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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[FLUID AIR | lo5/05/2009  |lcORPORATION: ILLINOIS |

RECEIVING PARTY DATA

IName: |IBENEFIT OF CREDITORS OF FLUID AIR, INC. |
|Street Address: H140 South Dearborn Street |
|Intema| Address: HSuite 420 |
|City: ”Chicago |
|state/Country: |iLLinots |
|Posta| Code: ”60603 |
[Entity Type: |TRUSTEE: ILLINOIS |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 76248239 PHARMPRO
Serial Number: H 78474201 ” DURAGRAN

CORRESPONDENCE DATA

Fax Number: (301)896-0607

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 301-896-0600

Email: dinman@bwsiplaw.com

Correspondent Name: BERENATO & WHITE, LLC

Address Line 1: 6550 Rock Spring Drive

Address Line 2: Suite 240

Address Line 4: Bethesda, MARYLAND 20817

ATTORNEY DOCKET NUMBER: 6318.470 & .480

NAME OF SUBMITTER: Joseph W. Berenato, Il Reg No 30,546
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Signature:

/Joseph W. Berenato, Ill/

Date:

10/15/2009
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TRUST AGREEMENT AND ASSIGNMENT
FOR THE BENEF{T OF CREDITORS OF
FLUID ATR

THIS TRUST AND AGREEMENT AND ASSIGNMENT FOR THE BENEFIT OF CREDITORS, is
made and entered into this ﬁday of B g )____J 2009, by and between Fluid Air, an Dlinois Corporation,
located at 2550 White Oak Circle, Awrora, Hlinois 60502-9678 (hereinaftes refesred to as “Fluid Air™), and Michael
J. Eber of HIGH RIDGE PARTNERS, INC., located at 140 South Dearbom Street, Suite 420, Chicago, Hlinois
60602, not individually, but solely as Trustee-Assignee (hereinafier referred to as the “Trustee-Assignee”).

WITNESSETH:

WHEREAS, Fluid Air is indebted to various persons, corporations and other entities and is tnabls to pay its
debts in fulf, and has decided to discontinue its business, and is desirous of transterring its property to an Assignes
for the benefit of its creditors so that the properiy so transferred may be expeditionsly Hquidated and the proceeds

thereof be fairly distributed to its creditors without any preference or pririty, except such priority as is established

and permitted by applicable jaw;

NOW, THEREFORE, in consideration of Fluid Air's existing indebiedness to its creditors, the eXpress

undertakings of the Trustee-Assignee and the mutual covenants contained herein, it is hereby agreed as follows:

1. Creation and Obiect of Trust, The name of this Trust shall be the “Flaid Adr Trust Agreement” and
its obiject shail be the orderly liquidation of the assets and property of Flnid Air, and the distribution of the proceeds
there from to ereditors of Fluid Air in accordance with applicable law. Fhuid Air hereby nominates and appeints
Micheel L. Bber of High Ridge Partvers, Inc., not individually but solely as Trustee-Assignee, to carry out the
purpose of this Triﬁst in Aaccordance with its terms and conditions. The Trustee-Assignee shall have the rights,
powers and duaties hereinaller set forth, and shall receive reasenable compensation for his services and
reimbursement of his expenses, including, but not lmited to relmbursement of the fees and costs of his attormeys:
The Trustee-Assignes may serve without bond. In the event of death, inability or refusal to act, or the resignation of
Michael J. Eber, as Trustee-Assignee, then, in any such event, Patrick D, Cavanaugh (not individually but solsly as
Trustee-Assignee) alse of High Ridge Partaers, Inc., is hereby appointed as Successor Trustee-Assignee with all the

duties, rights, and powers herein Imposed upon and granfed to Michael 7. Eber, as original Trustee-Assignee,
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TRUST AGREEMENT AMD ASSIGNMENT
FOR THE BENEFIT OF CREDITORS OF FLUID AIR
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2. Transfer of Assets. Fluid Air does hereby irrevocably grant, convey, assign, transfer and set over to the
Trustee-Assignee, and his Successor Trustee-Assignes, all property and assets of Fluid Air, whatsoever and whers so
ever situated, which are now, or ever have been, used in connection wifh the operation of Fluid Air's business. The
property and assets ransferred shall include, without limitation, if any such assets exist, the right to receive inconting
mail, alf real aud personal property, tangible and intangible, including, without limitation, all cash on hand, bonds,
bank accounts, all accounts receivable, all furniture, fixtures, equipment, leasehold improvements, inventory, general
intangibles, patents, insurance preminm 2nd/or policy refunds, irade names, trademarks, franchises, service marks,
federal and state income tax refunds, and canses of action. Title to the property and assets of Fluid Air shall
immediately vest in the Trustee-Assignee for the nse and purpose hereinafler set farth, subject to all existing lens
and security interests.

3. Powers and Duties of Trustec-Assignee, The Trustee-Assignee shall have, inter alia, the following

powers, rights and duties:

{a) To horrow money and vbtain finaneial accommodations necessary to find the cperation and
liquidation of the assets in the Fluid Air Trust {including the execution of any amendment to the
existing Fluid Airloan documents) and pay all necessary administrative expenses related thersto,

{b) To grant liens and security interests in the Fluid Air assets s may benecsssary or appropriate to
secure financing for the liquidation of the Fluid Air Trust assets.

{e) To collect any and all accounts receivable owing to Fluid Air, The Trustee-Assignee shall have
the power to endorse Fluid Air's name on checks, drafls, instruments and other iterms of payment.

{d) Tosell, or otherwise dispose of, if such exists, all inventory of Fhud Air in such manner as the
Trustee-Assignee deerms appropriate. The Trustee-Assiguee shall have the power to complete alf
work in process and otherwise operale the business of Fiuid Afr in such manner and for such length
of time as the Tristee-Asgignee deems appropriate.

{¢) To enter into such agroements as the Trustec-Assignes deems appropriate to facilitate the
liguidation of the assets of Fluid Air, including, without limitation, loan agreements, real praperty

use and ocoupancy agreements or leases and agraements to lease employees of Fluid Air
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TRUST AGREEMENT AND ASSIGNMENT
FOR THE BENEFIT OF CREDITORS OF FLUID AIR
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() To seli, or'otherwiss dispose of, if such exists, all real property of Fluid Air in such manner as the
Trustee-Assignee deems appropriate. The Trustee-Assigres shall have the power to exccute any
and ali docomentis necessary to effectunte a sale of said real property and to convey title to same,

(g} To sell, or otherwise dispose of, if such exists, all tangible and intangible personat property of
Fluid Air, inclading, but not Himited to, all of its machinery, equipment, inventory, service marks,
trade names, rademarks, patents, franchises, causes of action-and general intangibes, at private or
pubfic sale upon such notice and upon sach terms as the Trustee-Assignes deems best, The
Trustee-Assignee shall have the power to employ an auctioneer to conduct such 2 sale and to
advertise such sale in such manuer as the Trustee-Assignee deems appropriate. The Trustee-
Assigmee shall have the power to execute bills of sale and any other documents necessaty to
convey title to Fluid Air's personal property. The Trustee-Assignee shall have the power (o enter
info an ggreement with any party to participate in a liquidation sale with the Trustee-Assignee
ereunder for the benefit of creditors sharing ‘in the profits from such sale.

(b} Toemploy attorneys, accountants, consultants and such additional personnel (including, without
limitation, other partoers and employees of High Ridgs Partners, Inc.) to whatever extént may be
necessary to handle the administrative details of this Trost,

() To determine and allow creditors™ claitns against Fhuid Air or the Fluid Air Trust for purposes of
distribution and to require all of Fluid Air's creditors to whom a balance is now owing to submit
verified statements of their accounts on or before a bar date established by Trustee-Assignee..

(y Tosettle any and alt claims against or'in favor of Fluid Air, with fuil power to compromise, or in
the discrction of the Trustee-Assignes, to sue or bé sued, and to prosecute or defend any clatm or
claims of any natiwe whatsoover existing againgt or in favor of Fluid Air;

(k) To pay the creditors of Fluid Air out of the meneys which shall come inio his hands as Trustee-
Assignee, that are not subject to any valid subsisting and enforceable liens or other encumbrances,
according to the following priorities to the extent provided by existing law:

{i) First, all costs for the preservation of the Trust assets, including the maintenance and
insurance thereon, the expenses of operation, and such other administrative expenses as

shali be reasonably incuured.
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TRUST AGREEMENT AND ASSIGNMENT
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(iiy  Second, all costs and expenses incidental to the administration of the Trust, including the
remuneration of the Trustee-Assignee and the payment of reasonable compensation for
the services of attomeys for the Trustee~Assignee. These costs and expenses shall include
those incidental to the preparation and execution of this Trust Agreement. The Trustee-
Assignee shali alyo have the right to pay an accouniant reasonable compensation for
services performed in connection with the gdminisiration of this Trust and the attorneys
for Fluid Air for such services as shall be rendered in aid of the adininistration of this
Trust and its property,
(ili}  Third, all federal taxes of any nature whatsoever owing as of the date of this Trust
Agreement, including, but not limited to, federal withholding tax, federal wnemployment
tax and other federal income, excise, property and employment taxes.
{iv}  Fourth, all state and county taxes of any nature whatsosver owing as of the date of this
‘Trust Agreoment, inclading, but not limited to, state and county employment, property
and income taxes,
(v} Fifth, all other debis owing as of the date of this Trust Agreement and Assignment for
Benefit of Creditors that are entitled to priority nnder applicable law.
{vi}  Sixth, all distributions to other creditors shall be, within each class, pro rata in accordance
with the terms of sach creditor’s indsbtedness, until all such debts are pajd in full. The
Trustee-Assignee shall make interim distributions whenever the Trustes-Assignze
accumulates safficient funds to enable him to make a reasonable distribution, No
distribution shall he in an amount less than $100,000, except the final distribution o in
the Trustee-Assignes’s sole discretion.
(vil)  Seventh, the surplus, if any, of the Trust’s funds, when all debts of the Trust shall have
been paid in fult, shell be paid and ansferred by the Trustee-Assignee to Fluid Airs

equity ssowrity holders in thefr order of priority.
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TRUST AGREEMENT AND ASSIGNMENT
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B To do and perform any and all other acts necessary and proper for the orderly liquidation or other
disposition, including, but nat limited to, abandonment, of the assets and property of Fhiid Air and
the distribution of the proceeds derived there from fo the ;reditors of Flnid Az

4. Employment of Counsel of Trustee-Assignee. It is hereby vepresented and agreed by the parties that
the Trustee-Assignee can retain counsel to render such legal services as the Trustee-Assignee requires during the
existence of this Trust. Additional special counsel may be retained by the Trustee-Assignee should he deem the
same necessary 1o prosecute or defend any legal or equitable action or to perform such other duties as mey be
required in the circumstances.

5. Rights of Creditors. All rights and remedies of the credifors against any surety or sureties for Fluid Al
are hereby expressly reserved and nothing herein contained shall prevent the creditors or any of them from suing any
third parties or persons who may be liable to any of the creditors for ail or any part-of their claims against Fluid Afr;
or from enforcing or otherwise obtaining the full benefit of any mortgage, charge, pledge, lien or ather security
which they now hold on any property, creditors or effects of Fluid Air,

6. Administration of Trest. This Trust shall be administered out of cowrt. The Trustee-Assignee shall,

however, have the right to ask any court of competent jurisdiction for a declaratory judgment or such other relief as
the Trustec-Assignee may deem necessary, if, in his opinion, said action is desirable in connection with any dispute
or claim arfsing hereunder.

7. Liability of Trustee-Assignee. T is understood and agreed that the Trustes-Assignee is to assume no
personal liahility or responsibility for any debt of Fluid Air or the Trustee-Assignee, but rather is to pay any such
debt from the procesds of the assets and property assigned bereunder, The obligations of the Trustes-Assignee
hereunder shall be timited to the performance of the terms and conditions of the Trust Agreement, in good faith and
in the exercise of hig reasonable business judgment,

8. Representations, Warranties and Covenants of Fliid Air. Fluid Air hereby represents, warrants, and

covenanis to the Trustee-Assignee a5 follows:
{2) The list of creditors delivered concurrently herewith to the Trustee-Assignee is, to the best of Fluid
Air's knowledge, complete and correct as reflected by the books and records of Fluid Alr, or

through its officers and directors, as to names of said creditors, their addresses and the amounts

due them.
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{b) Fluid Air, through its officers and directors, shall provide the Trastee-Assignee with such further
information regarding the assets and liabilities of Fluid Air as the Trustee-Assignee may request
from time to time.

(¢) Fluid Air, through its officers and dirsctors, shall perform any and all acts reagonably necessary
and proper 1o assist the Trustee-Assignee in the orderly liquidation of Fluid Air's assets and the
collection of moneys owing Fluid Alr, and in the distribution of said moneys and the proceeds of
asset sales to Fluid Air's creditors.

(d) Fluid Air shall execute and deliver to the Trustee-Assignee any documents or ‘instrarnents
ticeessary or appropriate for the Trustee-Assignee fo pecform his duties under this Trust Agreement
and Assignment for the Benefit of Creditors.

S. Durable Power of Attorney Fluid Air herewith makes and appoints the Trustee-Assignes as its true and
tawful attorney for it and in its name and on its behalf to sign, seal, acknowledge, and deliver, and cause {o be
recarded, if necessary, all instruments, deeds, bills of sale, conveyances, and other documents of every nature and
kind that, in the Trustec-Assignee’s sole discretion he deems necessary or advisable to. fulfill his duties and
responsibilities hereunder. ‘Without limiting the generality of the foregoing, Fluid Air hereby grants to the Trustee-
Assignee full power and authority to do-and perform all acts and every act and thing whatsoever as fully ag Fluid Air
might or could do. By these provisions, Fluid Air means and intends to grant to the Trustee-Assignee a durable and
sustaining Power of Altorney.

10. Acceptance by Trustee-Assismee. The Trustee-Assignee does hereby accept the Trust herein created

and agrees to faithfully perform the same according to the best of the Trustee-Assignes’s skill, knowledge and
shility. 1t is undérstood that the Trustee-Assignee shall receive reasonable corapensation for his services rendered in
cormection with this Trust.

11, Miscellaneouns,

(a) Jurisdiction and Venue. The state and federal courts of the State of Iilinois shall have exclusive
jurisdiction over the assignment effected hereby, the actions of the Trustee-Assignee in such
capacity, and ali nmtters relating to the administration of the Fluid Air TFrust, including the
determination of any and all controversies arising under or in coumecion with this Trust

Agrecment and Assignment for the Benefit of Creditors.
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TRUST AGREEMENT AND ASSIGNMENT
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{ty Construction. Titles, headings, and subheadings used in this Trust Agreement and Assignment for
the Benefit of Creditors are solely for ease of reference and shall not affect the construction of this
Trust Agreement and Assignment for the Benefit of Creditors,
{c} Successors and Assigns. All provisions of this Trist Agreement and Assigument for the Benefit of
Creditors shall be binding on and in favor of any administrators, suceessors, heirs, and assigns of
the parties hereto.
{d) Counterparis. This Trust Agresment and Assignment for the Benefit of Creditors may be executed

in one or more counterparts, all of which shall be taken together to constitute one and the same
nstrurments.

(e) Goveming Law. This Trast Agréement and Assignment for the Benefit of Creditors and Trustee-
Assignes’s duties hereunder shall be governed by the laws of the State of Llingis. Fluid Air
congents to the jurisdiction of the state and federal courts of Hlinois on all matters arising out of or
relating to this Trust Agreement and Assignment or the Benefit of Creditors and all claims arising
or refated to the Fluid Air Trust.

(f) Integration. This Trust Agrecment and Assignment for the Benefit of Creditors constitutes the
entire agreement and understanding of the parties with respect of the subject matter of this Trust
Agreement and Assignment for the Benefit of Creditors and supersedes any prior agreetnent or

understanding of the parties concerning such subject matter.
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IN WITNESS WHEREQF, the parties have hereunto set their hands the day and year first sbove written.

FLUID AIR

o Tnadil Vi

w G gend

Attest:
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TRUST AGREEMENT AND ASSIGNMENT
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ACCEPTANCE

I, Michael J. Eber, the Trustee-Assignee here in above named, do hereby accept the Trust hereinafter set

forth, not individually, but solely as Trustee-Assignee, subject to the conditions set forth above.

N,

3 %

AL TR
‘I

Michael J. Eber, not individually, but solely as

Trustee-Assignee

At Chicago, Hlinois, this & day of # Sy 200X

Subscribed and Sworn to

WOFFICIAL SEALY

Notary Public, State of tihnols

‘@Wﬁﬁﬁwf‘g LG beﬁn’-g e “‘g}; T da

JANET M. DILL ) of

My Cormmission Expires D9/17/12 4 A

. mighs 45
SEHECEOHOIEINERSS y

§
\}:i:OT:fyRY PUBLIC
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ACTION BY BOARD OF DIRECTORS AND SHAREHOLDERS
We, the undersigned®, being all members of the Board of Directors (hereinafter reforred to as the
“Board”) and a majority {or all) of the holders of the issued and outstanding equity securities of
Fluid Air, an Hllinois corporation (hereinafter referred fo z¢ the “Company™), without a meeting upon
other and further notice, the same being bereby waived, resolve that the foliowing actions be taken
by the Company:

L. IT IS RESOLVED: That the Company shall enter tnto a Trust Agreement for the Benefit of
Creditors and shall cause to be made an assignment of its assets to this Trust with the ohject
being an orderly liquidation of the Company’s business and agsets.

2. IT 18 FURTHER RESOLVED: That the officers of the Company are hereby authodzed
and directed to execute and defiver all necessary papers and documents pertaining to the
creation of the Trust and Assignment for the Benefit of Craditors ta Michael I. Eber, as
Trustee-Assignee, and said Trustec-Assignee shall be avthorized to do any and all acts
necessary in order to fully carry out the intent and purposes of such Trust Agreement and
Assignment for the Benefit of Creditors,

3. IT IS FURTHER RESOLVED: That the officers of the Company are herehy avthorized
and directed to execute-and deliver any and !l other papers and documents, and to take any
and all other acts which may be necessary in order to fully carry out the futent and purposes

of the Trust Agreement and Assignment for the Benefit of Creditors.

o S50 o ] Fery

DATED: é:%j /?/ﬁ By,

DATED: 5:/5;/&?7 By: ﬁ AL f//{/ﬂ\

* This Action By Board of Directors And Shareholders may beexecuted in counterparts,

and when taken together, the counterparts shall constifute one original docyument.

Pagel of 2
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ACTION BY BOARD OF DIRECTORS AND SHAREHOTDURS

FLUID AIR
FAGEZOF2

DATED: _ S Zf{z«”/_éf___a. 7 Lol M :
DATED: 5/ é)/ 29 _ By é/é/ W Zc '

DATED: o By . -
DATED: , BY: o e st nen
DATEI: By: -
DATED: - . By e C—
DATED: By
DATED: , By e e e o

* This Action By Boud of Directors And Sharsholdors may he exscuted in counterurs,

and when laken logether, the counterparts shuil sonstinne one arlplaal document.
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ACTION BY BOARD OF DIRECTORS AND SHARBHOLDERS
FLUID AIR
PAGEZOF2

paTED:__ S /‘iﬂ/ﬁ‘?' B%‘f/{

- /5[94( Su8 29,

L

DATED: By:
DATED: , By
DATED: By:
DATELx By:_
DATED: , By:
DATED: . _ By:

¥ This Action By Board of Direstors And Shareholders 1oy be swecutod in covmtaspasts,
mmmm.mwmmmmm

TRADEMARK
REEL: 004078 FRAME: 0805




MAY.

0D7.2008 03:05 630~782~5740 Phoéniy Converting, LIC #4864 P.OOY JOD3

1

ACTION IV BOARD OF DIRNCTORS AND SHARFHOLDERS
PLUI AR
PAGE Z0OT2

DATED: __ 2§ ;‘JWK? :.’77 :
DATED: _ 5""(_:; - ¢ ?
DATED; _ . By §
t
I

DATED: | . BY U

DATED: ... By

DATED: By . o

DALED: By .

DATED: . Hy: R .
i
N This Action By Boand ol Dircolors And Shuscholders may be exeouted in sounterpaTts,
and when iaken 1ogstier, Ure countet pars skeli constiams ous ariginal dosument.
2
%
!
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May 05 08 04:00p Harald E. Pendexter Jr.

' ACTION BY BOARD OF DIRECTORS AND SHAREHOLOERS

‘ FLUID AJR
H PAGEZOFRZ

| paTED: % ijﬁz'__ g

DATEL: ‘{FZ// _/ji é’

630-420-7805 p.4

DATED: Bys

DATED: By: " —
DATH By

DATED: .. By:

DATRI: By:

DATEIJ;‘. ¢ By:

» This Actlon By Board of Diréttors And Shureholdery muy e executed in counterparm,

atd wheis taker together, tie commrarpares slal] owtinns one original document

RECORDED: 10/15/2009
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