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04681-D0034A
Patent No. D494,998

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is madc and entered
into to be effective as of the commencement of business on this 16 day of July, 2003, by and
between DAVID ABRAMS, not individually but as Assignee for the Benefit of Creditors of
Transo Envelope Company, LL.C., an Illinois limited hability company (“*Scller”), and MAIL-
WELL I CORPORATION, a Delaware corporation (“Buyer”).

BACKGROUND

On July 16, 2003, Transo Envelope Company, L.L.C., an Ilinois limited liability
company, made an assignment (*Assignment”) of all its assets to David Abrams, not ndividually
but as Assignee for the Benefit of Creditors of Transo Envelope Company, L.L.C., a copy of
which Assignment is attached hereto as Exhibit A: and

Seller desires to sell certain assets to Buyer, and Buyer desires to purchasc such assets, all
as more fully descnibed herein;

NOW, THEREFORE, in consideration of the covenants, agreements, warranties and
representations contained in this Agreement, and other good and valuablc consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Assets and Liabilities.

1.1. Purchased Assets. Buyer hereby agrees to purchase and Seller agrees 10
sell all of its right, title and interest in and to the following assets of Transo that have been
assigned to Seller (the “Purchased Assets™) free and clear of the liens of Associated Commercial
Finance, Inc. and North Side Community Bank (collectively, the “Banks™):

(a) Customer Information. Customer lists, records and information,
together with all supporting documents, including but not limited to all sales records, files,
electronic and other data, copies of accounting and bookkeeping records for customer accounts,
Job jackets and job tickets, and all goodwill relating thereto.

(b) Purchase Orders and Backlog. All customer sales orders and
sales covtracts, customer purchase orders and purchase contracts, quotations and bids and
backlog, including without limitation those customer orders listed on Schedule 1.1(b) hereto.

(c) Art Work; Films; Film Files. All customer art, art work, films
and film files, samples and specifications.

(d) Dies. Al dies, pane] cutters and web tooling listed on Schedule

1.1(d) hereto.
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(e) Intellectual Property. All intellectual property nghts, including,
without limitation, patents and applications for patents listed on Schedule 1.1(e) hereto, know-
how, unpatented inventions, trade secrets, secret formulas, business and marketing plans,
copyrights and applications for copyrights, trademarks and applications for trademarks, service
marks and applications for service marks, trade names (including, without limitation, the name
“Transo Envelope™) and applications for trade names, trade dress, and names and slogans used
by Seller, and all goodwill associated with such intellectual property rights,

) Software. All computer software, including, without limitation,
all documentation and source codes with respect to such software and licenses and leases of
software to thc extent that software assets above-described are legally transferable, except
software necessary for the operation of manufacturing equipment and software required by the
Seller to administer its estate,

(&) Domain Names. All rights pertaining to Internet websites, domain
names or uniform resource locators.

h) Telephone Numbers. All telephone numbers and facsimile
numbers used by Scller (which may require payment by Buyer of any outstanding telephone
and/or Yellow Book charges).

(1) Inventory. All finished goods inventory listed on Schedule 1.1(1)
hereto, as adjusted by consumption under Section 8 hereof.

) Confidentiality  Agreements. All  confidentiality and
nondisclosure agreements between Seller and any prospective bidder.

1.2 Buyer is acquiring ouly the Purchased Asscts and no other assets of Seller.

1.3 Buyer is not assuming any liabilities of Seller, other than those obligations
to customers under the Signing Date Open Orders and Interim Orders, as cach such term is
respectively defined in Sections 7 and 8 hercof.

1.4 The Purchased Assets are being sold “AS-IS, WHERE-IS” and “WITH
ALL FAULTS.” without any representations or warranties by Seller whatsoever, whether
express, implied, statutory, common law or otherwise, and specifically, but not by limitation, any
representation or warranty of value, merchantability, fitness for use, fitness for a particular
purpose, operation or otherwise.

1.5 Buyer agrees to make available to the Banks and Seller copies of and to
grant access to the information purchased under Section 1.1(a) hereof at such reasonable times as
may be requested by said parties in order to facilitate the collection of all existing account
receivables of Transo Envelope Company, L.L.C. by the Banks and Seller.

2. Purchase Price and Payment.
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2.1, The purchase price for all of the Purchased Assets conveyed under the

terms and conditicne of this Agreement and for all of the promises of Seller shall be the sum of

) ' , to be paid in certified

or wireu wunus within twenty-tour (24) hours ot the conciusion ot the bidding process at the

auction. Buyer shall pay an earnest money deposit upon the execution of this Agreement as
follows:

An eamest moncy deposit of s
. (the “Deposit™), the receipt of which is hereby acknowledged, such Deposit to be:
(1) deducted from the Purchase Price, in the event the transactions contemplated by this
Agreement are consummated by or at the Closing; (2) immediately refunded to Buyer, in the
event the transactions contemplated by this Agreement are not consummated by or at the Closing
because Buyer is outbid; or (3) forfeited to Seller, if Buyer is the highest bidder and fails to close
within twenty-four (24) hours of the conclusion of the bidding process at the auction, provided
such failure does not result from any action or failure to act on the part of the Seller as required
hereunder.

22 Buyer understands that Seller intends to market the Purchased Assets for
sale In a competitive bidding process or auction to be held on July 29, 2003, and that the
Purchased Assets will be sold to the bidder that offers to purchase the Purchased Assets and is
able to perform and close the sale within twenty-four (24) hours of the conclusion of the bidding
process at the auction, unless extended by the murtual written agreement of Buyer and Seller.
Buyer further understands that Seller will employ certain bid procedures in connection with the
sale of the Purchased Assets. Buyer expressly conditions its offer for the Purchased Assets in
reliance on the following procedures bein g followed:

(A)  Bid Protection. To induce Buyer {o enter into this Agreement, Seller
shall provide to Buyer bid protection, requiring any other bidder for the Purchased Assets
to submit an opening topping bid (“Topping Bid") in excess ~f thc Purchase Price, in an
amount of at east (“Bid Protection™).

(B)  Other Bids. All subsequent competing bids after the Topping Bid
submitted for the Purchased Assets shall be required to be made in increments of
Buyer shall have the right to increase the
Purchase Price and submit a higher bid, in the event any other bidders make bids for the
Purchased Assets. If Seller accepts any other bid for the Purchased Assets, in whole or in
part, Buyer shall be immediately refunded the Deposit.

(C) Form of Bid. Seller agrees that all competing or subsequent bids to
Buyer’s bid hereunder must be on the same terms and conditions, and substantially in the
same form, as this Agreement.
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3. Representations, Warranties and Covenants by Seller. Selicr represents,
warrants and covenants as follows:

3.1 Validity. Seller states that pursuant to the Assignment documents he
is the duly qualified Assignee.

3.2 Authority.  Seller states that pursuant to the Assignment documents he
has full authority to sell the Purchased Assets in question to the highest bidder at a commercially
reasonable auction sale.

3.3 Bid Procedures. Scller covenants to perform a commercially reasonable
sale in accordance with the procedures set forth in Section 2.2 hereof, which shall include
advertising such sale in the auction notice section of at least two (2) consecutive weekend
editions of a paper of general commercial circulation in the greater Chicago metropolitan area.

4. Representations, Warranties and_Covenants of Buyer. Buyer represents,
warrants and covenants that:

4.2.  Organization. Buyer is a corporation duly ‘organizcd, validly existing,
and in good standing under the laws of the State of Delaware.

4.3.  Authorization and Approval of Apreement. Buyer has the right, power
and authority 1o enter into and perform its obligations under this Agreement, and this Agreement
constitutes the valid and binding obligation of Buyer enforceable in accordance with its terms.
The execution, delivery, consummation and performance of this Agreement by Buyer have been
duly authorized by all necessary corporate action.

5. Closing Documents to be Delivered.

5.1.  Closing. ‘The closing of the transaction contemplated herein (the
“Closing™) must occur on or before July 30, 2003 (the “Closing Date™) or this Agreement shall
automatically terminate and be of no further force or effect.

5.2 Seller’s Deliveries. On the Closing Date, Seller shall deliver to Buyer a
(a) Assignee’s bill of sale assigning and conveying all of Seller's right, title and interest in the
Purchascd Assets, (b) U.C.C. release documents from the Banks releasing their interest in the
Purchased Assets to be conveyed and (c¢) such evidence of Seller's compliance with the
covenants set forth in Section 3.3 as may be reasonably requested by Buyer.

5.3.  Buyer Delivery. On the Closing Date, Buyer shall deliver to Seller a
certificate from the Secretary of Buyer setting forth the resolutions of the Board of Directors of
Buyer authorizing the transactions contemplated by this Agreement.

6. Conditions Precedent to Closing. Buyer’s obligation to consummate this
Agreement and the transactions contemplated hereby are subject to the satisfaction of the
following conditions:
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(a) simultaneous releasc of Banks® liens and enoumbrances on the Purchased
Assels;

(b) delivery of the Bill of Sale;

(c) there being no petition for relief under the United States Bankruptcy Code
filed by or against the Seller, or any other legal action pending, which, in Buyer’s rcasonable
discretion, would interfere with the purchase of the Purchased Assets hereunder;

(d) Buyer's receipt of certain Agreements in the form attached hereto as
Exhibits 6(d)(i) and 6(d)(i}), executed by Kenneth A. Merlau and Robert J. Blanke, respectively:
provided, that such Agreements shall be executed only for the benefit of the successful bidder at
the auction;

(e) except for the Banks’ liens, no liens encumbering or purporting to
encumber the Purchased Assets shall attach to the Purchased Assets or appear of record after the
date hereof;

(1) Seller shall have complied with the bid procedures set forth in Section 2.1
and as covenanted in Scetions 2.2 and 3.3 hereof; and

(&) all assets listed on Schedule 1.1(d) and 1.1(i) hereto are substantially in the
same condition as on the date hereof, and remain in Seller's possession or control, except as
otherwise provided herein.

7. Pre-Signing Purchase Orders. Buyer and Seller agree that Seller shall
subconiract to Buyer any customer orders which are open as of the date hereof and listed on
Schedule 1.1(b) attached hereto (each a “Signing Date Open Order”), provided that Buyer will
invoice such Signing Date Open Orders to Seller’s customers. If available from Seller, Buyer
may purchase from Seller (at a mutually agreed upon price) any raw materials required to
complete any Signing Date Open Order. Buyer will invoice customers and collect receivables
for the Signing Date Open Orders from such customers and remit all such collections to Seller
less the cost of any work performed (including customary sales commissions) with respect to any
such Signing Date Open Orders. If the Buyer is not the successful bidder at the auction, Buyer
will return all Signing Date Open Orders for which no work has been performed by Buyer. All
receivables arising from invoices sent by Buyer as provided herein shall be and remain the
property of Buyer, subject to the provisions hereof, regardless of whether Buyer is the successful
bidder at the auction. All amounts due from Buyer to Seller under this Section shall be
considered a receivable of Transo Envelope Company, L.L.C. subject to the security interest in
same of Banks.

8. Post-Sipning Purchase Orders. Ruyer and Seller agree that with respect to
any orders received by Seller on or after the date hereof but prior to the Closing Date (cach an
“Interim Order™), Seller shall subcontract its obligations and duties thercunder to Buyer, and

wn
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Buyer will assume Seller’s obligations and duties thereunder. If available from Seller, Buyer
may purchase from Seller (at a mually agreed upon price) any raw materials required to
complete any Interim Order. If available from Seller, Buyer may purchase from Seller (at 75%
of Seller’s book value) any of Seller’s finished goods inventory listed in Schedule 1.1(i) required
to complete any Interim Order. Buyer will invoice customers and collect receivables for the
Interim Orders, and Scller will be entitled to receive a five percent (5%) commission (the
“Commission™) on the invoice amount relating to any Interim Orders, payable at such time and
to the extent that the corresponding invoice is paid. All receivables arising from invoices sent by
Buyer as provided herein shall be and remain the property of Buyer, subject to the provisions
hereof, regardless of whether Buyer is the successful bidder at the auction. To the extent that
Seller receives any payment with respect to any Interim Order, it will promptly forward it to
Buyer in the form received by Seller. In the event Buyer is the winning bidder in the auction,
Buyer’s obligation to pay any Commissions relating to Intetim Orders which have not been
shipped prior to Closing Date shall terminate, and Buyer’s obligation to pay for finished goods
inventory purchases hereunder prior to the Closing Date shall terminate. If Buycr is not the
successful bidder at the auction, Buyer shall account to the Seller for all Interim Orders as of the
date of the auction. All amounts due from Buyer to Seller under this Section shall be considered
a receivable of Transo Envelope Company, L.L.C. subject to the security interest in same of
Banks.

9. Seller’s Premises. Seller agrees that a rcasonable number of Buyer’s employees
may occupy Seller’s premises until Closing, provided that Buyer shall indemnify Seller and hold
Seller harmless from and against all claims and liabilities arising out of the acts of Buyer’s
employees.

10.  Notices. Any notices given hereunder shall be sufficient if in writing and shall be
deemed given upon actual receipt when personally delivered or when mailed, certified mail -
retumn receipt requested, postage prepaid to the following address (or such other address as may
designate by notice duly given):

To Assignor:

Transo Envelope Company, L.L.C.
1900 North Austin Avenue
Chicago, Illinois 60639-5001
Attention: Kenncth A. Merlau
with a copy to:

Ungaretti & Harris

3500 Three First National Plaza
Chicago, Illinois 60602
Attention: Michael W, Black
To Assignee-Seller:

Abrams & Jossel Consulting, Inc.
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39 South LaSalle Street, Suite 1410
Chicago, Illinois 60603
Attention: David Abrams

With a copy to:

Tishler & Wald, Ltd.

200 S. Wacker Drive, Suitc 3000
Chicago, Illinois 60606
Attention: Bruce L, Wald

To Buyer:

Mail-Well Envelope

8310 South Valley Highway, #400
Englewoaod, Colorado 80112
Attention: Mark Zoeller

1. Binding Effect. This Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, legal representatives and assigns.

12. Applicable Law. The rights and obligations of the parties to this Agreement shall
be governed by, construed and enforced in accordance with the intermal laws of the State of
Illinois, without regard to conflict of law provisions.

13. Positions for Income Tax Purposes. Neither Seller nor Buyer shall take a
position for income tax purposes which is inconsistent with this Agreement.

14. Further Assurances. Seller agrees with Buyer that at any time and from time to
time after Closing upon the request of Buyer, Seller and its successors or assigns shall execute,
acknowledge and deliver to Buyer such further instruments of conveyance, assignment, transfer,
powers of attorney, consents and assurances and shall take such other action as Buyer may
reasonably request in order to more effectively convey, assign, transfer and deliver any of the
Purchased Assets.

5. Counterparts. This Agreement may be signed in any number of counterparts,
each of which shall be an original, and when taken together shall constitutc one and the same

instrument,

16.  Nondisclosure Agreements. Seller and Buyer agree that, notwithstanding the
terms of the Mutual Nondisclosure Agreement dated June 24, 2003 binding upon Buyer, Buyer
shall be permitted to contact customers of Seller for purposes of completing any Signing Date
Open Orders and Interim Orders. Seller further agrees to terminate any nondisclosure or
nonsolicitation agreement between Seller and any current or former cmployce of Seller who is or
becomes an employee of Buyer prior to the Closing; provided that, in the event Buyer is not the
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winning bidder at the auction, Buyer agrees to release such cwployees from any nondisclosure or
nonsolicitation agresment entered into between Buyer and any sush employee prior to Closing.
i

IN WITNESS WHEREOQF, the undersigned have executed thig Agreement as of the

day, month and yeay first above written.
BUYER:

Mail-Well I Carporation, 2 Delaware '
corporation

By; (Q&l&«,., ~c (_Q\-a_«j;‘

Name: Reoberx . Wt

e Reecident and CEO

mmlﬂ)ﬁ,\\ EW\VQ_\U%

SELLER: _
U

David Abrams, not individually but 'Jsolcly
as Assignes for the Benofit of Creditors of
Transo Envelope Company, L.L.C.

EAChans\T\Tragao Bovelope Co (3977.100)\sser Purchase AZreement«<4.00C

JUL 17 203 17:g7

JUL.

1R 2R Q3D

312 876 3816

RE

4
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winning bidder at the auction, Buyer agrees 1o release such employees from any nondisclosure or
nonsolicitation agreement entared intol etween Boyer and any such employee prior to Closing.

IN WITNESS WHEREOF,

day, month and year first above writt

undersigned have execited this Agreement as of the

BUYER:!

Mail-Well I Corporation, a Delawars
carporatiop

By
Name:
Tide:

SELLER d

ﬁ %M 1'
‘David Abrams, not individually but I'leEly
as Assignee for the Bemefit of Creditors of

Transo Envelope Company, L.L.C.

FQlients\T\Transo Byvolops Co (3577101 )\t Pm‘hm AgrmmH.DdC
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Exhibit A

Assignment of Assets

See attached.
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TRUST AGREEMENT AND ASSIGNMENT
FOR THE"BENEFIT OF CREDITORS
QF

THIS TRUST AQGREEMENT AND ASSIGNNZENT FOR THE BENEFT OF
. A -
.CREDITORS, is made and entered into this ! b day of 1 <, 1L.o°] by and

batween ”&ANSD EALVELL pe e""""/’“‘”‘h

’

an lllincis limited Nability company, having its principal place of business at

(dop M AuSsTi) AU Co (ehbs . L
Fd

harain referred to ag ("Assignor”), snd David Abrame of Chlcago, !llinois hereinaftar
refarred to as the {"Trustee-Assignee™),

WITNESSETH:

WHEHEAS, Asslgﬁor is indebted to varlaus persons, corporztlons and other
entltles and {a unzble 1o pay Ixa debt in full, end has decidad to discantinue ite
business, and Is deslrous of transfarring its proﬁerw to an Assignee for the banafit of
its creditors so that the property so transfarred may ba expeditiously liquidatad and
the proceeds therecf he falrly distributed o its creditors witheu?t any prefarence or

prlority, except such priorty ss Is established and permitted by epplicable Jaw:

NOW, THERERORE, In consideration of Assignor's exlsting indebtedness to its
craditors, the exprass undertakingz of the Trustos-Asalgnee and the mutual

covenants contained hersin, it is hereby AGREED:
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1. Cregton nod Oblect of Trust. The name of this Trust shall ba the

ARAws 0 P A frust and hs objeat shall be the ordery liquidation of the sssets

and property of Assignor and the diawibution of the proceads therafrom to creditors
of A_aaignor_tp_ _aécordan:a with applicabla faw. Aasi_gnor hereby nominates and
appoints David Abrams of Abrams & Josgal Conaulting, Inc, locuted ar 39 S. LaSalls
Swueet, Buite 1410, Chicago, lilihois as Truatea-Agsignee to carry out the purposs of
this Trust In accordance with Its terms and conditions. The Trustee-Assignes shal|
have the powere snd dutles herelnaftar se‘t forth, and ahell receive reasonable
compeneation for his services and reimbursament of his expersss, including, but not
limited to, relmbursamem of hig gtiorney's fees and ocosts. Tha Trustee-Assignee
mey serve witheut bond. In the event of death, Inability or refusal wa act, or the
tegignation of David Abrame, as trustee-Aseignae, then in any such event, Mark J.
Jossel Is hersby appointed ag Suceesgor Trustee-Aseignes wihh sll the dutias, rights,
and powers hareln Impesed upon and granted to David Abrame, as orlglnal Trustae-
Assignea.

2. Trangfar ef Azsats. Assignor does hereby grant, convey, assign, transfar,
end set over the Trugtee-Assignee, and his Syccessor Truatse-Assigrea, all property
and mesets of Assignor, whatsoevar and wheresasver situated, which Bre now, or
sver heve bean, used in connaction with the operation of Aasignor's busingss, The
praperty end msssrs transterred shall inolude, withaut limhadon, the rght to receive
incoming mail, If any such assets exist, all real and personal property, tanglble and
intangible, Including, without limitation, all cash on hand. bands, bank accounts, all

accounts recelvable, all furniture, fixtures, aquipment, leagshold improvements,
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Inventory, perts, accessories, machinary, suppllee, vehicles, documents, instruments,
contracts, contrect rights, leases, goodwill, general intangibles, patsnts, ingurance
premiurn and/or pelicy refunds, tradenames, trademarks, franchises, sarvice marks,
and causes of action. Title to the propenty and assets of Asslgnur shall Immediately
vest in the Tr::_gtad—Aastgnaa far the uss and purpose hereinafter sat forth.

3. Powsrs and Duties of Trustog-Acgiones. The Trustoe-Assignse shall have,
inter alla, the following powaers, rights, and duties:

' (8) Taq sell and dlsp'.'oose of the said aaests In the most practical menner
and for the highest and best price raasonably obtainabls, including without limitation,
the right 1o opsrate the business for a limitad perod of time.

(b) To collaer any and all accounts receivabla owing tw Assignor.

(8) To sell, or otherwise dispozs of, if guch exlsts, ali real property of
Assigner In such manner as the Trustas-Acsignee déqme best. The Trustee-Assignaee
shall hava the powasr 1o exesuts any and all documants necessary to effectuse g sele
of seld real property and to convay title to same.

(d) To aell, or otherwise dlaposs of, If such exists, all tangible and
intangible parsonal property of Astlgnor [ncluding, but not limited te, all of its
machinery, equipmant, inventory, service marks, tradsnamas, trademarks, patents,
franchises, caueos of action and general Intanglbles, at private or puklic ssle upon
suah notice and upon such tarms as the Trustee-Agsignes deams best. The Trustes-
Assignse shall have the power to employ an auctioneer to conduet such sale and to
advertiss such sals in such manner es the Trustee-Assignes deams best. The
Trustee-Assignee shall have the power to exscute bills of sale and any other

documsnts necessary e convey title to Assigner's personal proparty. The Trustes-
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Assignes shall have the power to onter into an agreement with any party 1o
participata In a liquidation sale with the Trustee-Assignse heraunder far the benefit of
ereditors gharing In the pratits from such sale,

{e) To employ attorneys, accountants, and sueh sdaiticnal personnel to
whetav,er extart may be necessary to handle the admlmxtranva detsils of this Trust,
mcludlng the ;'urlng of additional special counast by tha Trustee-Asmgnae should he
deém it nacessary ta proggcute,or defend any legal or squitable action or 10 parform
auch other dutles as may be rsqﬁired In tha eiroumstancas,

() To require all creditars of Asslgnor to whom a be'ance s now awing
to submit verifled statements of their azcounts.

(8) To settle any end all claims agalnst or in favor of Assignar, with full
power to compromise, or in the disgretion of the Trustee-Assignee, o sue or bs sued,
8nd to prosecute or dafend any claim or olaims of any nature whatsoaver exlaring
against or In faver of Assigner.

(h) To pay the oraditors of AsIgnor out of the monies whick shail come
into his hands aa Trustes according fo the following prioritles:

{n F?!;st, ell coste for the preservation of the Trust Assgets,
including the malntenance and insurance thereon, the expenses of aperatian, and
such other administrativa expenses ss shall reasanably be Inourred.

{2} 8acond, all ecosts and expensse  Incidental to the
administrstion of the trust, (neluding the remuneration of the Trustea-Assignee and
the payment of reasanabla compeneation for the services of artornaye for the
Trustee-Assignee. Thess costg and @xpancses ghall include those Incidental te the

Preparation and execution of thlg Trust Agreement. ‘The Ttustee-Astignee shall also
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have thg right to pay an accountant resgenable coampensation for servioes performad
In connaction with the edministradon of this Trust and the arornays for Assignor for
such sarvicas as ahall be rendaered In aid of the administration of the Trust and jts
preperty.

. " {3) To pay such debrs that are entitlad by law 1o g priority.

{4) Al federal taxas of any naturs whatsoevor owing &3 of the
date of this Trust Agreement, ingluding, but not limited o, tedara) withholding tax,
federal tnemployment tax, aﬁd other faderal income, excise, prapsrty, and
smployment taxes, .

{5} Al state and caunty texes of ary rature Whatsoever owing
a3 of the date of thig Trugt Agrasemaent, including, but pot limited t3, state and county
smployment, property, and Income raxes.

(€) Payrolls and wages owing s of the dars of this Trugst
Agresment.

{7)  WIith the exeeptian of those classas sut fortm above, al
distributions ta other ereditors shall be, within each class Pro rata in accordance with
the terms of sach creditor's indebtsdness. unul all guch debts srz paid in full. The
Trustee-Assignee shell make Interim distributions whenaver the Trustes-Assignee
dccumulates sufficient funds ta engble him to make @ reesonable distribution.

(8) The surpius, it eny, of the Trust's Yunas, when all debts ot
the Trust shall have bean paid In full, shall be pald and transfarred 10 Asgignor.

M To do and perform Bny and all othar g¢ts neceseary and proper for
the orderly liquidation or ethar disposition, Including, but not limitad 10, abandonment

of the mssars and Rroperty of Assignor and the distribution of the proceads rarved
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therefrom to the sreditors of Assignor.

4. Righis of Creditors. Al rights and remediea of the creditars against any
SUrety or suratiss for Agsignor are hareby expressly reserved and nothing heraim
contalned shall pravert the craditors or any of them fram sulng any thirg partles or
persens who_f?gy' be liabls 1o any of the ereditors for all or any part of thelr claim
againat Asslgnor, or from enforalng or otherwlss obtalning the full benofit of any
mortgage, charge, pladge, lien or their sacurity which thay now held on any proparty,
creditars or effacts of Assignror. '

B. Administration af Trust. This Trust shall be administerec out of court. The
Trustes-Assignee shall, however, have ths right to ask any ocaurt.of compatent
jurlsdierion for a declaratary Judgment or such other rellaf as the Trustee-Assignee
may deern necessary, If, in his opinlan, sald action is desirable in connection with any
disputs ar ¢laim srising hareundar.

8. LIBMMEM It is undaeratasd and agresd thar the Trustea-
Assignee is to assume no personal Jiabillty or responsibllity for wny of his mets as
Trustee-Assigries hsrein, but his obligetion shall be limited to the performance of the
terme and eonditions of the Trust Agreement, In good faith and in the axerclss of his
best Judgment, '

7, Warranties ot Agsianar. Assignor hareby warrans as follows:

(a) The list of creditors dellvered concurremtly harswith to the Trustee.
Assignge is compieta and correct ag reflacted by the baoks and records of Assignor,
or through its officers and dirpetors, as Yo names of said creditors, thelr addresges
and the amount dus them,

(b) Asaigrior, through Its offisers and directora, ghall parform eny and alj
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&cts reagonably nocassary and praper to ssalst the Trusteo-Aasignee In the orderly
llquidation of Assignor's ussets and the callectlon of monles owing the Assigner, and
In the distributfon of said manies and the proceeds of agget sales t0 Assignor's
creditars, if requestad 1o do so by the Trustae-Assignes,

gglgnes. The Trustea-Aszignee doas hereby

accept the Trust hgreln created and egroes 1o fafthfully ;orform the game sccarding
to the best of the Trustee-Assignee’s skjll, knewiadga, and eblllty. it ls understoed
that the Trustas-Assignee shall recelve reasonable compenaaticn for his services
rendered in connection with this Trust. |
IN WITNESS WHEREOF, the pertise have hereunto set thalr hangs the day and . -

year firet above writtan.

An iltinola limited latility company

O s

David Abrams

PATENT
REEL: 021998 FRAME: 0510



018/042
07/18/2003 10 12 FAX 312 876 3818 TISHLER & WALD LTD 7] /

Ur-11=vd  0B:30pm  From-ABRAMS AND JOSSEL +18126281205 T-321  P.08/1F  F-157

STATE OF ILLINOIS )
COUNTYOFC OO K )

Managers of

; 8 this day In person

and acknewledged to me that they signed the foregaing instrument ag thalr fres and

valuntary act and as the free and veluntary act of said limited liabllity company,

PUrsuant to directions and resalutiona passad by the Board of Managers of sajd
Nmitoq liabliity eompany, for the-uses and Purposea thereln set forth,

GIVEN, under my hand and Notarial Swel this ___ day of
A.D, 2001 .

Notary Publls
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The undersigned hereby watrams 1o each of the Creditors asd o the Assignes for

'meBeucﬁxofmedkonmuth:fomgoingmmryofum.mdlhbﬂiﬁeeh
basednponiufarmamnmbmmwmeundmi;wd. thar gaid summary is
mmwwﬂrbwhﬁomiaﬁunandbeﬁzfo!mundcmm, and thar no
wnlawfl] preferences have been mads with TeSpect 1o eny cyedhors within the
nintty days immediarely preceding the Assigamens for the Beoefit of Credisags,

TTeanso Bwanesly o
An Ilinois lmed lisbility company

Nemager /ﬁ%ﬂﬁ/ﬂé/
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WRITTEN CONSENT BY THE
BOARD OF MANAGERS

neund&si_gzwd.beingauotmcnmbasofﬂmmardofhdmgmof

- Ay Evvers re Q_,, - an Dllinots Iimieed Babiliy “Company (the ‘Company®), in
accordmes (with Secion 3,01 :(_q),.;glt' e operatiag sigreement of the Company,) hereby adops by
this wgincn consent the follc\;‘mz"re.aolnﬁons With the same force and ptlees a5 if thay had beey
unanimously adopied by the Board of Masapers of the Company at a duly copvensd meeting of

choa!dofonagmot’ﬁJcCcm;pm-:y:. o

WHERRAS, for some timeﬂ:eCnmpanyhassnmm:dﬁomscvmﬁmmiusuﬁn
associated wirh cash flow shortages andt other problems; and

WHEREAS, daspire efforts by the Board of Managers and Mansgsment of the Company,
the Campany remaing unshle 1o Dperats 2t 8 net profic; apd

WHEREAS, the Company is owrrently without the cperating capital DECESSALY W operate
ns pusiress and cannol eonkinua to operats s business; and S ot
. R i
o

WHEREAS, the Company fs dasirous of Wking the' stzps Decessary w maximize fhe
expeditous and fidr paymen: of indebtedneass due o its credirors; and

WHEREAS, under the above circunmstamces the prinelpal secured creditor of the
Company Is désirong of reedving present ptymenr of the amounr due it From the
Company and is desirous ofavuidingdmcostuuddelxy of foreclosure proczedings; and

WHBREAs.mCOtnpa.uymdesirousofavufding the commencemenr of a chaprer 7 case
knder the Unlled Suutes Banirupicy Cads; and _

detenn@dmatitixinrhabaetinmmofmownpmyandﬁscradiwrswmnkea
commonlnwasalgnmm:roanmﬁgn&torm:bemﬂ:ofma Qediices of the Company;
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FURTHER RESOLVED, that suck assigmne mads ignee
desigmmed by o Authorized Managers of e Compue > W68 45lgnee a5 suay e

FUR’I'HER RESOLVED, that thig conseqs
* execunon and dalivery by all of the Managers o

FURTHER RESQOLVED, tha; this Conserr
all of which wken together, shell constimre

shall bs deemed effective wpon e i

T the Company;

may be execured in are or more ountarparts
Qns conasrs, o ¢ -

'INWITNESSWHEREOF. ﬂ:eundetaigmdhavccxccumdﬂnsConscntasof:hc

day of

E6. Ml

/W//
Atee

2 Do 8B

%

-
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Schedule 1.1(e)

Patents
U.S. Patent Application for an Embossed Envelope Label

Serial No.: 29168871
Filing Date: 10/10/200
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