactions.
Project Manager Mr. Charles Arnold asked the Defendant to be honest with
Me. Muhammad Farid but he chosen to be anything but honest. Mr. Charles

Arnold's e-mail dated May 18, 2012 states as:

["Todd

1 cannot provide Muhammad with answers to his
schedule request until you say when the money is
available to get started. It is shame that all the profit
is now eliminated due to the penalties that are now
over $50,000 and counting.

You need to be honest with Muhammad and let him know
you do not have the money.

Chatles'].
Mr. Chades Arnold informed the defendant that he will not mislead the.
customer on May 18, 2012 and that the Defendant should tell Muhammad about
status of the project but Mr. Amold 's efforts went invain and Mr. Garamella still

did not communicate with the Plaintiff about the status of the project. Mr. Arnold's

e-mail states as:

["Todd,
I will not confirm anything further until I hear back

from you regarding the status of this project. I will not
mislead the customer in thinking the project is on
schedule. Muhammad needs to be told that nothing has
been done to his machine in the past five weeks.

Chatles"]

On May 21, 2012 Mz. Chatles Armold wrote to Mr. Todd J. Garamella and John
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Finn (Defendant’s General Manager)
["John and Todd,
I sent you an e-mail saying that I would be around

Thursday but I have not heard anything back.

Does Todd still plan on me overseeing Kaaftronics? Is
there any word on funding?

Does Todd plan to tell Muhammad how late the
machine is going to be?

Thanks

Charles"']

On June 04, 2012, Mr. Chatles Arnold wrote to Defendant Todd J. Garamella and

Joha Finn (Defendant 's General Manager), which states:

[Once thete is approx $100,000.00 set aside for building this

machine I can establish a schedule. Without a start date 1

cannot confirm delivery dates from vendors as their delivety

times change with evety project they bring in the door. Right now

I can tell you that we are approx. 10 weeks out if started tomorrow.]
Defendant had knowledge about the liabilities, losses and damages that he had
caused to the plaintff, and possibilities of losses and damages from the time of
submitting his proposal to the plaintiff that he may cause to the plaintiff. The
plaintiff communicated through different media “fax, e-mail and courier mail”,
mechanism “in writing, voice message, telephonic conversations, in person and
through different layers of management “owner and Chief Fxecutive Officer "M,
Todd Garamella”, General Manager, Project Manager "Chatles Arnold" and office
staff’ of the defendant about these losses, liabilities and dammages. The Plaintiff

informed the defendant about possible extent, nature, severity, surety and

practicality of happening of these losses and damages. The defendant and his

Complaint for Non-Chargeability of Debt Pursuant to 11U.8.C. § 523 24 of 33




Case 12-44067 Doc 50 Filed 06/12/13 Entered 06/12/13 15:57:53 Desc Main

101

103

Document  Page 25 of 34

management were explicitly informed in writing that a default in defendant’ part
would ruin the plaintiff and Mr. Muhammad Fasid personally, would cause plaintff
million of dollars worth lability, losses and damages. The defendant intentionally
and maliciously chosen to not act to avoid these losses and/or to mitigate these
possible losses and damages and benefited from 1.

The defendant's management was also informed about drastic effects lack of
performance will have upon the plaintiff in personal meeting during M.
Muhammad Farid's visit to Victoria, British Columbia on May 03, 2012.

As principal managing owner and executive, Mr. Todd J. Garamella himself
accepted the contract and contract' terms and was and is fully aware of what was
going on with project and what was expected of him contractually. Defendant

has the first hand knowledge of his wrong doing, and the losses and damages that
he had caused to the plaintiff as Plaindff had informed him about these losses in
writing in very detail multiple times. Mr. Muhammad Fand "Plaintif{” was in direct
communication with the senior management of the defendant and defendant Todd
J. Garamella and the plaintiff wrote six letters to the defendant informing about -
possible losses, damages and liabilities that he created against the plaintiff for his
failure to perform the contract. Not only this, Defendant's actions and inactions
directly caused these losses and damages and/or increased intensity and  severity
of these losses and damages. Face-to-face meeting with his statf and numerous
telephone calls were additional that were made to communicate losses,
damages and liabilities that the defendant had caused.

Not only the plamtff informed defendant himself about possible losses and

damages that the plamtiff will suffer and liabilities that the plaintiff will incur to
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Government of Canada if the project was not completed on time, his own staff
also communicated the same to the defendant multiple tdmes. Mr. Arnold informed
the defendant multiple times to tell the truth to Muhammad Farid about project not
being started and that they do not have funds to start and finish the project and
that the project would be substantially late if and when it is started but defendant
and their top management chosen not to tell the truth about project to plainaff.
Defendant had and/or should have knowledge of Plaintiff's possible losses due to
his Default and for not using down payment for the specified and agreed upon use
of the down payment and specifically under the circumstance the plaintiff agreed to
arrange for down payment and how he had arranged to pay substandal amount as
down payment.

Defendant intentionally mislead the plaintff through his actions and inactions
about the project, which were very well concealed, thought over and went over for
extended period of time and from the start of the process of proposal.

The defendant never disclosed to the plaintiff that project was never even started
and why project was never started.

Had the defendant told the plaintff about the true status of the project, the
plaintiff would be in position to assist him to avoid default as it was in the best
interest of the plaintiff to avoid such disaster and financial loss.

Had the Defendant told the plaintiff about the true status of the project, this would
have allowed plaintiff to take other steps which would be necessary to mitigate his
losses. The Defendant chosen to let the Plaindff get hurt intentionally, malicious
and knowingly to gain financial benefits of, at least, U§$57,000.00.

Defendant had and/or should have knowledge about Plaintiff's poor financial
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conditions, plaintiff's use of borrowed money to pay down payment and
devastating negative impact upon the Plaintiff of Defendant’s actions and inactions.
The plaintiff "Mr. Muhammad Farid" is a sole proprietorship. Mr. Farid borrowed
down payment for the project from his brother, and his brother made these funds
available to Mr. Farid that he had obtained by re-mortgaging and re-financing his
house.

Mrt. Farid informed the defendant's project manager multiple times that the down
payment that he was paying and/or had paid to the defendant was obtained by re-
mortgaging his family member's home and Defendant needed to complete project
on time that he (Mr. Farid) could pay back the borrowed money to his brother to
avoid any default at his family member's home mortgage.

After default, the defendant never returned the down-payment back to the plaintiff
and the plaindff had no money for a few months to pay back loaned money to his
brother.

Mr. Farid's and his brother families live (both families have minor éhildren) m thus
house.

The possible threat of default in his brother house caused huge stress and strain on
both families and the plaintiff’s relationship with his brother.

In the later part of 2012, Mr. Fanid paid the borrowed amount to his brother, Mr.
Farid was left with no money after paying back loan and his entire family was living
hand to mouth and struggling every day for basic necessities of life, which made
very hard for him to sustain his family especially he had three minor children in his
family with age ranging from 2-years old, 3.5-years old and 4.5 years old. This

entire situation was made the worst as he had almost no income in 2011 (Gross
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Income $4,483.0) and his expenses in 2010 were multiple times higher than his toral
income (even though total income included cashing out of his rettrement account
to sustain his family) due to multiple emergencies in family.

In 2012 at the time, the plaindff paid down payment to the defendant, of
defendant's default, and defendant failure to return down payment later on, the
plaintiff did not have enough money with him to buy life saving medicine for
himself, which he took regulatly and stopped taking his medicine due to lack of
money, which substantially increased risk to his life.

This entire situation (defendant’ default; defendants failure to return down

pavment of 178857,000.00; losses and damaces caused due te  defendants’

default; plaintiff's facing and incursing huge possible liability in his contract with

Government of Canada; incurring legal cost while he have no means to support his

family and spending substantial time away from the business to prosecute

intentional wrong doing of the defendant and enforce the contract and much more)

caused and continue to cause unbearable stress, which is affecting Mr. Farid’s
works, his family life, his business, his life, performance of the company and his
well being. The plantff has prov_ided information about such loss, and stress and
strain in writing to the Defendant and he did not care to look at what could happen
with Mr. Farid and his family and what was happening with Mr. Farid, his children
and other member of family. Defendant chosen to do nothing to mitigate the

losses and stress and benefited from it.

This entire stress, strain and extreme uncertainty would have been substantially
reduced even after contract default by the defendant if the defendant had just

returned the paid down payment. But the defendant intentionally and maliciously
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chosen to do nothing even after multiple requests for payment of down payment
back.

To make the phintff's misery the worst, rather than taking responsibility for his
actions and inactions, after knowing all damages, losses and habilities that the
Defendant had caused to the plaintiff, the defendant filed for chapter 7 bankruptcy
to wash away liabiliies and losses that he had caused to the plaintff intentionally,
knowingly and maliciously and left the plaintiff to bear all losses, Labilities, while
the plaindff has no money to feed his children.

On and around June 26, 2012, Defendant called the plaintiff and informed Plaintff

that he would not be able to deliver the project on time stating that one of  his

stores had been ceased by a bank [Note: Defendant had been in default

already at this point and time, and had been dedared in default on June 15, 2012}

He promised to call the plaintiff back with a new delivery date to build a new
machine against existing contract within a couple of days and ever since, the
plaintiff is waiting to hear back from him even after writing him more than half
dozen e-mails/letters, making numerous telephone calls, and more than {12}
months had passed. Defendant never called the plaintiff as he had promised.

The defendant misteptesented and lied about seizure of the store to the Plamtiff

on June 26, 2012. Actually the defendant abandoned the store facility voluntarily n -

May, 2012. At the tdme of defendant making a call, the local bank has already
taken control of the collateralized inventoty after the defendant abandoning of the
storage facility.

From start to finish, Defendant did not deal with plaintiff in good faith. He lied. He

concealed information. He disregards the plaintiff 's rights. He misled the plaintif.
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Not only this, if he did not have intention to act on contract, why visit Government
of Canada's one of the highest security site and force the plaintiff to spend
thousands of dollars as out of pocket expenses and waste his valuable time for the
site visit and by keeping Mr. Farid engage in fruitless efforts. Irony is the Defendant
did all this knowingly to mislead the plaintiff and to benefit from it.

When Defendant was expecting a substantial down payment of US $57,000.00 from
the Plaindff, defendant was all over Mr. Farid. He wrote to Mr. Farid multiple
rimes. He called Mr. Farid multiple times in a day. Until receiving down payment
check, he was petfect professional and gentleman who seemed to be very co-
operative and caring. But after eating away down payment check, he transferred
himself to a cold-blooded professional who is less than ethical and dishonest
individual who did not give a damn what would and could happen with the plainaff
and his family even after knowing everything. After receiving down payment, he
disappeared from the map as he even never exited, which was elective, intentional
and malicious. He deliberately ignored the plaintiff’s constant communication.

After having so much information about possible Plaintiff's losses and damages;
severity and far-reaching negative impacts of such losses and damages on the
plaintiff; plaintiff full co-operation and willingness to work with defendant;
Plaintiff's inability to bear any financial loss; well knowing that the plaintiff had paid
down payment through funds that had been obtained by re-mortgaging of a family
membet's home: and time sensitive nature of the project; defendant's actions and
attitude toward the project were totally reckless indifference to what would héppen
to the project and how much losses and damages the plaintiff would suffer. The

defendant chosen to not act, do nothing, and mitigate any losses and damages that
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the plaintiff may and/or shall suffet for the defendant’ default and due to lock of
his actions and inactions even after plaintiff bringing situations at hand multiple
times to his attention. It was in Defendant’ capacity to mitigate such losses, with
very minimal efforts, which he chosen not to exercise maliciously and knowingly
and let the plaintiff get injured economically and financially and put the plaintff
through hell of stress and uncertainty while himself gain financial and economically
benefits.

Courts providing a relief of discharge to the dishonest defendant for the plaintiff's
debt and the contractual liabilities that the defendant had intentionally and
maliciously caused for financial benefits would be like rewarding the wrong doer
and 2 crook, and would be punishing and destroying an honest hard working
impecunious plaintiff. Defendant mntentionally, knowingly and maliciously preyed
on an impecunious plaintiff through malicious and willful il acts of
mistepresentation, fraud, pretense and dishonesty.

Any evidence, acts and facts discovered in process of this litigation.
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IX COUNTS
COUNT-1

127 The plamntff re-alleges each allegation in paragraph 1 through 126.
128 'Through the above, the defendant has engaged in acts amounting to those

recognized as non-dischargeable mn 11 U.S.C § 523 (a) (2)(A).

COUNT-2

129 'T'he plaintiff re-alleges each allegation in paragraph 1 through 126.
130 Through the above, the defendant has engaged in acts amounting to those

recognized as non-dischargeable n 11 U.S.C § 523 (a) (2)(B).

COUNT-3

131 The plaintiff re-alleges each allegation in paragraph 1 through 126.
132 Through the above, the defendant has engaged in acts amounting to those

recognized as non-dischargeable in 11 U.S.C § 523 (a) (3).

COUNT-4

133 The plaintiff re-alleges each allegation in paragraph 1 through 126.
134 Through the above, the defendant has engaged in acts amounting to those

recognized as non-dischargeable in 11 U.S.C § 523 (a) (4).

COUNT-5

135 The plaintiff re-alleges each allegation in paragraph 1 through 126.
136 Through the above, the defendant has engaged in acts amounting to those

recognized as non-dischazgeable in 11 U.S.C § 523 (a) (6).

Complaint for Noa-Chargeability of Debt Pursuant to 11U.S.C. § 523 32 of 33




Case 12-44067 Doc 50 Filed 06/12/13 Entered 06/12/13 15:57:53 Desc Main
Document  Page 33 of 34

X RELEIF SOUGHT

Wherefore, the plaintiff respectfully request that the Court:

137 Grant judgment in favor of the Plaindff and against the Defendant by rendering all
debts, liabilities, damages, losses, and costs that had incurred and/ot shall incur in
contractual relationship between the plaintiff and the defendant non.—dischargeable
Pursuant to 11 US.C. §523(2)(2)(A), and/or 11 US.C. §523()(2)(B) and/or 11
U.S.C. §523(2)(3) and/or 11 TLS.C. §523(2)(0).

138  Hold the debt of US$57,000.00 non-dischargeable Pursuant to 11 US.C.
§523(a)(2)(A), and/or 11 U.S.C. §523(2)(2)(B) and/or 11 U.S.C. §523(a)(3) and/or
11 U.S.C. §523(a)(6);

139 That Plaintiff be awarded reasonable fees, courts’ fees and costs, atrorney(ies)
fees and cost, and fees and costs of these proceedings and other associated
proceedings at the highest allowable scale, and interest;

140 That plaintiff be awarded all other general and equitable relief as the law, the equity
and the facts may warrant and/or the Court deems just and equitable.

141 Grant any other relief necessaty to protect the interests of the plamntiff.

142 Permitting the Plaintiff to amend its complaint as additional acts and claims are

discovered during the prosecution of this lawsuit

une 11, 2013 Humbly pra
¥ pray;

Whitby, Ontario, LIN-3P4, Canada
Ph#f: 905-743-9496; Fax No. 905-743-9497
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
In Re: Bky. No. 12-44067-NCD
Chapter 7
Todd Jonathon Garamella,
Debtor.
Todd Garamella, Adv. No.
Plaintiff,

Vs,
Kevin Johnson and Johnson Holdings, Inc.,

Defendants.

NOTICE OF REMOVAL OF
CIVIL ACTION

TO: Clerk of the Bankruptcy Court, District of Minnesota:

Timothy D. Moratzka, Trustee for the Bankruptcy Estate of Todd Jonathon Garamella,
(“Trustee™), by and through his undersigned attorneys, respectively shows the Court:

1. On June 27, 2012, the case entitled Todd Garamella vs. Kevin Johnson and
Johnson Holdings, Inc., Tenth Judicial District, County of Isanti, State of Minnesota, (“State
Court Action”) was commenced by service on defendants.

2. The Defendants have not answered and the Trustee filed the Complaint and
Affidavit of Service in the State Court on or about October 5, 2012.

3. On July 11, 2012, Debtor filed a petition under Chapter 7 to commence this case.

4. The present Trustee was appointed on July 11, 2012.
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5. The State Court Action was therefore pending when the present case was
commenced, pursuant to Rule 9027(a)(2) of the Bankruptcy Rules.

6. Debtor is named as Plaintiff in the State Court Action.

7. Debtor’s claims against defendants are property of the estate, and have not been
claimed as exempt by Debtor.

8. Copies of the pleadings and affidavits of service are attached hereto and
incorporated herein by reference.

9. This Court has jurisdiction over this action under 28 U.S.C. §§ 1334 and 1452.
This action should be removed to the United States Bankruptcy Court because it consists of
claims which are related to the case under Title 11. It is a core proceeding as it deals with the
administration of assets and claims of the estate by the Trustee.

10.  Plaintiff’s Complaint in the State Court Action includes claims for fraud,
securities fraud, breach of fiduciary duty, buyout, breach of contract, promissory estoppel, and
unjust enrichment. The outcome of these claims will affect the handling and administration of
the case, and are the property of the estate.

11.  As the United States Bankruptcy Court has jurisdiction pursuant to 28 U.S.C. §§
1334 and 1452, and since any claims in the State Court Action are property of the estate under 11
U.S.C. § 541 and recovery on such claims will affect the administration of the case, this action
may be removed to United States Bankruptcy Court by Timothy D. Moratzka, Trustee, pursuant
to Bankruptcy Rules 9027 and Local Bankruptcy Rule 1070-1.

WHEREFORE, Trustee, as successor to Plaintiff Todd Garamella, prays that the above-
entitled action be removed from the District Court, Tenth Judicial District, County of Isanti,

State of Minnesota, to the United States Bankrupicy Court for the District of Minnesota.
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Dated: October 5, 2012 MACKALL, CROUNSE & MOORE, PLC

By/e/ Mychal A. Bruggeman
Mychal A. Bruggeman (#345489)

1400 AT&T Tower

901 Marquette Ave
Minneapolis, MN 55402
(612) 305-1400

mab@memlaw.com

2851284.1-MAB
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
InRe: Bky. No. 12-44067-NCD
Chapter 7
Todd Jonathon Garamella,
Debtor.
Todd Garamella, Adv. No.
Plaintiff,

Vs.
Kevin Johnson and Johnson Holdings, Inc.,

Defendants.

NOTICE OF FILING - REMOVAL OF A CIVIL ACTION

TO: The Court Administrator, Isanti County, Minnesota:

PLEASE TAKE NOTICE that on October 5, 2012, Timothy D. Moratzka, Trustee for the
Bankruptcy Estate of Todd J. Garamella, Bankruptcy No. 12-44067-NCD, filed the attached
Notice of Removal of a Civil Action with the Clerk of the United States Bankruptcy Court,
District of Minnesota. Please be advised that pursuant to 28 U.S.C. §§ 1334 and 1452, and
Bankruptcy Rule 9027, the filing of said Notice of Removal of a Civil Action with this Court
shall effect the removal of the action, Todd Garamella vs. Kevin Johnson and Johnson Holdings,
Inc., Tenth Judicial District, County of Isanti, State of Minnesota, to the United States

Bankruptcy Court and this Court shall proceed no further unless and until the case is remanded.
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Dated: /0/ 5}/ 20/ & MACKALL, CROUNSE & MOORE, PLC

sy Il A Dhgpose

Mychal A. Bruggeman (#345489)
1400 AT&T Tower

901 Marquette Ave

Minneapolis, MN 55402

(612) 305-1400
mab@mcmlaw.com

2851290.1-MAB
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF ISANTI TENTH JUDICIAL DISTRICT
CASE TYPE: OTHER CIVIL

Todd Garamella,
Plaintiff,
SUMMONS
V.

Kevin Johnson and Johnson Holdings, Inc.,

Defendant.

THIS SUMMONS IS DIRECTED TO KEVIN JOHNSON.

1. YOU ARE BEING SUED. The Plaintiff has started a lawsuit against you. The
Plaintiff’s Complaint against you is attached to this Summons. Do not throw these papers away.
‘They are official papers that affect your rights. You must respond to this lawsuit even though it
may not yet be filed with the Court and there may be no court file number on this Summons.

2. YOU MUST REPLY WITHIN 20 DAYS TO PROTECT YOUR RIGHTS. You
must give or mail to the person who signed this summons a written response called an Answer
within 20 days of the date on which you received this Summons. You must send a copy of your
Answer to the person who signed this Summons located at:

Anthony Ostlund Baer & Louwagie P.A.
3600 Wells Fargo Center

90 South Seventh Street

Minneapolis, MN 55402

3. YOU MUST RESPOND TO EACH CLAIM. The Answer is your writien response
to the Plaintiff’s Complaint. In your Answer you must state whether you agree or disagree with

each paragraph of the Complaint. If you believe the Plaintiff should not be given everything

asked for in the Complaint, you must say so in your Answer.
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4. YOU WILL LOSE YOUR CASE IF YOU DO NOT SEND A WRITTEN
RESPONSE TO THE COMPLAINT TO THE PERSON WHO SIGNED THIS
SUMMONS. If you do not answer within 20 days, you will lose this case. You will not get to
tell your side of the story, and the Court may decide against you and award the Plaintiff
everything asked for in the Complaint. If you do not want to contest the claims stated in the
Complaint, you do not need to respond.

A default judgment can then be entered against you for the relief requested in the
Complaint.

5. LEGAL ASSISTANCE. You may wish to get legal help from a lawyer. If you do
not have a lawyer, the Court Administrator may have information about places where you can
get legal assistance. Even if you cannot get legal help, you must still provide a written Answer to
protect your rights or you may lose the case.

6. ALTERNATIVE DISPUTE RESOLUTION. The parties may agree to or be
ordered to participate in an alternative dispute resolution process under Rule 114 of the
Minnesota General Rules of Practice. You must still send your written response 1o the Complaint
even if you expect to use alternative means of resolving this dispute.

ANTHONY OSTLUND BAER &
LOUWAGIE P.A

Dated: June 26,2012 M&\

. Baer (#0163715)
Phlhp Kaplan (#0389351)
90 South Seventh Street, Suite 3600
Minneapolis, MN 55402
Telephone: 612-349-6969

ATTORNEYS FOR PLAINTIFF
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF ISANTI TENTH JUDICIAL DISTRICT
CASE TYPE: OTHER CIVIL

Todd Garamella,
Plaintiff,
. SUMMONS
V.

Kevin Johnson and Johnson Holdings, Inc.,

Defendant.

THIS SUMMONS IS DIRECTED TO JOHNSON HOLDINGS, INC.

1. YOU ARE BEING SUED. The Plaintiff has started a lawsuit against you. The
Plaintiff’s Complaint against you is attached to this Summons. Do not throw these papers away.
They are official papers that affect your rights. You must respond to this lawsuit even though it
may not yet be filed with the Court and there may be no court file number on this Summons.

2. YOU MUST REPLY WITHIN 20 DAYS TO PROTECT YOUR RIGHTS. You
must give or mail to the person who signed this summons a written response called an Answer
within 20 days of the date on which you received this Summons. You must send a copy of your
Answer to the person who signed this Summons located at:

Anthony Ostlund Baer & Louwagic P.A.
3600 Wells Fargo Center

90 South Seventh Street

Minneapolis, MN 55402

3. YOU MUST RESPOND TO EACH CLAIM. The Answer is your written response
to the Plaintiffs Complaint. In your Answer you must state whether you agree or disagree with

cach paragraph of thc Complaint. If you believe the Plaintiff should not be given everything

asked for in the Complaint, you must say so in your Answer.
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4, YOU WILL LOSE YOUR CASE IF YOU DO NOT SEND A WRITTEN
RESPONSE TO THE COMPLAINT TO THE PERSON WHO SIGNED THIS
SUMMONS. If you do not answer within 20 days, you will lose this case. You will not get to
tell your side of the story, and the Court may decide against you and award the Plaintiff
everything asked for in the Complaint. If you do not want to contest the claims stated in the
Complaint, you do not need to respond.

A default judgment can then be entered against you for the relief requested in the
Complaint.

5. LEGAL ASSISTANCE. You may wish to get legal help from a lawyer. If you do
not have a lawyer, the Court Administrator may have information about places where you can
get legal assistance. Even if you cannot get legal help, you must still provide a written Answer to
protect your rights or you may lose the case.

6. ALTERNATIVE DISPUTE RESOLUTION. The parties may agree to or be
ordered 1o participate in an alternative dispute resolution process under Rule 114 of the
Minnesota General Rules of Practice. You must still send your written response to the Complaint
even if you expect to use alternative means of resolving this dispute.

ANTHONY OSTLUND BAER &
LOUWAGIE P.A

Dated: June 26, 2012 By: }‘)W\?C&«\
Normand. Baer (#0163715)
Philip J. Kaplan (#0389351)
90 South Seventh Street, Suite 3600
Minneapolis, MN 55402
Telephone: 612-349-6969

ATTORNEYS FOR PLAINTIFF
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF ISANTI TENTH JUDICIAL DISTRICT
CASE TYPE: OTHER CIVIL

Todd Garamella,
Plaintiff,
COMPLAINT
v,

Kevin Johnson and Johnson Holdings, Inc.,

Defendant.

Plaintiff Todd Garamella (“*Garamella™), for his Complaint against Defendants Kevin
Johnson (“Johnson”) and Johnson Holdings, Inc. (*Johnson Holdings™), statcs and alleges as
follows

PARTIES

1. Garamella is an individual residing at 5041 Green Farms Road, Edina, MN
55436.

2. Johnson is an individual residing at 4624 Greenhaven Drive, St. Paul, MN 55127,

3. Johnson Holdings is a Minnesota corporation with a registered address of 711 6th
Avenue E, Isanti, MN 55040.

FACTUAL BACKGROUND

Johnson Holdings

4. Johnson Holdings is a bank holding company that owns 100% of the stock in East
Central Holding Company, which owns 100% of the stock of Landmark Community Bank, N.A.
(the “Bank™).

5. Johnson Holdings is a closely-held corporation with 13 sharcholders.
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6. Johnson is the controlling shareholder of Johnson Holdings. Johnson owns the
most shares and is the Chairman of the Board and President of the company. Moreover, many of
the other shareholders and board-members are Johnsons’ family members and friends, who
typically follow his lead with respect to Johnson Holdings and the Bank’s business.

Garamella’s Relationship With Johnson and the Bank

7. Garamella has a longstanding business relationship with Johnson and the Bank.
Garamella is in the business of acquiring distressed companies and making them profitable.
Since 1988, the businesses Garamella has acquired have borrowed millions of dollars from the
Bank. The Bank has made substantial profits as a result.

8. Garamella’s primary contact at the Bank was Johnson. Over the years, Garamella
and Johnson became friends. Garamella viewed Johnson as a close friend and ally whom
Garamella could trust.

Johnson Induces Garamella to Invest in Johnson Holdings

9. In 2009, Johnson approached Garamella about Garamella investing in Johnson
Holdings. For the next several months, Johnson and Garamella discussed the terms of
Garamella’s possible investment.

10.  Johnson represented that, in exchange for buying Johnson Holdings stock,
Garamella would be entitled to at least 8% interest on his investment, plus any growth in value of
the stock. Johnson also told Garamella that Johnson Holdings would issue him stock certificates
and send him a subscription agreement if he invested.

11.  Garamella told Johnson that a specific condition to Garamella investing in

Johnson Holdings was that he be made a director of the Bank.
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12. Johnson promised Garamella that, if Garamella invested in Johnson Holdings, he
would serve on the Bank’s board of directors. Johnson told Garamella that the Bank was
struggling because of the economic downturn. According to Johnson, the current board of
directors was too passive, but Garamella could help shake things up because of his background
with distressed companies.

13.  Based on Johnson’s represcntations and promises, Garamella ultimately agreed to
invest in Johnson Holdings and serve on the Bank’s board.

14.  In September 2010, Garamella paid $100,000 for an approximately 12%
ownership interest in Johnson Holdings. Garamella later made another $100,000 investment in
Johnson Holdings that increased his ownership interest to over 18%.

15.  Despite Johnson’s promises, Johnson Holdings did not give Garameila any share
certificates until December 2011 and did not give Garamella any subscription agreement until
the spring of 2012. (The subscription agreement that Johnson Holdings eventually provided was
unsigned.) However, Garamella trusted Johnson. Garamella invested in Johnson Holdings in
reliance on Johnson’s representations to him and under the presumption that Johnson had not
withheld any material information about Garamella’s investment.

Johnson Purports to Dilute Garamelia’s Ownership Interest

16.  In December 2010, Johnson demanded that Garamella help Johnson Holdings
make a quarterly loan payment to Statc Bank of Fargo. Johnson Holdings has approximately
$2.6 million in outstanding loans to State Bank of Fargo. Johnson told Garamella that he was

.
required to contribute to Johnson Holdings’ loan payments in proportion to his ownership share.
17.  Johnson never told Garamclla about this supposed requirement before Garamella

invested in Johnson Holdings. Johnson also failed to explain why he believed the shareholders
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would be responsible for making Johnson Holdings’ loan payments. Johnson simply told
Garamella that because he owned part of the company, he had to pay part of the company’s loan
payments.

18.  Inan effort to help Johnson Holdings and Johnson, Garamella paid a portion of
Johnson Holdings’ quarterly loan payments to State Bank of Fargo in December 2010 and March
2011.

19. However, when Johnson demanded another payment in June 2011, Garamella
declined. Garamella informed Johnson that the shareholders are not obligated to participate in
paying off Johnson Holdings’ debt.

20.  After Garamella refused to advance additional money for Johnson Holdings’
quarterly loan payments, Johnsons’ son sent Garamella a spreadsheet that purported to list each
shareholder’s contributions and ownership percentages. The spreadsheet showed that
shareholders (including Johnson) who allegedly participated in making Johnson Holdings’ loan
payments had received an increased percentage of Johnson Holdings’ shares. Shareholders
(including Garamella) who did not participate in the loan payments had seen a corresponding
decrease in their ownership percentage.

21.  There is no legal basis for Johnson to demand additional capital from Garamella
or dilute Garamella’s ownership percentage if Garamella declines.

22. Even if there were a legal basis for Johnson’s actions, Johnson never disclosed it
to Garamella.

23.  Before Garamella invested in Johnson Holdings, Johnson did not tell Garamella
that he would be required to par;icipatc in making quarterly loan payments and, if he did not, his

ownership percentage would decline.
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24, Since June 2011, Johnson’s son has sent Garamella additional spreadsheets that
purport to show Johnson Holdings’ shareholders’ ownership percentages. According to the
spreadsheets, Garamella’s ownership percentage in Johnson Holdings has dropped from over
18% to approximately 12% as a result of his refusal to participate in Johnson Holdings’ loan
payments. At the same time, Johnson’s ownership percentage has supposedly increased from
just over 20% to just under 37%.

The Bank Declares Default on Loans to Garamella-Owned Entities

25.  In November 2011, a third party offered to buy equipment from a Garamella-
owned business for $650,000. Because the Bank had a lien on the equipment, Garamella
requesied that the Bank release the lien and allow the sale to take place. The Bank agreed and
releascd its lien. Garamella’s business subsequently sold the equipment. Garamella directed that
all net proceeds from the sale go directly to the Bank to pay down outstanding loans to
Garamella-owned businesses.

26.  About two weeks later, the Bank sent Garamella a letter stating that his
businesses’ loans were in default. The Bank then took all the money from Garamella’s business
and personal checking accounts and used it 1o pay down Garamella’s businesses’ loans. The
Bank also cancelled payment on outstanding checks that Garamella’s businesses had written to
third parties.

27.  The Bank has never disclosed the basis for its assertion that Garamella’s
businesses defaulted on their loans. The Bank has simply stated that the loans are in default
without explanation.

28.  Upon information and belief, the Bank declared the loans in default and emptied

Garamella’s checking accounts at Johnson’s direction and/or with Johnson’s approval.
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29.  Upon information and belief, Johnson directed and/or approved these actions in
retaliation for Garamella’s refusal to advance additional capital to Johnson Holdings and/or for
other nefarious reasons.

Garamella Discovers that His Shares Are Restricted

30.  In December 2011, Garamella demanded that Johnson Holdings deliver his share
certificates, which Johnson had promised to provide in September 2010. Johnson Holdings
finally delivered the share certificates.

31.  The backs of the share certificates provide certain terms and conditions, including
a restriction on the transfer of shares.

32.  Before Garamella invested in Johnson Holdings, Johnson never told Garamella
that this restriction existed.

33.  The restriction is material term because, among other reasons, Garamella had
planned to set up a trust for his wife and children and wanted to put his Johnson Holdings shares

in the trust. However, the transfer restriction prevents Garamella from doing that.

The Bank and Johnson Iloldings Prevent Garamella from Serving on the Boards of
Directors

34.  Shortly after he made his first investment in Johnson Holdings, Garamella was
elected to the boards of directors for the Bank and Johnson Holdings. He also served on the
Bank’s Credit Committee and Appraisal Committee.

35.  From October 2010 through January 2012, Garamella attcnded monthly board
meetings and participated in making decisions for the Bank and Johnson Holdings. The Bank
gave Garamella access to an internet website that had information he needed to help direct the

Bank, such as information about the Bank’s finances and loan performance and classification.
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36.  In February or March 2012, Garamella’s discovered that he no longer had access
10 this information. Garamella received no prior notice that his access was going to be denied.

37. By denying Garamelia access to this information, Johnson Holdings and the Bank
have prevented Garamella from performing his responsibilities as a director and participating in
Johnson Holdings’ and the Bank’s decision-making.

38.  Upon information, the Bank and Johnson Holdings shut off Garamclla’s access to
information and interfered with his service on the boards of directors at Johnson’s direction
and/or with Johnson’s approval.

Johnson Holdings’ Failure to Pay Money Owed to Garamella

39.  Johnson Holdings has failed to pay substantial amounts of money thal it owes
Garamella.

40.  First, Johnson Holdings agreed that it would compensate Garamella for his work
on the board of directors by paying him $500 for each board meeting he attended. In breach of
this agreement, Johnson Holdings has never paid Garamclla for the monthly board meetings he
attended.

41.  Second, Johnson Holdings initially agreed to pay Garamella 8% interest on his
investment. Johnson Holdings later agreed to pay Garamella 12% interest on his investment. In
breach of these agreements, Johnson Holdings has made no interest payments to Garamella.

42.  Third, Garamella has demanded that Johnson Holdings return his $200,000
investment and the money he advanced to help Johnson Holdings make quarterly loan payments
to State Bank of Fargo. Despite Garamella’s demands, Johnson Holdings has not repaid
Garamella.

COUNT ONE
Common Law Fraud in the Omission
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(Against All Defendants)

43.  Garamclla incorporates by reference all of the above paragraphs.

44.  Before Garamella invested in Johnson Holdings, Johnson (in his individual
capacity and on behalf of Johnson Holdings) never disclosed that Garamella’s shares would be
restricted, that Johnson would demand that Garamella contribute to Johnson Holdings’ quarterly
loan payments to State Bank of Fargo, or that, if Garamella refused to make such contributions,
his ownership percentage would be diluted.

45.  These facts were and are material.

46,  Johnson (in his individual capacity and on behalf of Johnson Holdings) had a duty
10 disclose these facts to Garamella because (a) disclosing them was necessary to prevent
Johnson’s representations to Garamella from being misleading, and (b) Johnson, as a fellow
shareholder in a close corporation, Johnson Holdings, owed a fiduciary duty to disclose material
facts to Garamella.

47.  Johnson (in his individual capacity and on behalf of Johnson Holdings) kncw he
omitted these facts in his discussions with Garamella.

48.  Johnson (in his individual capacity and on behalf of Johnson Holdings) intended
for Garamella to rely on the non-existence of these facts and invest in Johnson Holdings as a
result.

49.  Garamella rcasonably relied on the non-existence of these facts and invested in
Johnson Holdings as a result.

50.  Accordingly, Johnson and Johnson Holdings are liable for fraud in the omission.
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51.  Garamella is entitled to rescind his investment in Jobnson Holdings and be repaid
in full. In the alternative, Garamella is entitled to damages caused by Johnson and Johnson
Holdings’ fraudulent omissions.

COUNT TWO
Securities Fraud Under Minn. Stat. Ch. 80A
(Against All Defendants)

52.  Garamella incorporates by reference all of the above paragraphs.

53.  The shares of Johnson Holdings that were sold to Garamella arc securities for the
purposes of Minn. Stat. Ch. 80A.

54. In connection with the sale of Johnson Holdings shares to Garamella, Johnson (in
his individual capacity and on behalf of Johnson Holdings) failed to disclose that Garamella’s
shares would be restricted, that Johnson would demand that Garamella contribute to Johnson
Holdings’ quarterly loan payments to State Bank of Fargo, or that, if Garamella refused to make
such contributions, his ownership percentage would be diluted.

55.  Thesc facts were and are material.

56. It was necessary for Johnson (in his individual capacity and on bchalf of Johnson
Holdings) to disclose these facts to Garamella to make Johnson’s representations to Garamella
not misleading.

57.  Garamella did not know these facts when he bought Johnson Holdings shares.

58.  Johnson (in his individual capacity and on behalf of Johnson Holdings) knew or
should have known that he omitied these facts in his discussions with Garamella.

59.  Johnson (in his individual capacity and on behalf of Johnson Holdings) intended
for Garamella to rely on the non-existence of these facts and invest in Johnson Holdings as a

result.
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60.  Garamella reasonably relied on the non-existence of these facts and invested in
Johnson Holdings as a result.

61.  Accordingly, Johnson and Johnson Holdings are liable for securities fraud under
Minn. Stat. Ch. 80A, specifically Minn. Stat. §§ 80A.68 and 80A.76.

62.  Garamella is entitled to rescind his investment in Johnson Holdings and be repaid
in full. In the alternative, Garamella is entitled to damages caused by Johnson and Johnson
Holdings’ fraudulent omissions.

63.  Garamella is also entitled to attorneys’ fees under Minn. Stat. § 80A.76.

COUNT THREE

Breach of Fiduciary Duty
(Against Johnson)

64.  Garamella incorporates by reference all of the above paragraphs.

65.  As a controlling sharcholder of a closely-held Minnesota corporation (Johnson
Holdings), Johnson owes a fiduciary duty to act with the highest standards of integrity and
honesty towards Garamella, to honor his reasonable expectations as a sharcholder, and to
exercise control over Johnson Holdings in fair and equitable manner.

66. As detailed above, Johnson has breached his fiduciary dutics to Johnson by,
among other things, withholding and failing to disclose material information to Garamella, trying
to dilute Garamella’s interest in Johnson Holdings, precluding Garamella from participating on
the board of directors, and shutting Garamella out of the board’s activities.

67.  Johnson’s breaches have directly and proximately caused damages to Garamella.

COUNT FOUR

Buyout Under Minn. Stat. § 302A.751
(Against All Defendants)

68.  Garamella incorporates by reference all of the above paragraphs.

10



Case 12-44067 Doc 28 Filed 10/05/12 Entered 10/05/12 09:48:03 Desc Main
Document  Page 20 of 28

69.  Under Minn. Stat. § 302A.751, the Court may order equitable relief, including a
buyout, whenever those in control of a corporation have acted fraudulently, illegally or in an
unfairly prejudicial manner towards one or more other shareholders of the company. When
ordering relief in the context of a closely-held corporation, like Johnson Holdings, the Court
must consider the duty that all shareholders owe one another to act honestly, fairly and
reasonably in the operation of the company and the reasonable cxpectations of all shareholders.

70.  As detailed above, Defendants have acted in a fraudulent, illegal and/or unfairly
prejudicial manner towards Garamella.

71. As detailed above, Johnson has violated his duties to act honestly, fairly and
reasonably towards Garamella in the operation of Johnson Holdings.

72. As a result of Defendants’ actions, Garamella is entitled to equitable relief,
including but not limited to a buyout of Garamella’s shares. Garamella is also entitled 10 an
award of reasonable expenses, including attorneys’ fees and disbursements, pursuant to Minn.

Stat. § 302A.751, because Defendants have acted arbitrarily, vexatiously, or otherwise not in

good faith.
COUNT FIVE
Breach of Contract — Directorship Position
(Against Johnson Holdings)
73.  Garamella incorporates by reference all of the above paragraphs.

74.  Johnson Holdings entered into a valid contract with Garamella, in which Johnson
Holdings agreed to allow Garamella to serve on Johnson Holdings and the Bank’s boards of
directors if Garamella invested in Johnson Holdings.

75.  Johnson Holdings has breached this contract by denying Garamella access to

information he needs to serve on the boards of dircctors.

11
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76.  Because Garamella’s service on the boards of directors was a specific condition to
his investment in Johnson Holdings, the failure of that condition makes his investment
rescindable.

77.  Garamella is entitled to rescind his investment in Johnson Holdings and be repaid
in full. In the alternative, Garamella is entitled to damages caused by Johnson Holdings’ breach
of contract.

COUNT SIX
Promissory Estoppel — Directorship Position
(Against Johnson Holdings)

78.  Garamella incorporates by reference all of the above paragraphs.

79.  Johnson Holdings made a clear and definite promise that it would allow
Garamella to serve on Johnson Holdings and the Bank’s boards of directors if Garamella
invested in Johnson Holdings.

80.  Johnson Holdings intended for Garamella to rely on that promise.

81.  Garamella relied on Johnson Holdings’ promise.

82.  Johnson Holdings’ promise to allow Garamella to serve on Johnson Holdings and
the Bank’s boards of directors must be enforced to prevent injustice.

83.  Because Johnson Holdings broke its promise, Garamella is entitled to rescind his
investment in Johnson Holdings and be repaid in full. In the alternative, Garamella is entitled to
damages caused by Johnson Holdings’ broken promise¥

COUNT SEVEN

Breach of Contract — Interest
(Against Johnson Holdings)

84. Garamella incorporates by reference all of the above paragraphs.

12
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85.  Johnson Holdings entered into a valid contract with Garamella to pay Garamella
interest on his investment in Johnson Holdings.

86.  Johnson Holdings has breached this contract by failing to pay interest to
Garamella.

87.  Johnson Holdings’ breach has damaged Garamella.

88.  Garamella is entitled to recover damages from Johnson Holdings for the breach of
its agreement to pay interest on Garamella’s investment.

COUNT EIGHT

Promissory Estoppel — Interest
(Against Johnson Holdings)

89.  Garamella incorporates by reference all of the above paragraphs.

90.  Johnson Holdings made a clear and definite promise to pay Garamella interest if
he invested in Johnson Holdings.

91.  Johnson Holdings intended for Garamella to rely on that promise.

92.  Garamella relied on Johnson Holdings' promise.

93.  Johnson Holdings’ promise to pay interest to Garamella must be enforced to
prevent injustice.

94.  Garamella is entitled to recover intcrest on his investment in Johnson Holdings in
the amount Johnson lloldings promised.

COUNT NINE
Breach of Contract — Directors’ Fees
(Against Johnson Holdings)
95.  Garamella incorporates by reference all of the above paragraphs.

96.  Johnson Holdings entered into a valid contract with Garamella to pay Garamella

fees for attending Johnson Holdings board of directors meetings.

13
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97.  Johnson Holdings has breached this contract by failing to pay the agreed upon
fees to Garamella.
98.  Johnson Holdings’ breach has damaged Garamella.
99.  Garamella is entitled to recover damages from Johnson Holdings for the breach of
its agreement to pay directors’ fees to Garamella.
. COUNT TEN
Promissory Estoppel — Directors’ Fees
(Against Johnson Holdings)
100. Garamella incorporates by reference all of the above paragraphs.
101.  Johnson Holdings made a clear and definite promise to pay Garamella fees for
attending Johnson Holdings board of directors meetings.
102. Johnson Holdings intended for Garamella to rely on that promise.
103. Garamella relied on Johnson Holdings’ promise.
104. Johnson Holdings’ promise to pay directors fees to Garamella must be enforced to
prevent injustice.
105. Garamella is entitled to recover the directors fees Johnson Holdings promised.
COUNT ELEVEN

Unjust Enrichment/Money Had and Received - Loan Payments to State Bank of Fargo
(Against Johnson Holdings)

106. Garamella incorporates by reference all of the above paragraphs.

107. Johnson Holdings has received benefits that, under the circumstances, it would be
legally, equitably, or morally wrong for Johnson Holdings to keep, including but not limited to
money that Garamella advanced to Johnson Holdings to make quarterly loan payments to State
Bank of Fargo.

108. Johnson Holdings has been unjustly enriched at Garamella’s expense.

14
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109.  As a result of Johnson Holdings’ unjust enrichment, Garamella is entitled to
recover damages from Johnson Holdings.
COUNT TWELVE

Unjust Enrichment — Dilution of Ownership Percentage
(Against Johnson)

110. Garamella incorporates by reference all of the above paragraphs.

111. Johnson has received benefits that, under the circumstances, it would be legally,
equitably, or morally wrong for Johnson to keep, including but not limited to an increase in his
ownership percentage in Johnson Holdings that resulted from an unjust decrease in Garamella’s
ownership percentage in Johnson Holdings.

112.  Johnson has been unjustly enriched at Garamella’s expense.

113.  As aresult of Johnson’s unjust enrichment, Garamella is entitled to recover
damages from Johnson.

PRAYER FOR RELIEF

WHEREFORE, Garamella requests the following relief:

1. On Count One of the Complaint, a judgment for Plaintiff and against all
Defendants; and an order rescinding Plaintiff’s investment in Johnson Holdings
and requiring Defendants to repay Plaintiff the amount of his investment, or, in
the alternative, an award of damages to PlaintifT;

2. On Count Two of the Complaint, a judgment for Plaintiff and against all
Defendants; an order rescinding Plaintiff’s investment in Johnson Holdings and
requiring Defendants to repay Plaintiff the amount of his investment, or, in the

alternative, an award of damages to Plaintiff; and an award of costs and attorneys’

fees to Plaintiff under Minn. Stat. § 80A.76;

15
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On Count Three of the Complaint, a judgment for Plaintiff and against Johnson;
and an award of damages to Plaintiff;

On Count Four of the Complaint, a judgment for Plaintiff and against all
Defendants; an order directing Defendants to buy Plaintiff’s interest in Johnson
Holdings upon a price and terms to be set by the Court; and an award of costs and
auttorneys’ fees to Plaintiff under Minn. Stat. § 302A.751;

On Count Five of the Complaint, a judgment for Plainti{f and against Johnson
Holdings; and an order rescinding Plaintiff’s investment in Johnson Holdings and
requiring Johnson Holdings to repay Plaintiff the amount of his investment, or, in
the alternative, an award of damages (o Plaintiff;

On Count Six of the Complaint, a judgment for Plaintiff and against Johnson
Holdings; and an order rescinding Plaintiff’s investment in Johnson Holdings and
requiring Johnson Holdings to repay Plaintiff the amount of his investment, or, in
the alternative, an award of damages to Plaintiff;

On Count Seven of the Complaint, a judgment for Plaintiff and against Johnson
Holdings; and an award of damages to Plaintiff;

On Count Eight of the Complaint, a judgment for Plaintiff and against Johnson
Holdings; and an award of damages to Plaintiff;

On Count Nine of the Complaint, a judgment for Plaintiff and against Johnson
Holdings; and an award of damages to Plaintiff;

On Count Ten of the Complaint, a judgment for Plaintiff and against Johnson

Holdings; and an award of damages to Plaintiff;

16



Case 12-44067 Doc 28 Filed 10/05/12 Entered 10/05/12 09:48:03 Desc Main
Document  Page 26 of 28

11.  On Count Eleven of the Complaint, a judgment for Plaintiff and against Johnson
Holdings; and an award of damages to Plaintiff;

12.  On Count Twelve of the Complaint, a judgment for Plaintiff and against Johnson;
and an award of damages to Plaintiff;

13.  Such other and further equitable relief the Court deems just and reasonable

ANTHONY OSTLUND BAER &
LOUWAGIE P.A

Dated: June 26,2012 By: JW\/\ZM\
Norman J. Baer (§0163715)
Philip J. Kaplan (#0389351)
90 South Seventh Street, Suite 3600
Minneapolis, MN 55402
Telephone: 612-349-6969

ATTORNEYS FOR PLAINTIFF

ACKNOWLEDGEMENT

The undersigned hereby acknowledges that costs, disbursements and reasonable attorney
and witness fees may be awarded pursuant to Minn. Stat. § 549.211, to the parties against whom

the allegations in the Summons and Complaint are asserted.

NEVRN
<
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AFFIDAVIT OF PERSONAL SERVICE
Re: Garamella v. Kevin Johnson and Johnson Holdings, Inc.

STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

Greg McGraw, an agent of Platinum Courier, being duly sworn, states that at 8:50 p.m.
on the 26™ day of June, 2012 he served the following documents:

1. Summons; and
2. Complaint.

Upon: Kevin Johnson
4624 Greenhaven Drive
St. Paul, MN 55127

By handing to and leaving a copy of said documents with Heidi Stavenger, Roommate.

Signed and sworn to before me

this DM Jowg 200

PHILIP J. EKMAN
NOTARY PUBLIC- MINNESOTA
MY CORMSSIONEXPIRES 1312015

NV\WMN\N\NW\WVV\N\
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AFFIDAVIT OF PERSONAL SERVICE
Re:  Garamella v. Kevin Johnson and Johnson Holdings, Inc.

STATE OF MINNESOTA )

) ss.
COUNTY OF HENNEPIN )

Alex Schneider, an agent of Platinum Courier, being duly sworn, states that on the 27"
day of June, 2012 he served the following documents:

I. Summons; and
2. Complaint.

Upon: Johnson Holdings, Inc.
711 6™ Avenuc E.
Isanti, MN 55040

By handing to and leaving a copy of said documents with Kevin Johnson, Chairman.

B 4t

Signed and sworn to before me
this?i-of Jamv & 20\

('\P\AI(LL.

\ Notary Bublic

PHILIP J. EKMAN
5| MOTARY PUBLIC. MINNESOTA
%Y MY COMVISSION EXFIRES 1-31-2015



