IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

MOSS PRINTING, TNC. and )
AMERICAN LABELMARK COMPANY, )
)
Plaintiffs-Counterdsfendants, }

J Na. 99 CH 24560
V. ]

) Judge Dorathy Kirie Kinnaird
FIX-A-FORM, INC. and )
F-A-FORM INTERNATIONAL, LTD., )
)
Brefendsnts-CouttterplaintifTs. )
ORDER

This matter corning to be heard on Fix-A-Form's Petition for Attormeys' Fees and Cosis,
Motion for Sanctions, and First Supplemental Petition for Attorneys’ Feea, due notice having been
given and the Courl having considered the following submissions:

Fix-A-Form's Petition for Attorneys' Fees and Costs:

Plaintiffs’ Objections to Fix-A-Form's Petilion for Attomeys’ Fees {(ncluding their

objections listed in Eﬂﬁbit BY: |

Fix-A-Form's Reply Bricf in Support of Tis Petition for Altomeys’ Fees;

Fix-A-Formn's Response to Plaintiffs’ Exhibit B Objections;

Moss' Response to Fix-A-Form's Breakdown of Fees;

Fix-A-Form's Reply Brief on the Breakdown of Fees Incurred,

Fix-A-Form’s Chronology of F-:.:cs Incurred as a Result of Plainti[ls' Discovery

Viclations;



M{IEE.r Clronology ol Evenls Relating to Indemmnity and Asset Purchase Apreements;
Fix-A-Form's Reply in Support of and the Chronalogy of Fees Incurred as g Result of
Plamtiffs’ Discovery Violations;
Fig-A-Form's First Supplemental Petition for Aftomeys' Fees and Cnsts;
Mess' Response to Fix-A-Form's Supplemental Petition for Attomeys’ Fees and Costs;
Reply in Support of Fix-A-Form's First Supplemental Petition for Attomeys' Fees

and Costs;
American Labelmark’s Joinder;

and the November 22, 2000 [ranscript of Proccedings;

the Court otherwise being fully advised in the premises, and the plaintiffs having been given
redacted copies of the actual bills that make up Fix-A-Form'’s First Suppismenta] Petition for
Attomeys’ Fees ant June 22, 2001,

IT IS HEREBY ORDERELx:

1. Fix-A-Form's Petition for Attorneys’ Fess, Motion for Sanctions and First
Supplemental Patition for Attomeys' Fees are granted in part and dersied in part as hersinafter set
forth;

2, The Court finds that plaintiffs acted wilfully, unreasonably and without justification (z) in
objecting to Fix-A-Form's discovery requests pertaining to indemnity agreements among the plaintiffs as
well as portions of their asset purchase agreement and related documentation which underlie the purported
assignment Which was the subject of trial (specifically, the documents which the Court reviewsd i
camera and thereafter ordered be produced 10 Fix-A-Form on March 22, 20000; (b) in failing to produce

those documents as called for in discovery prior to trial; and (¢) in misrepresenting the import and very



sxistence of those documents to the Cowrt and Fix-A-Form dunng arguments on Fix-A-Form's motions to
votnpel production of said documents;

i With respect to Fix-A-Form's initial Petition for Attorneys' Fecs and Costs: {(A) the
Court averrules plaintiffs' sole objection to costs which wag premiscd on the argument that an award of
¢osts would be premature at this time and assesses costs against Moss and Labelmark, fointly and
severally, in the total amount sought of 545,439.62; and (B) with respect (o the $905,247.75 sought in
attorneys' fees, the Court awards Fix-A-Fonm $591,727.00 in attorneys’ focs against Laheima:rk;

4. With rezpect 10 Fix-A-Form's First Supplemental Patition for Atforneys'
Fees and Costs (which wae mistitled as no additional costs were sought therein), of the $68,540.25 sought,
the Court awards Fix-A-Form 532 843,75 more in allomeys’ fees against Labelmark;

5. As a sanction for the conduct set forth in paragraph 2 above, (he Court awards Fix-
A-Form $175,000 against Moss and Labelmark, jointly and severally, and further arders that all
docunients that Labelmark shared with Moss at any time conceming Fix-A-Form, its licensess or their
business he turned over to Fix-A-Form's counsel within 14 days hereof pursnant to the previousty entered
proteclive order so that Fix-A-Form's counsel can determine whether plaintiffs’ repeated assurances to this

Court that ne confidential information other than the 1993 Memorandum Agreement was shared by

Labelmark with Moss.

Thig Form Order Prepared By: Dated: Janvary 30, 2002
Paul I. Kozacky

Jerome B, Weiteel E N T E R E D
i1l W. Washington, Suite 927 ' ﬁ-ﬁ;ﬂ:ﬂ%{ M&g LR
Chicage, IL 80602-2703 ' OROTHY BROWN
(312) 696-0900 GLERK OF CIRCUIT COURT
Firm No., 34589 T e

Judge Dorothy Kirie KUWB



IN THE CIRCTIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

MOS8 PRINTING, INC. and )]
AMERICAN LABELMARK COMPANY, )
)
Flainnffs-counterdefendants, )
) No. 99 Ch 946(
V. )
] Hon. Dorothry Kirie Kinnaird
FIX-A-FORM, INC. end )
FEX-A-FORM IWTERNATIONAL, LTD., j
)
Defendants-conmterplaintiffs. )
JUDGMENT ORDER

THIS MATTER coming before the Court oo a trinl commencing February 28,
2008 and concluding on March 9, 2004, and the Court having considercd the pleadings and the
following evidence and arguments: 1) the testimony of 8ix live witnesses: David Instance, Gary
Mostow, Michael Cooper, Barry Denny, Andrew Denny and David Kav: 2) portions of the
transeripls of the depositions of Rebert McFatland and Paul Chermak agreed 1o by the parties; 33
the stipulation of the testimony of lan Pain (DX 120); 4} the exhibits which were admitted into
evidence: plaintiffs’ exhibits 1, 1{a), 1(b), 2, 3. 4,5, 6,7, 8,9, 12, 14, 15, 16, 17, 18, 44 45_46,
47, 68,69, 70, 122, 128, and 160 and defendants’ exhibits {, 2, 4, 5,6, 7, 8, 21, 21(a), 21(b), 22,
23,26.30, 32,33, 47, 55,56, 57, 58, 59,69, 71, 72, 75, 77,79, 84_ %5, 8%, 110), 114, 117 and
| 18; 3} the entire asset purchase agreement reviewed in camera by the Court; ) the stipulatiom of
uncontested facts submitted by the parties and the oral stipulations of the pasties; 7) the trial
memoranda; 8) the arguments of t.he partieg and the transcripts of those arguments; 9 the case
law submitted by the parties; 10) the proposed findings of fact and conclusions of law submitted
by the parties; and 11} the materials filed by the parties during the pre-trial partion of the case,

including briefs and affidavits.



IN SUPFORT OF THIS OFRDER. the Court incorporates herein the excerpt from
the March 23, 2000 ruling (Trial Transeript pp. 1130-34) and makes the following findings of
fact and conclugions of law:

1. bloss Ponting, Inc. (“Moss™) is an [llinois corporation, incorporated nﬁ oT
about May 19, 1999, with its principal place of business in Chicago, [Hinois. Moss is engaged,
inter aifa, in the 1;1.15im:55 of commercial printing, with three primary lines of business: (a)
commercial, oflsct sheet-fed ponting, (b) roll to roll label prnting, and () leaflet labels.

2. Amerncan Labelmark Compuny (“Labelmark™) i1s a Delaware corporation
with its principal place of business in Chicago, Illinois. Since 1984, Labelmark has been &
matufacturer and seller of hazardous material compliance prodocts under the “Label Master™
mark. Labelmark also was sngaped in the commercial printing business, which included the
manufacture and zale of Fix-A-Form leafiet labels, On or about fune 28, 1999, Labelmark
discontinued its commercial printing business.

3 Fix-a-Form International is an English corporation whose principal place
of busmess 13 E-r.u'y St. Edmunds, Suffolk, England. Fix-A-Form International hoenses
intellzetual property and the Fix-A-Form trademark around the world in connectnon with leafiet
labels.

4. Fix-A-Form, Inc. is a Delaware corporation with a registered place of
business in Wilmington, Delaware, Fix-A-Form, Inc. conducts the licensing business of Fix-A-
Form International in North America.

3. On January I, 1985, Fix-A-Form and Lah.glmark entered into a license

agrezment whereby Fix-A-Form licensed intellectual property and know-how to Labelmark. The
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license agreement was amended by way of a Consent and Amendment Agreement dated

December 28, 1987, 2nd a Memorandum Agreement dated October 4, 1993, The license
agreement contains the following provision:
A ENT.
A.  The rights and obiigations of the Licensee arising under this
- Agreement aie personal and shall not be mortgaged charged
assigned or transferred cxcept
{1y with the previous written consent of the Licensor: or
{t})  on the sale or transfer of the whole of the Licensee’s
undertaking, to the buyer or transferee concamed,
PROVIDED that no such sale or wransfer shall

release the Licensee from its obligations to the
Licensoer under this Agreemeni.

B. The rights of the Licensor arising under this Agreement

may be mortgaged charged assigned or transferred in whole
OF 1N part.

5. On June Elﬂ, 1999, Labelmaik entered into an assignment and assumption
agreement with Moss whereby Labelmark purported to assign the Fix-A-Form license agreement
to Moss,

7. Faragraph 23 of the license agreement governs the issue of whether the
purported aszignment by Labeimark to Moss was a material breach of the license agrecment.

E. The lanpusge “whole of the Licensee’s undertaking' in Paragraph 23 of
the license agreemnent is ambiguous and it is appropriate to determnine its meaning through parol
evidence.

9, 1he paro] evidence considered by the Court makes it ¢lear that the phrase

“whole of the Licensee’s undertaking™ in paragraph 23 of the license agreement means the whole
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of Labelmark a3 that emtity existed in June, 1999

10, Labelmark did not sell its ¢ntire business o Moss in June, 1999

1. The purported assignment of the license agreement to Moss by Labeimark
without Fix-A-Form’s consent was a matcrial breach by Labslmark of the license agreement.

12, Fix-A-Form had the right 10 terminate the license agreement and did so hry
way of its August 3, 1999 letter to Labelmark.

13.  Fix-A-Form is not precluded from executing a new license agreement with
a new American licensee if not otherwise prohibited by law.

14, The 1993 Memorandum Agreement and the royaity rates and bands
contained therein are confidential,

t5.  The disclosure by Labelmark to Moss of the 1993 Memorandum
Agreement was 8 material breach by Labelmark of the license agreement.

IT IS HEREBY ORDERED thar:

A Judgment will be entered for defendants, Fix-A-Form International, Ltd.
and Fix-4-Fomn, Ine. and against the plaintiffs, Moss Printing, Inc. and American Labelmark
Company, on Counts I and II of plaintiffs’ complaint, dismissing such counts with prajudice and
denying all relief sought therein. Partial judgment will be entered for defendants and agAinst
plaintiff Labeimark as to liability only on Count [ of defepdants’ counterclaim as it celates to the
assignment 1ssue and the issue of disclogure of the 1993 Memorandizn Agreement, specifically,
Connterclaim, Count I, 1 21(a) & (d.

B. The issue of damages and attomeys’ fees to be awarded to defendants will
be addressed on a finture date to be set by the Court, Fix-A-Form’s motion for sanctions filed on
March 23, 2000 is entered and continued generaily and will be taken by the Court during h-:aﬂng
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on the regquest for attorneys’ fees,

. The Fix-A-Form Patent Information Manual is to be turned over by

attorneys for Labelmark to attorneys for Fix-A-Form by 5:00 p.m. on March 24, 2000. Nao copies

of the Patent Information Manual are to be mude or kept by attorneys for Labelmark.

. The mrm-over of any remaining Fix-A-Form proprietary documentation by

attorneys for Labsimark to atiorneys for Fix-A-Form is to be scheduled for a Iater date.

E. This case 13 set for further statug conference on April 21, 2000 at 10:30

a.m. withont forther notice.

Dratad:

ENTER:

Thig order prepared by:

Paul J. Kozacky

Jerome B Weitzel

Alastar 3. MeGrath

Paul J. Kozacky & Associates, P.C.
111 West Washington, Suite 927
Chicago, Illineis 60602-2705
(312659 6-0000

Firm No. 34589

Robert W, Sacoff
Bradley L. Cohn

ENTERED

CLERK oF THE CIRCUrT SOURT
dURELIa EUSIMSE]

MAR 2 4 2000 -

[paE DORQTHY KINMAIRD 4278
DEPLTY CLERK

1
Hon. Doruthy Kirie Kinnaird ©

FATTISHALL, McAULIFFE, NEWBLRY, HILLIARD & GERALDSON

Firm No. 70568

311 South Wacker Drive, Suite 5000
Chicagp, [llincis 608045

(312) 554-8000
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