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N THE COURT OF CHANUCERY OF THE STATE OF DELAWARE

INRE: }
|
CALSTAR PRODUCTS, INC., )
a Delaware corporation, 3
)
Assignir, 3

3 .50 No. _
To: 3
}
CALSTAR (assignment for the bensfitof §
creditors), LLC, }
i
Assigaes, }
)

VERIFIED PETITION FOR ASSIGNMENT
FORTHYE BENEFIT OF CREDITORS

Assignee, Calstar {assigninent for the benefit of creditors), LLC, petitions

{the “Petition™) the Court for i assignment for the banafit of croditors and stafes

1. 10 Del. €. § 7381 confers jurizdiction on this Court in this vase:

2. Assignor,  CalStar Produste, Inc., & & Delaware corparation
headquariered in Ducham, North Caroling, with manufactoring operations in
Racine, Wisconsin and Columbus, Mississippi (*Assignor®).

3. Pursuant to its operating agresment, Agsignee, Calstar {assignment {og

118

the benetit of creditors), LLC ("Assignee™, is a Delaware lLimited Hability

N

company, which has offices in care of Sherwood Partuers, Tne., 1100 La Avenida

Street, Mountain View, UA 94043, Assignes is a newly foomed, wholly-owned
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gubsidiary of Sherwood Padners, Ine, (“Sherwood™, a finm that inter alia,
specializes 1n corporate restnicturings, Ddedm  management and  managed
Higwdatons. Shenwood and its sebsidiaries frequently act as assignees for the

benedtt of craditors, cluding i this Court,

4. Assignor 15 indebted to creditors and ix unable to pay its debis and is
desiraus of providing for payment of its debis so far as s possible through the

pravess afforded under 10 Del, €, § 7351 et ssg

3. Assignor s aprivately held U S, manufacturer of sustainable masonry
roducts.  Assignor develops, manufactures and sells low-energy, low-CO02
_ g F &)

building products for commercial exteriors and hardscapes, including bricks, cast
stone products, and through-the-wall concrete and architectura! facing units,

. One October 14, 2015, Assignor assigned all of its right, titfe, and
interest i ils assets 1o Assignee pursuant to that certain General Assignment for
the Benefit of Creditors executed by the Assignor and the Assignee (the “General
Assignment™), a Sopy ‘af.which is attached to this Petition as Exhibit A

7. With the filing of this Petition. Assignes will endeavor to maximize
value and administer the estate in « manner that is aligned with the interests of
Assignor's creditors and sharcholders, including the marketing and seliing of the

assignument estate’s assets for the purposes of making appropriate distributions 1o

v
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the Assignor’s creditors without gny preforencd or privaty, except such prionity as
is established and permitted by applicalile law.

B Pror to the Assignor's execution of the General Assignment, the
Assigner’s board of directors extensively explored, with the aid of seasoned
counsel and bankers, options to maximize value for its constituenis. For various
reasons, aone of these options were viable, and thus, Assignor detesmined that the
filing of an assigoment for the benefit of creditors was the most appropriate
1116 ‘}1' 1 { i “’t‘ Ty the begt s teresis AE e o “d‘t‘ S and sha ;)_}1 '\i‘i"“
MECHAMSI Tor acting n e best urerests ot s credutors and shargholders.

WHEREFORE, Assignee requests that the Coart assent jurisdistion mrsuant
to 10 Del. €. § 7381
Dated: Optober 21, 2018 Dorysey & Whituey (Delaware) LLP

s/ Robert W Mallard

Robert W. Mallard (IDF No. 4279;

Alessandra Glovioso {DE No. §757

3060 Delawars Avenge, Suits 1010
Yilmington, DE 19801

(3021 425-7171 (Telephone)

(302) 4257171 (Facsimile)

F-mail. mallard robert@@dorsey com
gloriesn.alessandrafiidorsey.com

Counsel to Assignee Calsiar {assignment for
the benefit of ereditors), LLC
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CERTIFICATE OF SERYIUKR

U heveby certify that on October 21, 2015, tnue and sorrect copiss of the

foregoing were causedd 1o be served via Federal Express upon the fbollowing parties:

CalStar Products, Inc. Calstar (assignment for the benefitof
105 S Mangun Sirset creditors), LLO

Dusham, North Carolinag 27701 cfo-Sherwood Parwers, Ing
1190 La Avenida Strest
Mountain View, Califormia 94043
Aty Michael Maidy

/37 Robert W, Mallard
Robert Mallard {DE No, 4279
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Exhibit A
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GENERAL ASSIGNMENT

This Assignment is imade g3 of the 34 day of Qctoper, 2015, by OaiStar
Produsts, lz., & Delaware corporation, with offices at 105 $. Mangum Straet, Dhirham,
Nertn Caroling 27701 hereinafier refarred o a5 “Assignor, fo Qalatar {assignment for
the benefit of craditors), LLC, a Daiavars limited lability sompany, hersisaier refarred
to, along with any sucnessors and assigns. as *Assignae’,

RECITALS

WHEREAS, Assignor nas determired thal, based upon its business prospects,
entering infa this Assignment is it the bestinteresin of the Assignor's oreditors; and

WHEREAS, Agsignor belleves that Assignes is well qualified io efficiantly
administer the Assignment for the benefit of the Assignor's creditars;

NOW, THEREFORE, for valuable consideration, the recaipt of which is iy
acknowledged, the parties agree as follows:

AGREEMENT

1. Assignmant of Assais.

{8)  Assignor, for and in consideration of the covenants and agreements
o ba performed by Assignes, as hersinafter contained, and for good and valuable
cansideration, recaipt whereof is. hersty acknowledged, does hereby gramt, bargain,
sel, assign, convay and tranafer to Assignes, it successors and assigns. in ust, for
the banefit of Assignor's creditors generally. all of the property of Assignor of every king
and nature and wheresoaver situated, bath real (but not facility lease arrangements)
and parsanal, and any interast or equity therein not exempt from execution, including,
but not limited to, all that ceriain stock of merchandise, equipment, furnituee, fixtures,
ascounts, books, cash un hand, cash in bank, deposits, patente, copyrights, trademarks
and trade names and all associated goodwill, source codes, software, and related
documentatian, insurance policies, and choses in action that are legally assignable,
togather with the proceeds of any existing non-assignable choses in action that may
hersaRer be recuverad or rectived by Assighor Assignor agress to executs such
additional documents as shall be necessary to accomplish the purposes of this
Assignment,

()  This Assignment specifically includes snd covers all tlaimhs for
refund or abatement of ail excess taxes herelofors or hereafer assessed against o
collected from Assignor by the U.S. Treasury Departmant or any cther faxing agenay,
and Assigrior agrees o sign and execute power of atlorhey or such other doouments as
required 10 enable Assignee to fle and prosecule, compromise and/or seiie, all such
claims before the Internal Revenue Service, U S, Traastyy Depariment or any other
texing or other Govemmental agency.

1 DENITAL ARSIONIGENT
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{c}  Aasignes is 1o recelve said proparty, condust sald business, should
it deem it proper, and is hereby suthorzed ab any time aftar the signing bersof by
Assignor 1o sell and dispose of said property upon such ime and terma as i may see fif,
and is o pay o craditors of Assignor pro rata, the net procesds arising from the
condusting of said business and sale and disposal of said propedy, afier deducting af
maneys which Assignee may at ifs. option pay for the discharge of any lien on any of
said properdy and any indebtedness which under the law is entiled to pricrly of
paymant, and all experises, including a ressonable fee o Assignes ani its attorneys.

s

23

2. Payment of Fges  Assignee shall be entilad to be paid the Teos and
recover the costs set forth in the Compensalion and Expense Raimbursement
Agraement dated as of the date hereof betwesn the Assignor and the Assignee {the
‘Fog Leiter).

3. Appointment of Agents. Assignes is authorzed and smpowered o
appeint and compansate such agents, feld represantatives andior aftomeys and/or
gecotntants as it may deem necessary, and such agenis andior fisld represantatives
shall have full power and authority to open bank accounts in the name of Assignee oriis
nominess or agents and o deposit assignad assets or the prosseds thereof in such
bank accounts and o-draw checks thereon and with the further gower and authority to
do auch other acts and 1o exacute such papers and documents in conriection with this
Assignmant as Assignee may consider necessary or advisatls,

4. Certain Acknowledgments Reqarding Transfer,  Assignor acknowladges
that certain of the assets being assigned under this Gereral Assignment raay be subject
to resirictions on the use or ransfar of such assets, the unauthorized use or transfer of
which may result in further damagss or daims.  Such assats may include, without
reitation, inleliectual property righis of the Assignor (2.9., trada names, service names,
registered and unragistered trademarks and service marks and fngos; internet domain
names: patents, patent rights and agpiications therefor, copyrights and regisirations and
applications therefor; software and solsce code (and software licenses with raspect
thersto); customer lists and customer information; know-how, trade secrets, inventions,
discoveries, concepts, ideas, methods. processes, designs, formulas, technical data,
drawings, specificaions, dala bases and other propristary assefs (collectively,
“intaliectual Property™). Assignor represents and warrants that its officers, directars,
shareholders. employees, sgents, customers and other third parties have been advised
not to use, remove oF cause a transfer {other than pursuant o this General Assignmeant)
of any of the assets of Assignor, including without iimitation the Intelieciual Properly,
either prior or suhsequent {o this Genaral Assignment, except as expressly awthorized
in wriing in gdvance, which written authorization is not inconsistent with or otharwise
may constitute a breach of any other witlen agreement. Except as aithorized in
wriling, which has besn disclosad in wiiting to Assignes, Assigror further repressnts
and warranis that ne asset (ncluding, without limitation, the intellsciusgl Property) has
been transferred, used, or removad, in whole or ity part, in & manrer that interfarss with
the rights and interests of a third partyfies} in such asset or otherwise may constitute a
breach of any contract with such third party{ies).

\

b

Crenera Assighenent
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5, Repragentations and Warranties of the Asaignor, Assignar represents and
warranis o Assignae that as of the date herant

{8} Assignor has afl raquisite powsr ang authority to exscule, defiver
and periorm Hg obligations under this Assignment, including, without imitation, fo
transfer the propenty transferred o the Assignee hergby,

Ej

(B} ihe exacufion, delivery and perdommance by the Assigror of this
Assignment has been guly authorized by af nacessary comporate and other action and
does not and will not require any registrstion with, consent or approval of, or notice to op
action Ly, any person (inchuding any govermmangal authority) in order {6 be effactive and
enforcaable;

{}  this Assignment constitutes the lagal, valid andg binding ebligation of
the Assigner, enforceaile against it in accordance with their respactive terms; and

{ch all claims for wages, sxpense reimbursements, hanafits and other
cormpensation’ with priceity over the Assignars other credifors pursuant 1o North
Carclina statute acorued or otherwise arising prior to the date hereof have been
satisfied in full.

é. Resignation and Renlzcement of Assignes. The Agsignes may resign and
be dischargad from ifs duties. hereunder at any time, provided thal such resignation
shall not become effective until a suctessor Assignes has been appoiniad by the
resigning Assignse: and such successor has accepiad ifs appointment in writing
delivered to the resigning Assignes. Any sucoessor Assignas appointed hersunder
shall exece an instrument acoepting such appointment hersunder and shall deliver
one rounterpar! thereof o the resigning Assignee: Tharsupan such sugcessor
Assigrine shall, without any further agt, become vestad with ail the estate, propertias,
rights. powars, trusts, and duties of his pradecessor in connaction with the Assignment
with like effect as if origmally named therein, but the resigring Assignee shall
nevertheless, whan raguesied in wiiting by the successor Assignee, execute and daliver
an instrumentor instruments conveying and fransferring to such suscessar Assignes all
of the eslates, properiies. rights, powers and trusts of such resigning assigner in
connection with the Assignment, and shall duly assign, transfer, and deliver to such
successor Assignee all property and money held by it hereunder,

7. Limitation _of Liabilite, Assignor acknowiedges that Assignes is asling
solaly as Assignae in connection with this Assigniment and not in its persenal capacity.
As a resull, Assignor expressly agrees thal Assignes, its mambers, afficers and agents
shall not ba subject 1o any personal lahility whaisoaver to any persorn in connasction with
tha affairs of this Assignmeant except for its own missandict knowingly and intentionally
committad in bad faith, Mo provision of {hs Agreement shall be construed to refisve the
Assignee fom fiakifity for it2 own missonduct knowingly and intentionally commitiad in
bad faith, except that:

(954

Gengral Assignment
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a} The Assignes shall pat be raquired to pedonm any dutiss or
obligations except for the performances of sush duties and obfigations as are spacifically
sel forth it this Assignment, and no implied covenants or obligations shall ke read into
this Assigrnment against the Assignes.

o

e} In the absence of bad fzith on the part of the Assignze, the
Assignee may conclusively raly, as o the tnaih, aceuracy and complateness thereo!, on
i 1

the siaterments and cerlificates or opinions furnished o the Assignes by the Assignor
and cenforming to the reguirements of this Assignmani

{¢}  The Asgignes shall not be fiable for any errae of judgmant mads in

v

goud faith.

) The Assignee shall not be latlye with raspect to any astion taken or
omitted fo be taken by i in accordance wWith & written opinion of legal counssl addressed
in the Assignea.

I connection with the foregoing, the assignment sstate shall dafend,
indermnify-and hold tha Assignee and ite past and gresant officers, membars, manageérs,
directors, employees, counsel, ‘agents, attorneys, parent, subsidianies, affiliztes,
successors and  assigns, induding  without  lielation  Shenwoos Farners, e
{coliectively, the “Indemnified Parsons®) harmiess fom and against any and all
labilitiey, obligations, Josses, dumages, penalies. aciions, judgments, sulls, costs,
charges, expenses and disbursements {including reasonabla atternays' fees and costs)
of any kind.or nature whatsoever which may atany tima be imposad on, incurrad by, o
aszeried against any such [ndemnified Person in any way relating oo arising out of
this General Assigriment, the Fee Lefler any cther document contempiated by or
raferred o hersin or therain, the wansactions conteropiated hereby or thereby, or any
action laken oromitted by any Indemnifisd Parson under or ip connection with any of
the foregoing, including, without limitation, with respect to any investigation, fitigation or
procesding related to or arising out of any of the ioregoing, whather or ‘not any
indemnifiad Person i5 a party therelo, and inchuding, without limitation, any ciher
Indemnified Claims {defined belows), provided, that the assignment estate shall have o
obiigation bersunder o any Indemnified Person with respact o indamnified olaima to
the extent resulting from the willid misconduct or gross negligence of any Indemnifiad
Person. The foregoing indemnification shall survive any fermination of this Genaral
Assignment o the transactions contemplated hereby. For purposes  hareof
“indemnified Clalms" means any and all daims, demands, actions, causaes of action,
judgments, obligations, fiabilites, osses damages and consequantial damages,
penallies, fines, costs, fess, expensss and dishursements {including withcut timitation,
faes and expensss of altorneys and other professional consullants and experts in
connection with investigation or cefanae) of every King, kriown or unkaswn, existing or
hareafler arising. forssesabis or unforesesable, which may be imposed  upan,
threatened or asserled against; or incurred or paid by, any Indemnified Persan at any
thma and from time 1 ime, because of, resulting Trom, in conrection with, or arising out
of any transaction, act, omission, event of crcumstance in any way connastad with this
{Zeneral Assignment, the Fee Latter, any other document contempiated by or referrad to

4 Geveral Assignment
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herein or therain, the ransactions contemplated bereby or heraby, or any action laken
oromitted by any Indemnified Parsart under or in conrentan with any of the foragoing,
including but not limited fo economis loss, property damage, persohal injury or death in
connection with, or occusting on or in the vicihity of, any assets of the assignment astaia
ifrough any cause whatsoever, any act performed or omittad to be performad unter thia
General Assignmant; any ofber document conternplzted by of referred 6 hersin, the
transactions contemplated hereby, of any action taken or omitted by any Indemnified
Parsan undsr or in connection with any of the foregeing, any breach by Assignar of any
reprasentation, warranty, covenant, agresment or condition containgd barein or in any
ciiter agresment betwesn Assignor and Assignes,

2. Heliance

{aj  The Assignee may rely and shall be profected in acling upon any
resoltion, certificate. statement, instument, apinion, regort. notice, request. consent
arder, or ather pager or documeant balievad ky it to be genuing and to have been sigred
or pragented by the proper party or pariies,

{b)  The Assigriee may consult with legat counsel 1o be sefested by it
and the Asaignes shall ot be liable for any action taken or sufferad by it in ancordance
with the advie of such counssl.

()  Persons dealihy with the Assignee shall ook only to the
zusignment eatate to satisfy any lability incurred by the Assignee in good faith to any
such persen in carrying out the ierms of this Assignment, and the Assignee shall have
no. personat or individuat obligation ta satisfy any such liability.

4, Hazadings. The haadings usad in this Assignment are for convenience
only and shall be disregarded in interprefing e substantive provisions of this
Assignment.

10 Fonwarding of Mail. Assigoor suthorizas the forvaarding of its mai oy the
U.8. Posial Sarvice as dirented by Assignes,

1. Counterpatts.  This Assignmert  agreement may be exscuted in
counterparts, each of which shail be deemed an original and all of which logether shall
constitute one and the same document,

12 Allomeys fess and gosts. Except as setforth in the Fee Letter, the parties
agree thal each of them shall bear its own fegal costs ang expensaes in connection witk
the negotiation, drafting, execution or enforcement of this Assigniment,

13 Ruire Aoreement. This Assigament and the Sae Letier contain the entirg
agraement of the parties hereto with resgect 1o the matters coverad and the
transactions contemplatad hersby, and no other agreement, slatement; reprasentation,
waranty of promiss made prior hersio ar contemporaneously herewith by any party
hereto, or any smployes, officer, agant, or attorney of any party hereto shali be valid or

5 Genaral Assenms
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tinding or relied upon by any party a8 an indusement o anter into, or as consideration
for, this Assignmant,

4. Goveming Law., This General Aasignment shali be governed by and
construed in acoordance with the laws of the State of Delaware without ragard fo
conflicts of law principles.

5. Beverability. {0 case any provision of this Gensral Assignment shall be
invalie, iliegal or unenforceable, such provisicn shall be severable from 1he ramaindar af
thig Genaral Assignment and the validity, legality ang enforceatility of the remaining
provisions shall nolin any way be affectsd of impaired tharsby.

16.  Cooperation. Each party cooparated in the drafing of this General
griment and therefore this General Assignmant shiall not be construed more strictly
against any of the parties.

17, Timeis of the Essence. Time is of the essence in the performance of and
conditions set forth In this General Assignment,

18, No Adequaie Remedy af Law. Each party hersis acknowiedges and
agrees that damages will not adequately compensate the othar party for a breach of the
terms of this General Assignment and that, as such, each party shall be entitled 1o
spaciiic performance of this Ganeral Assignmarit,

IN WITNESS WHEREOF the parlies hereunger set thair hands the day and year
first above written,

Assignor's Federal Tax 1.D. Number: CALSTAR PRODUCTS, !NC 3 Delaware
Corporation, Assignor
Federal # E7-Q777023

By, {8/ J. Crsig Ratchiorg
s CED

Calstar (assignment for the henefit of
creditors), LLG, & Delaware limited
liability company, Assignee

By, /s/ Michasl A Maidy
Hs:  Manager

[e )

Greners! Aygsignment
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