





) Finally, the surplus, if any, of the Trust’s funds, when all
debts of the Trust shall have been paid in full, shall be paid and
transferred to the equity holders of Rotonics by the Trustee-
Assignee in accordance with their rights. Provided, however, that
to the extent applicable law requires payment of certain claims or
class of claims in a priority other than as set forth above, such
claims shall be paid in accordance with applicable law, and not in
the priority set forth above.

(0)  To, upon reasonable request, provide such information as the
Trustee-Assignee deems appropriate to creditors of Rotonics and
other parties-in-interest regarding the Trust and the Trustee-
Assignee’s administration hereunder;

(p)  To commence on behalf of Rotonics any and all legal or other
proceedings, such as arbitration and mediation proceedings, in any
state or federal court of competent jurisdiction that the Trustee-
Assignee deems to be in the best interest of the Trust, Rotonics, or
the Rotonics creditors including, but not limited to, a case under
chapter 7 or chapter 11 on behalf of Rotonics under the
Bankruptcy Code, 11 U.S.C. § 101 et seq.

(@9  To do and perform any and all other acts necessary and proper for
the orderly liquidation or other disposition of the Assets, including,
but not limited to, abandonment, of the assets and property of the

Trust and the distribution of the proceeds derived therefrom to the

creditors of Rotonics.

4, Employment of Counsel of Trustee-Assignee. It is hereby represented

and agreed by the parties that (i) Ryan T. Murphy and the law firm of Fredrikson & Bryon, P.A.,

located at 200 South Sixth Street, Suite 4000, Minneapolis, MN 55402, and (ii) Peter J. Roberts
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and the law firm of Shaw Gussis Fishman Glantz Wolfson & Towbin LLC, located at 321 North
Clark Street, Suite 800, Chicago, IL 60654, may be employed to act as attorney for the Trustee-
Assignee, and shall 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 to perform his duties, including, without limitation, the

prosecution or defense of any legal or equitable action.

5. Rights of Creditors. All rights and remedies of the creditors against
any surety or sureties for Rotonics 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 all or any part of their claims against Rotonics, or from
enforcing or otherwise obtaining the full benefit of any mortgage, charge, pledge, lien or other

security which they now hold on any property, creditors or effects of Rotonics.

6. Administration of Trust. This Trust shall be administered out of court.
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 Trustee-Assignee may deem necessary, if,
in his opinion, said action is desirable in connection with any dispute or claim arising hereunder
or related to the Trustee-Assignee, the Trust, claims asserted against the Trust or the Trustee-

Assignee or any other aspect of the Trustee-Assignee’s administration of the Trust.

7. Liability and Indemnity of Trustee-Assignee and His Agents. Itis

understood and agreed that neither the Trustee-Assignee, his agents, nor Alliance Management
are to assume any personal liability or responsibility for any debt, liability, or performance

obligation of Rotonics or the Trust. The Trustee-Assignee shall execute all documents on behalf



of the Trust solely in his capacity as Trustee-Assignee and not in his individual capacity, and all
such documents shall include an appropriate legend that fully discloses his office and specifically
disclaims any personal liability for any obligation created under any such document. Such legend

shall substantially read as follows:

THIS DOCUMENT IS EXECUTED BY THE TRUSTEE-ASSIGNEE, NOT
PERSONALLY, BUT SOLELY AS TRUSTEE-ASSIGNEE UNDER THE TRUST
AGREEMENT AND ASSIGNMENT FOR THE BENEFIT OF CREDITORS OF
ROTONICS MANUFACTURING, INC. IN THE EXERCISE OF THE POWER AND
AUTHORITY CONFERRED AND VESTED IN HIM AS SUCH TRUSTEE-
ASSIGNEE, AND IT IS EXPRESSLY UNDERSTOOD AND AGREED BY EVERY
PARTY HERETO AND BY EVERY PERSON NOW OR HEREAFTER CLAIMING
ANY RIGHT OR INTEREST HEREUNDER THAT NOTHING CONTAINED
HEREIN SHALL BE CONSTRUED AS CREATING ANY PERSONAL LIABILITY
ON THE TRUSTEE-ASSIGNEE OR ON ANY OF HIS AGENTS UNDER SAID
TRUST AGREEMENT.

It is further understood and agreed that the obligations of the Trustee-Assigneé and his agents
shall be limited to the performance of the terms and conditions of the Trust Agreement and
Assignment for the Benefit of Creditors in good faith and in the exercise of their best judgment
and that neither the ’l‘rustee—As‘signee, his agents, nor Alliance Management shall be personally
liable for any act or omission in the execution of their duties under this Trust Agreement and
Assignment for the Benefit of Creditors except such acts or omissions that are determined by a
court of competent jurisdiction to be the result of the Trustee-Assignee's or his agents’ gross
negligence or willful misconduct. All funds and assets coming into the Trust, whether
encumbered or unencumbered, may be used to indemnify and reimburse the Trustee-Assignee
for any and all costs, fees, expenses, claims, or liabilities that they may incur in the performance
of their duties hereunder except for any claims that are determined by a court of competent
jurisdiction to be the result of the Trustee-Assignee's or his agents’ gross negligence or willful

misconduct.
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8.

knowledge as follows:

9.

Warranties of Rotonics.  Assignor hereby warrants to the best of its

(a)

(b)

The list of creditors delivered concurrently herewith to the Trustee-
Assignee is complete and correct as reflected by the books and
records of Rotonics, or through its officers and directors, as to
names of said creditors, their addresses and the amounts due them.
Rotonics, through its officers and directors, shall perform any and
all acts reasonably necessary and proper to assist the Trustee-
Assignee in the orderly liquidation of Rotonics’ assets and the
collection of monies owing to Rotonics, and in the distribution of
said monies and the proceeds of asset sales to Rotonics’ creditors;
provided, however, the officers and directors of Rotonics shall
only provide such assistance to the Trustee-Assignee to the extent,
and on the condition that, they are reasonably compensated for

such services.

Durable Power of Attorney. Rotonics herewith makes and appoints the

Trustee-Assignee as its true and lawful attorney for it and in its name and on its behalf to sign,

seal, acknowledge and deliver, and cause to be recorded, if necessary, all instruments, deeds,

bills of sale, conveyances and other documents of every nature and kind that, in the Trustee-

Assignee’s sole discretion he deems necessary or advisable to fulfill his duties and

responsibilities hereunder. Without limiting the generality of the foregoing, Rotonics hereby

grants to the Trustee-Assignee full power and authority to do and perform all acts and every act
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and thing whatsoever as fully as Rotonics might or could do. By these provisions, Rotonics

means and intends to grant to the Trustee-Assignee a durable and sustaining Power of Attorney.

10.  Assenting Creditors, Claims and the Bar Date. Any person, corporation,
limited liability company, partnership or other entity or governmental unit holding a claim against
Rotonics or the Trust shall become an Assenting Creditor by executing an Assent and Proof of
Claim and returning it so as to be received by the Trustee-Assignee on or before the date by which
general unsecured claims not entitled to priority under applicable law must submit claims so as to be
entitled to participate in the proceeds of the Trust (the “Bar Date™). The Trustee-Assignee may
extend the Bar Date for any or all such claims in his sole discretion and in the interests of fairness
and justice or based upon a creditor’s excusable neglect. The Bar Date shall not apply to claims
entitled to priority under applicable law or to secured claims. The Bar Date shall be prominently set
forth in the Assent and Proof of Claim sent to each known creditor that must timely file a claim and

shall provide each creditor with not less than ninety (90) days to submit a claim.

11.  Jurisdiction and Governing Law. The Trust shall be an Illinois trust
subject to the laws of the State Of Illinois. The United States District Court for the Northern
District of Illinois or the Circuit Court of Cook County, Illinois, shall have exclusive jurisdiction
and venue over the Trust, the Trustee and the Trust Assets, including the determination of all
controversies and disputes arising under or in connection with t_he Trust and all matters relating
to the administration of the Trust. This Trust Agreement and Assignment for the Benefit of
Creditors shall be governed by, construed under and interpreted in accordance with, the laws of

the State of Illinois, without regard to conflicts of law principles.
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12.  Successors and Assigns. All provisions of this Trust Agreement and
Assignment for the Benefit of Creditors shall be binding on and in favor of any administrators,
successors, heirs, and assigns of the persons, partnerships, corporations, or other entities or

parties hereto.

13.  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.
This Trust Agreement and Assignment for the Benefit of Creditors has been prepared jointly by
respective counsel for the Assignor and the Trustee-Assignee and with input from the Assignor’s
senior secured lenders, with a full opportunity for the parties to negotiate its terms. Accordingly,
any rule of law or legal decision that would require interpretation of any ambiguities in this

Agreement against the party that has drafted it is not applicable and is hereby waived.

14.  Terms. Undefined terms used in this Trust Agreement and Assignment

for the Benefit of Creditors shall have the meaning ascribed to them in the Bankruptcy Code, 11

U.S.C. § 101 et seq., and the Federal Rules of Bankruptcy Procedure.

15.  Counterparts. This Trust Agreement 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 instrument. Facsimile or electronic copies of signatures of this Trust
Agreement and Assignment for the Benefit of Creditors are acceptable and shall be deemed as

original signatures.

16.  Integration. This Trust Agreement and Assignment for the Benefit of

Creditors constitutes the entire agreement and understanding of the parties with respect to the
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subject matter of this Trust Agreement and Assignment for the Benefit of Creditors and

supersedes any prior agreement or understanding of the parties concerning such subject matter.

17.  Covenant of Assenting Creditors. Each Assenting Creditor, by becoming
a party hereto, and in consideration of the terms hereof, covenants to forbear from bringing suit or
other action to collect, perfect or otherwise realize upon its claims against Rotonics until such time
as the Trustee-Assignee has completed his administration of the Trust and has fulfilled all of his
duties hereunder and covenants, upon request from the Trustee-Assignee, to suspend, subject to
appropriate tolling agreements to be entered into by the Trustee-Assignee, any suit or proceeding
pending against Rotonics or to permit Trustee-Assignee to prosecute the same for the benefit of the
Trust if he shall so elect; provided, however, that this covenant shall in no way affect the liability to
such Assenting Creditor of any third party who, by written guaranty or otherwise, may be liable for
such debt or claim contingently, absolutely or jointly with Rotonics, or the right of such Assenting
Creditor to proceed or continue proceedings against any such third parties, but in case Rotonics is a
necessary party to such proceeding, satisfaction therein will be taken only against such third parties.
Each Assenting Creditor further covenants not to transfer, after accepting this Trust Agreement and
Assignment for the Benefit of Creditors, any negotiable instrument on which Rotonics is liable
without endorsing thereon a memorandum that such is subject to this Trust Agreement and

Assignment for the Benefit of Creditors.

18.  Acceptance by Trustee-Assignee. The Trustee-Assignee does hereby
accept the Trust herein created and agrees to faithfully perform the same according to the best of
the Trustee-Assignee’s skill, knowledge and ability. It is understood that the Trustee-Assignee

shall receive reasonable compensation for his services rendered in connection with this Trust.
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IN WITNESS WHEREOF, the parties have hereunto set their hands the day and

year first above written.

15

Rotonics Manufacturl
B s

Authori¥éd Agent of Rotomcs

Manufacturing, Inc.
Attest: / A//




ACCEPTANCE

I, James A. Cullen, of Alliance Management, hereinabove named, do hereby

accept the Trust hereinafter set forth, not individually, but as Trustee-Assignee, subject to the

3 )

conditions set forth above.

At Chicago, Illinois, this /% f”‘d of January, 2012.

Subscribed and Sworn to before me
this [¥* day of January, 2012.

ZL» g Caar -

DEBRA A, CRAMER-SCHUG
Notary Public
State of Minnesota
My Commission Expires
January 31, 2018

NOTARY PUBLIC
This instrument prepared by:

Mark A. Berkoff, Esq.

Neal, Gerber & Eisenberg LLP
2 North LaSalle Street

Suite 1700

Chicago, Illinois 60602

Counsel to Assignor
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JOINT WRITTEN CONSENT
OF SOLE DIRECTOR AND
SOLE STOCKHOLDER OF
ROTONICS MANUFACTURING INC.

The undersigned, being the sole director and the sole stockholder of Rotonics
Manufacturing Inc., a Delaware corporation (the “Corporation™), owning not less than the
minimum number of votes that are necessary under Section 271 of the General Corporation Law
of the State of Delaware, as amended (the “Act”), to authorize or take the action contemplated
herein, in lieu of a meeting of the sole director and sole stockholder pursuant to the authority of
Sections 141 and 228 of the Act, hereby consent to, authorize and adopt the following
resolutions with the same force and effect as if the undersigned were personally present at a
meeting of the sole director and sole stockholder of the Corporation and had voted for the same:

WHEREAS, the undersigned deem it to be in the best interests of the
Corporation to create a trust and make an assignment of its assets to such trust
pursuant to the terms of a Trust Agreement and Assignment for the Benefit of
Creditors (the “Assignment”), a form of which has previously been submitted to
the undersigned, with the object being an orderly sale or liquidation of the
Corporation’s business and assets.

IT IS RESOLVED: That the Company shall enter into the Assignment
and shall cause to be made an assignment of its assets to the trust with the object
being an orderly sale or liquidation of the Company’s business and assets.

IT IS FURTHER RESOLVED: That Randall Patterson is hereby
authorized and directed to execute and deliver all necessary papers and documents
pertaining to the creation of the Assignment to James H. Cullen, of Alliance
Management, as Trustee-Assignee, and said Trustee-Assignee shall be authorized
to do any and all acts necessary in order to fully carry out the intent and purposes
of such Assignment.

IT IS FURTHER RESOLVED: That Randall Patterson is hereby
authorized and directed to execute and deliver any and all other papers and
documents, and to take any and all other acts which may be necessary in order to
fully carry out the intent and purposes of the Assignment.
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Dated: January [T , 2012

Ctatt Stz
Randall Patterson

BEING THE SOLE DIRECTOR OF
THE CORPORATION

ROTONICS HOLDING CORPORATION,

a Minpesqta corporati
- Condatt, btz

Name Randall Patterson
Its: Sole Director

BEING THE SOLE STOCKHOLDER
OF THE CORPORATION

[Signature Page to Joint Written Consent of Sole Director and Sole Stockholder of Rotonics Manufecturing Inc.]
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