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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Tn re:

Debtors.

)
)

)
)

)

Case No. 08-13422 (MFW)
(Jointly Administered)

Chapter 11

DHP HOLDINGS 11 CORPORATION, et a1.,1

BID P,R0CEDURES

The above~captjoned debtors and debtors in possession (collectively the

"Debtors") have fied voluntary petitions for relief under chapter 11 ottitle 11 of the United

States Code (the "Bankrptcy Code"). The Debtors cases are pending in the United States

Banptcy Court (the "Bankruptcy Court") for the Distrct of Delaware. By motion dated

March 11,2009 (the "Motion"), the Debtors sought, among other things, approval of the

procedures (the "Bid Procedures"), set forth below, to be used in a court-approved process for

the auction and sale of the assets of two of the Debtors' business divisions, Lawn & Garden

Specialty Tools ("Des a Tools") and Indoor and Outdoor Heating ("Dcsa Heating"). Pursuant to

the Bid Procedures, the assets (the "Assets") of Des a Tools and Desa Heating shall be sold by the

Debtors - in any combination that results in the highest price paid to the Debtors - to the

successful bidders at the au(.iion. 2

On April 15,2009, at 3:00 p.m., as further described below, the Bankruptcy Court

shall conduct the Sale Hearng at which the Debtors shall seek entry of the Sale Order

J The Debtors in these cases, along with the last four digits of eah Debtor's federal tax identification number, are

DHP Holdingi¡ II Corporation (5945);DESA LLC (5717); DESA Heating LLC (8137); DESA Specialty LLC

(8143); DESA FMI LLC (8146); and DESA IF LLC (8149). The address for each of the Debtors i$ 2701 Industral
Drive, Bowling Gren, KY 42101.
i Capitalizcd terms used but not otherwse defined herein shall have the meanng.o: It..cnbcd to them in the

Agreement.
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authori~ng and approving the sale of the Asset (the "Proposed Sale") to one or more Qualified

Bidders (defined below) that the Debtors, in their sole discrtion, deterine to have made the

highest and best offers.

Assets for Sale

The Assets are comprised of the equipment, dies, blueprints, intellectual propert,

trademarks, job mapping, and inventory (including related raw materals, worl in progress, and

finished goods) of Desa Tools and Desa Heating,

Participation Requirements

In order to participate in the bidding process and to or otherse be considered for

any purpose hereunder, a par interested in acquirig all or a portion of the Assets (a "Potential

Bidder") must satisfy two sets ofrequircments.

Firsl the Potential Bidder must deliver a Letter oflntent ("LOI"); substatíally in

the form attached hereto as Exhibit 1 (unless previously delivered), to the Debtors and their

counsel, not later than April 3, 2009, The purpose of the LOI is to provide the Debtors with

infonnation about which assets Potential Bidders are interested in purchasing so that the Debtors

may strctre the Auction of the Assets in lots that reflect the interest expressed by Potential

Bidders.

Second. Potential Bidders must deliver to the Debtors; and their counsel, by no

later than April 9, 2009:

1. Non-Disclosure Agreement. An exected non-disclosure agreeent in fonn and

substance acceptable to the Debtors and their counsel (a "Non-Disclosure Agreement");
and

2. Proof of Financial Ability to Peronn. Prior to or at the time ofpresentatíon of a Bid,
written evidence that the Debtors reasonably conclude demonstrtes the Potential Bidder
has the necessary financial ability to close the contemplated tranaction and provide
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adequate assurance of future performance under all contracts to be assumed in such
contemplated transaction. Such information should include, inter alia, the following:

(a) the Potential Bidder's currnt financial statements (audited if they exist);

(h) contact names and numbers tor verification of financing sources;

(c) evidence oftbe Potential Bidder's interal resource and proof of any debt or

equity funding commitments that are needed to close the contemplated
transaction; and

(d) any such other form of financial disclosure or credit-quality support infonnation
or enhancement reasonably acceptable to the Debtors demonstrating that such
Potential Bidder has the abîlty to close the contemplated transaction; provided,
however, that the Debtors shall detennine, in their reasonable discretion, in
consultation with the Debtors' advisors, whether the wrtten evidence of such
financial wherewithal is reasonably acceptable, and shall not unreasonably
witlùold acceptance of a Potential Bidder's finacial qua1íìcations.

DesIlmation as Qualied Bidder

A "Qualified Bidder" is a Potential Bidder (that delivers the docwnents described

in the Participation Requirements) that the Debtors in their discretion and with assistance frm

their advisofS, and in consultation with the Prepetition Senior Agent and the Conmttee,

detenine would be able to bid at the Auction.

Upon the receipt from a Potential Bidder of the intbnnation required under

subparagraphs 1 and 2 above, the Debtors, as soon as is practicable, shall detenne, in

consultation with the Prepetìtion Senior Agent and the Committee, and notify the Potential

Bidder with respect to whether such Potential Bidder is a Qualified Bidder.

Access to Due Dil2ence Materials

Only Potential Bidders that execute and deliver a Non-Disclosure Agreement are

eligible to receive due diligence access or additional non-public information. If the Debtors

deterine, in consultation with the Prepetition Senior Agent and the Committee, that a Potential
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Bidder that has satisned the Participation Requirements does not constitute a Qualified Bidder,

then such Potentìal Bidder's right to receive due diligence access or additional non-public

information shall terinate. The Debtors wil designate an employee or other representative to

coordinate all reasonable requests for additional information and due dilgence access from such

Qualified Bidders. The Debtors shall not be obligated to furnish any due diligence information

ufter the Bid Deudline (as hereinafter defined). The Debto1' are not responsible for, and wil

bear no liability with respect to, any information obtained by Qualified Bidders in connection

with the sale of the Assets.

Due Dll2cnce From Bidders

Each Potential Bidder and Qualified Bidder (collectively, a "Bidder") shall

comply with all reasonable requests tor additional information and due diligence access by the

Debtors or their advisors regarding such Bidder and its contemplated trasaction. Failure by a

Potential Bidder to comply with requests for additional information and due dilgence access wil

be a basis for the Debtors to determine, in consultation with the Prepetition Senior Agent and the

Committee, that the Potential Bidder is not a Qualified Bidder. Failure by a Qualified Bidder to

comply with such requests for additional infonnation and due dìlgence access wíl be a basis for

the Debtors to determine, 1n consultation with the Preptition Senior Agent and the Committee,

that a bid made by a Qualified Bidder is not a Qualified Bid.

Biddinii Process

The Debtors and their advisors, shall: (i) deterine, in consultation with the

Prcpetition Senior Agent and the Committee, whether a Potential Bidder is a Qualified Bidder;

(íi) coordinate the effort of Bidder in conducting their due diligence investigations, as

permitted by the provisions, above; (Hi) receive offer from Qualified Bidders; and (iv) negotiate

any offers made to purchase some or all of the Assets (collectively, the "Bidding Process"). The
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Debtors, in consultation with the Prepetítion Senior Agent and the Committee, shall have the

right to adopt such other rules for the Bidding Process (including rules that may depar frm

those set forth herein) that wil better promote the goals of the Bidding Process and that are not

inconsistent with any of the other provisions hereof or of any Banruptcy Cour order.

Bid Deadline

The deadline for submitting bids by a Qualified Bidder shall be April 10,

2009, at 4:00 p.m. (Eastern Time) (the "Bid Deadline").

Prior to the Bid Deadline~ a Qualified Bidder that desires to make an offer~

solicitation or proposal (a "Bid") shall deliver written copies of its Bid~ which must include an

executed form of asset purchase agreement (the "AP A"), substantially in the form attached

hereto as Exhibit 2, and a copy of the AP A redlined against the form AP A attached her~to as

Exhibit 2, to: (i) the Debtors, DHP Holdings II Corporation, 2701 Industrial Drive, Bowling

Green, KY 42101, Attn: Craig S. Dean, Chief Restructurig Offcer; (ii) counsel for the Debtors,

Pachulski, Stang~ Ziehl & Jones LLP, 919 N. Market St., 17th Floor, Wilmington, DE 19801~

Attn: Laura Davis Jones and Curtis A. Hehn; (iii) counsel to the Prepetition Senior Agent,

Latham & Watkins LLP, 885 Third Avenue, New York NY 10022, Attn: Keith A. Simon; and

(iv) counsel for the Committee~ (a) Arent Fox LLP, 1675 Broadway, New York, NY 10019,

Attn: Rober M. Hirsh, and (b) Ellott Greenleaf, 1105 Market Street, Suite 1700, Wilmington,

DE 19801, Attn: Rafael X. Zahddin (collectively, the "Notice Paries")~ by the Bid Deadline,

provided, however, that any confidential financial information may be deHvered to the Debtors

and their counsel only.

A Bid received afer the Bid Deadline shan not constitute a Qualified Bid.
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Bid Requirements

To be elìgíble to paricipate in the Auction, each Bid and each Qualified Bidder

submitting such a Bid must be detennined by the Debtors, in consultation with the Prcpetition

Senior Agent and the Committee, to satisfy each of the following conditions:

(5)

i ¡¡40HOI \DOCS_DE: 14572S. i

(1) Good Faith DCtosit. Each Bid must be accompanied by a
deposit (the "Good Faith Deposit") in the form of a
cashier's check or cash equivalent satisfactory to the
Debtors in the amount of 10% of the purchase pri ce
proposed by the Bidder, which shall be non-refundable in
the event that such Bidder becmes the successful bidder
and fails to consummate the Sale (other than because of
breach by the Debtors).

Irrevocable. A bid must be irrevocable untn two (2)

business days after the Assets have been sold pursuat to
the Closing of the sale or sales approved by the Bankptcy
Court (the "Terination Date").

(2)

(3) Contingencies. A Bid may not be conditioned on obtaining
financing or any internal approval or on the outcome or
review of due diligence unless the Debtors, in consultation
with the Prepetition Senior Agent and the Commttee,
otherwise agree, but may be subject to the accuracy in all
material respects at the closing of specitìed representations
and waranties at or before closing or the satisfaction in all
materal respects at the closing of specified conditions,
none of which shall be more burdensome than those set
fort in the Agreement.

(4) Financing Sources. A Bid must contai wntten evidence of

a commitment tbr financing or other evidence ofthc abilty
to consummate the sale satisfactory to the Debtors with
appropriate contact information for such financing sources.

No Fees Payable to Qualified Bidder. A Bid may not
request or entitle the Qualified Bidder to any break-up fee,
termination fee, expense reimbursement or similar type of
payment. Moreover, by submitting a Bid, a Bidder shall be
deeed to waive the right to purue a substantial
contribution claim under Banptcy Code § 503 related in
any way to the submission of its Bid or the Bidding
Procedures.
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A Bid received from a Qualified Bidder before the Bid Deadline that meets the

above requirements and that satisfies the Bid Deadline requirement above shall constitute a

"Qualified Bid," if the Debtors beHevei in consultation with the Preptition Senior Agent and the

Committee, that such Bid would be consummated if selected as the Successful Bid.

In the event that any Potential Bidder is detennined by the Debtors, in

consultation with the Prepetition Senior Agent and the Committee, not to be a Qualiled Bidder,

the Potential Bidder shall be refunded its Good Faith Deposit with interest thereon, if any has

accred, on or before the date that is five (5) days after Closing of the Sale.

The Debtors shall have the right, in consultation with the Prepetition Senior Agent

and the Committee, to reject any and all bids that they believe, in their reasonable discretion and

in consultation wíth the Prepetiton Senior Agent and the Committee, do not comply with the

Bidding Procedures. No later than April 111 2009, the Debtors wil notify all Qualified Biddcrs

of the highest and best Qualified Bid(s), as determined by the Debtors in consltation with the

PTepetiton Senior Agent and the Committee (the 44BaseHne Bíd(s)") and (H) provide copies of all

submitted bids to all Qualified Bidders.

Auction

The Debtors wil conduct an auction (the '¡Auction") to detenine the highest and

best bid with respect to the Assets. The Debtors shall provide all Qualified Bidders with copies

of all Qualified Bids by the business day following the Bid Deadline, which may exclude any

conftdential financial infonnatìon, as deterined by the Debtors in thejr reasonable discretion or

which has been so designated by the Qualified Bidder. The Auction shall commence at 10:00

a.m. (Easter Time) on April 14, 2009, at the offces ofPachulski Stang, Ziehl & Jones LLP,

919 N. Market St., 17th Floor, Wilmington. DE 19801.
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The Auction shall be conducted according to the fbllowíng procedures:

1. Puricipation at the Auction

Only a Qualified Bidder that has submitted a Qualified Bid is eligible to

participate at the Auction. Only the authorized representative of each ofthe Qualified Bidders,

the Debtors, the Prepetition Senìor Agent and the Committee appointed in these cases shall be

permtted to attend.

Except as otherise set forth herein, the Debtors may conduct the Auction in the

maicr they deterine, in consultation wíth the Prepetition Senor Agent and the Corrttec,

wil result in the highest and best offer for the Assets. In parcular, the Debtors may arange for

the sale of the Assets by tots in any combination that the Debtors believe wil result in the

highest and best offers for the Assets.

2. The Debtors Shall Conduct the Auction

The Debtors and their professionals shall direct and preside over the Auction. At

the star of the Auction, the Debtors shall descrbe the ters of the Baseline Bid(s). The

determnation of which Qualified Bid(s) constitute the Baseline Bid(s) shall take into account

any factors the Debtors, in consultation with the Prepetition Senior Agent and the Committee,

reaonably deem relevant to the value ofthe Qualified Bid(s) to the estates (the "Bid Assessment

Critera"). All Bids made thereafter shall be Overbids (as defined below) and shall be made and

received on an open basis, and all materal tems of each Bid shall be fully disclosed to all other

Qualified Bidder. The Debtors shall maitan a transcrpt of all Bids made and anounce at

the Auction, including the Baseline Bid(s), all Overbids and the Successful Bid(s).
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3. Ters of Overbids

An "Overbid" is any bid made at the Auction subsequent to the Debtors'

announcement of the Baseline Bid. To submit an Overbid for purposes of this Auction, a

Qualified Bidder must comply with the following conditions:

(a) Minum Overbid Increment

Additional consideration in excess oftlie amount set forth in the Baseline Bid(s)

may include only cash and/or other consideration acceptable to the Debtors, in consultation with

the Preptition Senior Agent and the Committee. In light of the proposed purchase prices set

fort in the Bids, the Debtors may in their discretion. after consultation with the Committee and

Prepetition Senior Agent. fix a reasonable minimum overbid increment which shall be

anounced prior to or at the commencement ofthe Auction. Such mInimwn overbid may be a

percentage oftlie proposed purchase price set forth in the Bids with respect to the Assets being

bid upon, and may be adjusted by the Debtors, after consultation with the Committee and the

Prepetition Senior Agent, as the Aucton progresses, in light of facts and circumstances present at

the Auction.

(b) Remainf! Terms are tJ$.&apie as for Qualied Bids

Except as modified herein, Qverbid(s) must comply wíth the conditions for

Qualified Bíd(s) set lbrth above. Any Qverbid(s) made by Qualified Bidder(s) must remain open

and binding on the Qualified Bidder(s) unti and unless (i) the Debtors accept higher QuaHfied

Bid(s) as an Overbid and (ii) such Overbid(s) are not selected as the Back-up Bid(s) (as defined

below).

To the extent not previously provided (which shall be deterined by the Debtors),

a Qualified Bidder submitting an Overbid must submit at the Debtors' request, as part of its

Overbid, wrtten evidence (in the form of financial disclosure or credit..uality support
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information or enhancement reasonably acceptable to the Debtors) demonstrating such Qualified

Bidder's ability to close the transaction proposed by such Overbid.

(c) Announcine Overbids

The Debtors shall announce at the Auction the materal ters of each Overbid, the

basis for calculating the total consideration offered in each such Overbid, and the resulting

benefit to the Debtors' estiites based on, inter alia, the Bid Assessment Critera.

(d) Consideration of Overbids

The Debtors reserve the right, in their reasonable business judgment and in

consultation with the Prepetition Senior Agent and the Committee, and, to make one or more

adjoununcnts in the Auction to, among other things: facilitate discussions between the Debtors

and individual Qualified Bidders; allow individual Qualified Bidders to consider how they wish

to proceed; and give Qualified Bidders the opportnity to provide the Debtors with such

additional evidence as the Debtors, in their reasonable business judgment, may require, that the

Qualified Bidder has suffcient inter.al resources, or has received suffcient non-contingent debt

and/or equity funding commitments, to consumate the proposed transaction at the prevailing

Overbid amount.

4. Additional Procedures

The Debtors, in their reasonable discretion and in consultation with the

Prepetition Senior Agent and the Committee, may adopt rules for the Auction at or prior to the

Auction that, in their reasonable discretion, wil better promote the goals of the Auction and that

are not inconsistent with any of the provisions of the Bidding Procedures Order. All such rules

wil provide that all Bids shall be made and received in one room, on an open basis, and all other

Qualified Bidders shall be entitled to be present for all bidding with the undertanding that the

tre identity of each Qualified Bidder (i.e., the principals submitting the Bid) shall be fully
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disclosed to all other Qualified Bidders and that all material ters of each Qualified Bid wil be

fully disclosed to all other Qualified Bidders throughout the entire Auction.

5. Consent to Jurisdiction as Condition to Bidding

All Qualified Bidders at the Auction shall be deemed to have consented to the

core junsdiction of the Banptcy Court and waived any nght to a jur trial in coriection with

any disputes relating to the Auction, and the constrction and enforcement of each Qualified

Bidder's colltemplated transaction documents, including the AP As, as appHcable.

6. Closing the Auction

Upon conclusion of the bidding, the Auction shall be closed, and the Debtors

shall, in consultation with the Prepetition Senior Agent and the Committee, immediately identify

the highest and best offer(s) for the Assets (which may be an aggregate of bids for less than all of

the Assets) (the "Successful Bid(s)") and the entity or entities submitting such Successful Bid(s)

(the "Successful Bidders)"), which highest and best ofler(s) wil provide the greatest amowit of

net value to the Debtors, and the next highest or otherise best offer(s) after the Successful

Bid(s) (the "Back-up Bid(s)") and the entity or entities submitting the Back-up Bid(s) (the

"Back-up Bidder(s)"). and advise the Qualified Bidders of such detennation.

Acceptance Of Successful Bid(s)

The Debtors shall sell the Assets to the Successful Bidders) upon the approval of

the Successful Bid(s) by the Banptcy Court after the Sale Hearng. The Debtors' presentation

of paricular Qualified Bid(s) to the Bankniptcy Court tor approval does not constitute the

Debtors' acceptance of such Qualified Bid(s). The Debtors wil be deemed to have accepted

Qualified Bid(s) only when the Qualified Bid(s) have been approved by the Banptcy Cour at

the Sale Hearing. All interested paries reserve their right to object to the Debtors' selecton of
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the Successful Bidder(s). and the Debtors reserve the right to contest any such objection

incl uding on the gro"Und that the objectors Jack standing.

"As Is. Where Is"

The sale of the Assets shaJI be on an "as is, where is.. basis and without

representations or waranties of any kid, nature. or descrption by the Debtors, their agents or

their estates except to thc extent set forth in the Agreement or the purchase agreement of another

SuccessfuJ Bidder(s). Each Qualified Bidder shall be deemed to acknowledge and represent that

it has had an opportnity to conduct any and all due dilgence regarding the Assets prior to

making its offer, that it has relied solely upon its own independent review, investigation and/or

insection of any documents and/or the Assets in making its bid. and that it did not rely upon any

wrtten or oral stateents, representations, promises, warrties or guaranties whatsoever.

whether express, implied, by operation ofIaw or otherise, regarding the Assets, or the

completeness of any information provided in connection therewith or the Auction, except as

expressly stated in these Bidding Procedures, or the tens of 
the sale of the Assets as set forth in

the àpplicable purchase agreements.

Free and Clear of All Liens. Claims and Interests

Except as otherwise provided in a Successful Bidder's AP A, and subject to the

approval of the Bankruptcy Cour, all of Debtors. right, tite and interst in and to the Assets

subject thereto shall be sold free and clear of aU pledges, liens, security intersts, encumbrances,

claims, charges, options and interes thereon and there against. (collectively, the "Interests")

(other than Peritted Exceptions, if any), in accordance with Bankruptcy Code § 363(f), with

such Interests to attach to the net proceeds of the sale of the Assets, with the same validity and

priority as existed immediately prior to such sale.

Sale Hearini!
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The Sale Hearing shan be conducted by the Banruptcy Court on April 15, 2009

at 3:00 p.m., or on such other date as may be established by the Bankruptcy Court.

If the Successful Bidder(s) fail to consumate an approved sale by April 28,

2009, (the "Termination Date"), the Debtors shall be authorized, but not required. to deem the

Back-up Bid(s), as disclosed at the Sale Hearng, the Succesful Bid(s), and the Debtors shall be

authorized, but not required, to consummate the sale with the Qualified Bidders) submittng

such Bid(s) without fuher order ofthe Bankptcy Court.

Return Of Good Faith DeDosits

Any Good Faith Deposit(s) of the Succesful Bidder(s) shall be applied to the

purchase price of such transaction at Closing. Good Faith Deposits of all other Qualified Bidders

shall be held in an interest-bearing escrw account until five (5) days after Closing of the

transactions contemplated by the Successful Bid(s), and thereafter returned to the respective

bidder with all accwnulated interest thereon. If a Successful Bidder (including any Back-up

Bidder that has becme the Successful Bidder) fails to consummate an approved sale because of

a breach or failure to perbnn on the part of such Successfu Bidder, the Debtors shall be entitled

to retai the Successfu Bidder's Good Faith Deposit as par of their damages resulting from such

Successful Bidder's breach or failure to perform.

Modifcations

The Bidding Proceures may not be modified excet with the express wrtten

consent of the Debtors, in consultation with the Prepettion Senior Agent and the Committee.

The Debtors may, in consultation with the Prepetition Senior Agent and the

Committee, (a) deterine. which Qualified Bid, ifany, is the highest and best offer and (b) reject

at any time before entry of an order of the Banruptcy Cour approving a Qualified Bid, any Bid

that is (i) inadequate or insuffcient; (ii) not in conformity with the requirements ofthe
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Bankruptcy Code~ the Bidding Procedures~ or the ters and conditions of sale; or (ii) contrar to

the best interests of the Debtors, their estates and creditors.

At or before the Auction, the Debtors may, in consultation with the Preptition

Senior Agent and the Committee, impose such other tens and conditions as the Debtors may

deterine, in consultation with the Prepetition Senior Agent and the Committee, to be in the best

interests of the Debtors' estates, their creditors and other paries in interest.

Extension of Bid Deadline and Sale Heari!!

The Debtors, in consultation with the Committee and the Prepetition Senior

Agent, may, in their discretion, (i) extend the Bid Deadline at any tie prior to the Auction,

and/or (ii) continue the Sale Hearing to a future hearng date, upon the filing of a notice of

extension with the Banruptcy Cour. The Debtors shall sere any such notice of extension upon

all Potential Purchasers and all parties that have requested service of pleadings in these cases

pursuant to Bankruptcy Rule 2002.
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Exhibit 1 - Letter of Intent



March _, 2009

DHP HOLDINGS CORPORA nON II
C/O Craig Dean, Chief Restructuing Officer
AEG Parners
200 West Madison Street, Suite 2410
Chicago, IL 60606
Fax No. (312) 948-5639

Re: Desa , Chapter 11 Debtor and Debtor in Possession (
"Seller") in Case No. 08-13422 - MFW (the "Bankruptcy Case") in the
United States Bankuptcy Court for the District of Delaware (the
"Bankruptcy Court")

NON-BINDING LETTER OF INTENT

Ladies and Gentlemen:

This letter wil confirm the fundamental terms of the proposed acquisition by
(the "Buyer") of Seller's right, title and interest in those specific

assets described on Exhibit "A" attached hereto and incorporated herein by reference (the
"Propert"). The basic terms of the Buyer's proposed acquisition ofthe Property shall be as
follows:

1. Non Binding Letter ofIntent. This is a Non-Binding Letter ofIntent (the
"Letter"). Pursuant to the Bid Procedures approved by the Banptcy Court on March_,
2009, the purpose of this Letter is to provide information to the Seller with respect to the
Propert that you are interested in purchasing and the initial price that you are wiling to pay for
the Property. After the Seller receives the Letter, which is due by no later than April 3, 2009, a
representative of the Seller wil contact you to (i) better understand your proposed offer, as set
forth in this Letter, and (ii) assist you in complying with the other Bid Procedures requirements
that must be met in order for you to formally bid upon the Property at the Auction scheduled for
April 14, 2009, at 10:00 a.m.

2. Consideration to Seller; Deposit. In consideration of Seller's transfer of the
Propert to Buyer, concurrently with the consummation of the transaction contemplated herein
(the "Closing"), Buyer shall pay Seller a total cash purchase price of $ (the
"Purchase Price").

2. Contingencies to Buyer's Obligations. The Buyer's obligation to proceed with the

Closing shall be contingent upon satisfaction of the following conditions:
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(a) On or before 4:00 p.m. prevailng Eastern time on April 10,2009 (the
"Bid Deadline"), the Buyer shall have transmitted to Seller a completed asset purchase
agreement (the "AP A") pursuant to the terms of the Bid Procedures. Any such AP A shall (i)
include the terms and provisions set forth herein, (ii) contemplate Buyer's acquisition of the
Property from Seller's bankptcy estate pursuant to section 363 of title 11 of the United States
Code (the "Bankptcy Code"), (iii) provide for the Property to be transferred at the closing on
an "AS IS," "WHERE IS," and "WITH ALL FAULTS" basis; and (iv) otherwise contain terms,
provisions, covenants, and conditions which are customarily included in definitive purchase and
sale agreements for transactions .of the size and type of this Transaction; and

(b) On or before the Bid Deadline, Buyer shall have completed, at Buyer's
sole cost and expense, and approved its due dilgence review, inspections and investigations of
the Property (including, without limitation, such inspections and investigations relating to the
title, the physical and environmental condition and the value of the Property as Buyer may
determine to undertake or conduct).

3. Contingency to the Seller's Obligations. Seller's obligation to consummate the
transaction contemplated herein shall be conditioned upon (i) Seller and Buyer entering into the
AP A and otherwise satisfying the requirements set forth in the Bid Procedures, (ii) the Seller
submitting the highest and best bid for the Property at the Auction, and (iii) Bankptcy Court
approval of the sale of the Property.

4. Closing. The Closing shall take place by no later than April 28, 2009, at the
Debtors' facilities, or at such other place that is mutually agreeable to the Buyer and Seller.

5. No Brokerage Obligations. Buyer represents and warrants to Seller that Buyer
has incurred no liability to any broker or agent with respect to the payment of any commission
regarding the consummation of the transaction contemplated hereby. It is agreed that if any
claims for commissions, fees or other compensation, including, without limitation, brokerage
fees, finder's fees, or commissions are ever asserted against Seller in connection with this
Transaction based upon Buyer's dealings or activities, all such claims shall be handled and paid
by Buyer and Buyer shall indemnify, defend (with counsel reasonably satisfactory to Seller),
protect and save and hold Seller harmless from and against any and all such claims or demands
asserted by any person, firm or corporation in connection with this Transaction.

6. Sales and Other Transfer Taxes. Buyer shall be responsible for and pay all sales,

use, transfer (including, without limitation, documentary transfer) and similar fees and taxes
payable in connection with the transfer of the Property and the consummation of the Transaction
contemplated herein.

7. Effect of this Letter. Although this Letter is intended as an expression of Buyer's
desire to purchase the Property on the terms and conditions provided herein, it is not intended as
an offer or agreement to purchase or sell the Property on the terms set forth herein or on any
other terms. Accordingly, notwithstanding anything to the contrary in this letter, until such time,
if any, as the Buyer and Seller have each executed and delivered to the other the AP A, and the
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Buyer has complied with the other terms of the Bid Procedures, and the Buyer is the successful
bidder at the Auction, Buyer shall not be bound to purchase and Seller shall not be bound to sell
the Property (or any portion thereof).

8. Applicable Law. This letter and the parties' rights and obligations hereunder shall
be construed under and in accordance with the internal laws of the State of Delaware.

9. Headings. The headings and captions contained herein are for reference purposes
only and shall in no way affect the meaning or interpretation hereof.

Assuming that the foregoing accurately sets forth the understanding between Buyer and
the Seller regarding Buyer's proposed acquisition of the Property, please signify the Seller's
approval by signing where indicated below and then returning the counter-signed original of this
letter to me. We look forward to working with you.

Very truly yours,

By:
Name:
Title:

AGREED TO AND ACCEPTED THIS DAYOF , 2009:
Desa
Chapter 11 Debtor and Debtor in Possession

By:
Name:
Title:
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Exhibit "A"

Describe Assets and Interests to comprise the "Propert"

rTO BE INSERTEDl



Exhibit 2 - Asset Purchase A2reement



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement") is made and entered
into as of this _ day of ,2009, by and between , a

(the "Buyer"), on the one hand, and,a md
, a (Note - Insert names of appropriate

Desa entities given the assets Buyer proposes to acquire.) (collectively and individually,
"Seller" md together with Buyer, the "Parties"), Debtors and Debtors in Possession under Case

No. 08-13422 - MFW (Jointly Administered) (the "Case") in the United States Bankptcy
Court for the District of Delaware (the "Bankruptcy Court"), on the other hand.

RECITALS

A. Seller is engaged, among other things, in the business of

(such business is referred to herein as the
"Transferred Business"). (Note - Carefully describe the portion of the business that Buyer
proposes to acquire pursuant to this Agreement.)

B. Seller wishes to sell to Buyer pursuant to Section 363 of Chapter 11 of Title 11 of

the United States Code (the "Bankruptcy Code") the Property (as defined below) at the price
and on the other terms and conditions specified in detail below and Buyer wishes to so purchase
and acquire such assets from Seller.

NOW, THEREFORE, for good and valuable consideration, the receipt and suffciency
of which is hereby acknowledged, the Paries agree as follows:

1. Transfer of Assets.

1.1 Purchase and Sale of Assets. On the Closing Date, as hereinafter defined,
in consideration of the covenmts, representations and obligations of Buyer hereunder, and
subject to the conditions hereinafter set forth, Seller shall sell, assign, transfer, convey and
deliver to Buyer, and Buyer shall purchase from Seller the following assets, wherever located,
whether or not identified or disclosed on Seller' books and records (collectively, the
"Property"):

1.1.1 Personal Property. All of those items of equipment and tangible

personal property owned by Seller and listed in Schedule 1.1.1 attached to this Agreement and
incorporated herein by this reference (collectively, the "Personal Property").

1.1.2 Intangible Property. All intangible personal property owned or

held by Seller and listed in Schedule 1.1.2 attched to this Agreement and incorporated herein
by reference (collectively, the "Intangible Property"). As used in this Agreement, Intangible
Property shall in all events exclude, (i) any materials containing privileged communications or
information about employees, disclosure of which would violate an employee's reasonable
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expectation of privacy and any other materials which are subject to attorney-client or any other
privilege, and (ii) any software or other item of intangible property held by the Seller pursuant to
a license or other Contract where Buyer does not assume the underlying Contract relating to such
intagible personal property at the Closing.

1.1.3 Inventory. All supplies, goods, materials, work in process,

inventory and stock in trade, wherever located, owned and held by Seller for use in connection
with the operation of the business and listed in Schedule 1.1.3 attached to this Agreement and
incorporated herein by this reference (collectively, the "Transferred Business Inventory").

1.2 Excluded Assets. Notwithstanding anything to the contrary in this
Agreement, the Property shall be limited to the items specifically identified or described in
Section 1.1 above (as expressly set forth in Schedules 1.1.1, 1.1.2, and 1.1.3) and shall in any
event exclude all of the following (collectively, the "Excluded Assets"): (i) those items
excluded pursuant to the provisions of Section 1.1 above; (ii) all cash or cash equivalents; (iii)
the Seller's rights under this Agreement and all cash and non-cash consideration payable or
deliverable to the Seller pursuant to the terms and provisions hereof; (iv) any leases and
executory contracts of the Sellers; (v) all securities, whether capital stock or debt, of Seller or
any other entity; (vi) all rights and claims in or to any refunds or credits of or with respect to any
taxes, assessments or similar charges paid by or on behalf of Seller, in each case to the extent
applicable to any period prior to the Closing; (vii) tax records, minute books, stock transfer
books and corporate seals of Seller; (viii) any letters of credit or similar financial
accommodations issued to any third party(ies) for the account of Seller; (ix) all preference or
avoidance claims and actions of the Seller, including, without limitation, any such claims and
actions arising under Sections 544, 547, 548, 549, and 550 of the Bankptcy Code; and (x) all
deposits and prepaid amounts of Seller held by or paid to third paries.

1.3 Instruments of Transfer. The sale, assignment, transfer, conveyance and
delivery of the Property to Buyer shall be made by assignments, bil of sale, and other
instruents of assignment, transfer and conveyance provided for in Section 3 below and such

other instruments as may reasonably be requested by Buyer to transfer, convey, assign and
deliver the Property to Buyer, but in all events only to the extent that the same do not impose any
monetary obligations upon Seller or in any other respect increase in any material way the
burdens imposed by the other provisions of this Agreement upon Seller.

2. Consideration.

2.1 Purchase Price.

2.1.1 The cash consideration to be paid by Buyer to Seller for the
Property (the "Purchase Price") shall be $

2.1.2 The Purchase Price shall be paid as follows:

(a) Concurrently with the mutual execution and delivery of this
Agreement (the date of such mutual execution and delivery is sometimes referred to herein as the
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"Execution Date"), Buyer shall provide the Debtors an amount equal to $ (the

"Good Faith Deposit") in immediately available, good funds to be held by the Seller pursuant
to the terms of the Bid Procedures approved by the Banptcy Court. The Seller shall deposit
the Good Faith Deposit into an interest-bearing account. The Good Faith Deposit shall become
nonrefundable upon the termination of the transaction contemplated by this Agreement by reason
of Buyer's default of any obligation hereunder (a "Buyer Default Termination "), it being
agreed that Seller shall not have the right to so terminate this Agreement unless Buyer has failed
to cure the applicable default within three (3) days following its receipt of written notice thereof
from Seller. At the Closing, the Good Faith Deposit (and any interest accrued thereon) shall be
credited and applied toward payment of the Purchase Price. In the event the Good Faith Deposit
becomes nonrefundable by reason of a Buyer Default Termination, the Seller shall be entitled to
retain the Good Faith Deposit and all interest accrued thereon for its own account. If the
transactions contemplated herein terminate by reason of (A) Seller's material default under this
Agreement, it being agreed that Buyer shall not have the right to so terminate this Agreement
unless Seller has failed to cure the applicable default within three (3) days following its receipt of
written notice thereof from Buyer, or (B) the failure of one or more of the conditions to Seller's
obligations set forth in Sections _ and _, below, or (C) the failure of a condition to
Buyer's obligations hereunder (including the conditions set forth in Sections _ and _,
below), the Seller shall return to Buyer the Good Faith Deposit (together with all interest accrued
thereon).

(b) On the Closing Date, Buyer shall (A) release the Good Faith

Deposit (together with all accrued interest thereon) to Seller, and (B) deliver to Seller, in Good
Funds, the balance of the Purchase Price.

2.2 Purchase Price Allocation. Prior to the Closing Date, Buyer shall prepare

and deliver to Seller for their review and consideration a schedule (the "Allocation Schedule")
allocating the Purchase Price among the various assets comprising the Property in accordance
with Treasury Regulation 1.1 060-1 (or any comparable provisions of state or local tax law) or
any successor provision. If Seller disagrees with or raises objections to the Allocation Schedule,
Buyer and Seller wil negotiate in good faith to resolve such objections. If the Parties are able to

agree upon the allocation of the Purchase Price, Buyer and Seller shall report and file all tax
returns (including any amended tax returns and claims for refund) consistent with such mutually
agreed Purchase Price allocation, and shall take no position contrary thereto or inconsistent
therewith (including in any audits or examinations by any taxing authority or any other
proceedings). Buyer and Seller shall file or cause to be fied any and all forms (including U.S.
Internal Revenue Service Form 8594), statements and schedules with respect to such allocation,
including any required amendments to such forms. If, on the other hand, the Paries are unable
mutually to agree upon the manner in which the Purchase Price should be allocated, Buyer and
Seller shall be free to make their own respective allocations of the Purchase Price for tax
purposes. Notwithstanding any other provisions of this Agreement, in the event the Parties
mutually agree upon the allocation of the Purchase Price, the provisions of this Section 2.3 shall
survive the Closing.

3. Closing Transactions.
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3.1 Closing Conference. The Closing of the transactions provided for herein
(the "Closing") shall take place at the offices of Pachulski Stang Ziehl & Jones LLP, located in
Wilmington, Delaware.

3.2 Closing Date. The Closing shall be held upon the earlier to occur of (i) the
second (2nd) business day following the satisfaction of the last of the conditions set forth in
Sections 4.1 and 4.2 below, and (ii) April 28, 2009 (t.he "Outside Date"). Tn the event the
conditions to Closing have not been satisfied or waived by the Outside Date, then any Party who
is not in default hereunder may terminate this Agreement. Alternatively, the Paries may
mutually agree to an extended Closing Date. Until this Agreement is either terminated or the
Paries have agreed upon an extended Closing Date, the Parties shall diligently continue to work
to satisfy all conditions to Closing and the transaction contemplated herein shall close as soon as
such conditions are satisfied or waived.

3.3 Seller's Deliveries to Buyer at Closing. On the Closing Date, Seller shall

make the following deliveries to Buyer:

3.3.1 A bil of sale, duly executed by Seller in the form and on the terms

of the bil of sale attached hereto as Exhibit" A," pursuant to which Seller transfers the Personal

Property, the Inventory and the Receivables to Buyer (the "Bil of Sale").

3.3.2 A counterpart assignment of intangible property, duly executed by
Seller, in the form and content of the assignment of intangible property attached as Exhibit "B"
hereto, pursuant to which Seller assigns to Buyer its interest, if any, in and to the Intangible
Propert (the" Assignment of Intangible Propert").

3.3.3 Any such other documents, funds or other things reasonably
contemplated by this Agreement to be delivered by Seller to Buyer at the Closing.

3.4 Buyer's Deliveries to Seller at Closing. On the Closing Date, Buyer shall

make or cause the following deliveries to Seller:

3.4.1 That portion of the Purchase Price to be delivered by Buyer
directly to Seller at the Closing under Section 2.1 (and Buyer shall release the Good Faith
Deposit to Seller as contemplated in Section 2.1.2(b) hereof).

3.4.2 A counterpart of the Assignment oflntangible Property, duly
executed by Buyer.

3.4.3 Any such other documents, funds or other things reasonably
contemplated by this Agreement to be delivered by Buyer to Seller at the Closing.

3.5 Sales. Use and Other Taxes. Any sales, purchases, transfer, stap,

documentar stamp, use or similar taxes under the laws of the states in which any portion of the
Property is located, or any subdivision of any such state, which may be payable by reason of the
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sale of the Property under this Agreement or the transactions contemplated herein shall be borne
and timely paid by Buyer.

3.6
the Closing Date.

Possession. Right to possession of the Property shall transfer to Buyer on

4. Conditions Precedent to Closing.

4.1 Conditions to Seller' Obligations. Seller' obligation to make the
deliveries required of Seller at the Closing Date and otherwise consummate the transaction
contemplated herein shall be subject to the satisfaction or waiver by Seller of each of the
following conditions:

4.1.1 All of the representations and warranties of Buyer contained herein

shall continue to be true and correct at the Closing in all material respects.

4.1.2 Buyer shall have executed and delivered to Seller the Assignment

of Intangible Property.

4.1.3 Buyer shall have delivered, or shall be prepared to deliver to Seller
at the Closing, all cash and other documents required of Buyer to be delivered at the Closing.

4.1.4 Buyer shall have delivered to Seller appropriate evidence of all
necessary entity action by Buyer in connection with the transactions contemplated hereby,
including, without limitation: (i) certified copies of resolutions duly adopted by Buyer approving
the transactions contemplated by this Agreement and authorizing the execution, delivery, and
performance by Buyer of this Agreement; and (ii) a certificate as to the incumbency of the
parties executing this Agreement and any instrument or other document delivered in connection
with the transactions contemplated by this Agreement.

4.1.5 No action, suit or other proceedings shall be pending before any
court, tribunal or governmental authority seeking or threatening to restrain or prohibit the
consummation of the transactions contemplated by this Agreement, or seeking to obtain
substatial damages in respect thereof, or involving a claim that consummation thereof would
result in the violation of any law, decree or regulation of any governental authority having
appropriate jurisdiction.

4.1.6 Buyer shall have substantially performed or tendered performance

of each and every material covenant on Buyer's part to be performed which, by its terms, is
required to be performed at or before the Closing.

4.1.7 The Bankptcy Court shall have entered the Approval Order (as
defined in Section 8.2. below) in accordance with Section 8.2. below and the Approval Order
shall not have been stayed as of the Closing Date.

4.2 Conditions to Buyer's Obligations. Buyer's obligation to make the

deliveries required of Buyer at the Closing, and to otherwise close the transaction contemplated
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herein, shall be subject to the satisfaction or waiver by Buyer of each of the following
conditions:

4.2. i Seller shall have substantially performed or tendered performance

of each and every covenant on Seller's par to be performed which, by its terms, is capable of
performance before the Closing.

4.2.2 All representations and waranties of Seller contained herein shall
continue to be true and correct at the Closing in all material respects.

4.2.3 Seller shall have executed and be prepared to deliver to Buyer the

Bil of Sale; and the Assignment of Intangible Property.

4.2.4 Seller shall have delivered, or shall be prepared to deliver to Buyer

at the Closing, all other documents required of Seller to be delivered at the Closing.

4.2.5 No action, suit or other proceedings shall be pending before any
court, tribunal or governmental authority seeking or threatening to restrain or prohibit the
consummation of the transactions contemplated by this Agreement, or seeking to obtain
substantial damages in respect thereof, or involving a claim that consummation thereof would
result in the violation of any law, decree or regulation of any governental authority having
appropriate jurisdiction.

4.2.6 The Bankptcy Court shall have entered the Approval Order in
accordance with Section 8.2. i below and the Approval Order shall not have been stayed as of the
Closing Date.

4.3 Termination. If any of the above conditions is neither satisfied nor waived
on or before the date by which the condition is required to be satisfied, a Party who is not then in
default hereunder may terminate this Agreement by delivering to the other written notice of
termination. Any waiver of a condition shall be effective only if such waiver is stated in writing
and signed by the waiving party; provided, however, that the consent of a Party to the Closirig
shall constitute a waiver by such party of any conditions to Closing not satisfied as of the
Closing Date.

5. Seller Representations and Warranties. Seller hereby makes the following

representations and warranties to Buyer:

5.1 Organization, Standing and Power. Subject to the applicable provisions of

banptcy law, Seller has all requisite entity power and authority to own, lease and operate its
properties, to carr on its business as now being conducted and, upon obtaining the Approval
Order, wil have the power and authority to execute, deliver and perform this Agreement and all
writings relating hereto.

5.2 Authorization of Seller. Subject to the Seller obtaining the Approval

Order, the execution and delivery of this Agreement, the consummation of the transactions
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herein contemplated, and the performance of, fulfillment of and compliance with the terms and
conditions hereof by Seller do not and wil not: (i) conflct with or result in a breach of
organizational documents of Seller; (ii) violate any statute, law, rule or regulation, or any order,
writ, injunction or decree of any cour or governental authority; or (ii) violate or conflct with
or constitute a default under any agreement, instrument or wrting of any nature to which Seller
is a pary or by which Seller or its assets or properties may be bound.

6. Buyer's Warranties and Representations. In addition to the representations and

warranties contained elsewhere in this Agreement, Buyer hereby makes the following
representations and warranties to Seller:

6.1 Organization. Standing and Power. Buyer is a duly
organized, validly existing and in good standing under the laws of the State of r 1.

Buyer has all requisite entity power and authority to own, lease and operate its properties, to
carr on its business as now being conducted and to execute, deliver and perform this Agreement
and all writings relating hereto.

6.2 Authorization of Buver. The execution, delivery and performance of this
Agreement and all writings relating hereto by Buyer have been duly and validly authorized. The
execution and delivery of this Agreement, the consummation of the transactions herein
contemplated, and the performance of, fulfillment of and compliance with the terms and
conditions hereof by Buyer do not and wil not: (i) conflict with or result in a breach of the
organizational documents of Buyer; (ii) violate any statute, law, rule or regulation, or any order,
writ, injunction or decree of any court or governental authority; or (iii) violate or conflict with
or constitute a default under any agreement, instrument or writing of any nature to which Buyer
is a party or by which Buyer or its assets or properties may be bound.

7. "AS IS" Transaction. Buyer hereby acknowledges and agrees that Seller makes

no representations or warranties whatsoever, express or implied, with respect to any matter
relating to the Property (including, without limitation, income to be derived or expenses to be
incured in connection with the Property, the physical condition of any personal property
comprising a par of the Property, the title of the Property (or any portion thereof), the
merchantability or fitness of the Personal Property or any other portion of the Property for any
particular purpose, or any other matter or thing relating to the Property or any portion thereof).
Without in any way limiting the foregoing, Seller hereby disclaims any warranty (express or
implied) of merchantability or fitness for any paricular purpose as to any portion of the Property.
Buyer further acknowledges that Buyer has conducted an independent inspection and
investigation of the physical condition of all portions the Property and all such other matters
relating to or affecting the Property as Buyer deemed necessary or appropriate and that in
proceeding with its acquisition ofthe Property, Buyer is doing so based solely upon such
independent inspections and investigations. Accordingly, except only for such surviving
representations, Buyer wil accept the Property at the Closing "AS is, "WHERE is,'' and
"WITH ALL FAULTS."

8. Actions Prior to Closing.
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8.1 Access to Records and Properties of Seller. From and after the date of this
Agreement until the Closing Date, Seller shall afford to Buyer's employees, independent public
accountants, counsel, lenders, consultats and other representatives, reasonable access for

examination at all reasonable times to the Property and all records pertaining exclusively to the
Propert. Buyer, however, shall not be entitled to access to any materials containing privileged
communications or information about employees, disclosure of which might violate an
employee's reasonable expectation of privacy. Buyer expressly acknowledges that nothing in
this Section 8.1 is intended to give rise to any contingency to Buyer's obligations to proceed with
the transactions contemplated herein.

8.2 Bankptcy Court Approval. The Seller has filed a motion (the "Sale
Motion") for an order (the "Approval Order") from the Bankptcy Court which (i) approves
the sale of the Property to Buyer on the terms and conditions set forth in this Agreement and
authorizes the Seller to proceed with this transaction, (ii) includes a specific finding that Buyer is
a good faith purchaser of the Property, and (iii) states that the sale of the Property to Buyer shall
be free and clear of all liens, claims, interests and encumbrances whatsoever (other than the
Assumed Liabilities). Following the filing of the Sale Motion, Seller shall use reasonable efforts
to obtain the Approval Order. Both Buyer's and Seller's obligations to consummate the
transactions contemplated in this Agreement which the Buyer and Seller may hereafter enter into
shall be conditioned upon the Banruptcy Court's entry of the Approval Order. If the
Bankptcy Court refuses to issue the Approval Order or to approve any third party purchaser at
the hearing on the Sale Motion, a third party purchaser for the Property or any material portion
thereof is approved by the Bankptcy Court at the hearing on the Sale Motion, then this
transaction shall automatically terminate and the Seller and the Buyer shall be relieved of any
further liability or obligation hereunder. In the event that a third pary (an "Upset Purchaser"
and the underlying agreement between the Upset Purchaser and Seller, the "Upset Agreement")
is approved by the Bankptcy Court as the purchaser of the Property at the hearing on the Sale
Motion, however, notwithstading anything to the contrary in this Agreement, this Agreement
shall not terminate, but rather shall become a "back-up bid" which shall remain open for
acceptance by Seller for a period of fifteen (15) days following the closing date specified in the
Upset Agreement, but subject and subordinate in all respects to the rights of the Upset Purchaser
under the Upset Agreement; provided, however, this Agreement shall automatically terminate if
the Approval Order is for any reason whatsoever not entered by the Bankptcy Court on or
before ,2009, or the Closing does not occur by the Outside Date. Upon entry of

the Approval Order in accordance with the provisions of this Section 8.2.1 (a) (such entry date
being referred to herein as the "Sale Approval Date"), the condition set forth in this Section 8.2
shall conclusively be deemed satisfied.

9. Miscellaneous.

9.1 Damage and Destruction: Condemnation. Seller shall promptly notify
Buyer of the occurrence of any material damage to or destruction of the Property that occurs
prior to the Closing Date. In the event of any uninsured damage to or destruction of the Property
prior to the Closing Date the cost of which to repair would total $r lor less, then such

damage or destruction shall have no effect whatsoever on the Purchase Price or Buyer's or
Seller' obligation to close. Should any uninsured damage or destruction to the Property occur
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prior to the Closing Date the cost of which to repair would total more than $ r 1 but less

than $r 1, then unless Seller causes the same to be repaired and restored in all material

respects prior to the Closing Date (in which case the Purchase Price shall be unaffected and the
parties shall proceed with the Closing as though such damage, destruction or proceedings had
never occurred or been initiated), Buyer's sole remedy shall be to receive a dollar-for-dollar
reduction in the Purchase Price in an amount equal to the sum of (i) the cost of such repairs, less
(ii) the amount of any insurance proceeds with respect thereto assigned to Buyer at the Closing,
and consummate the transaction contemplated herein. If any uninsured damage or destruction to
the Property occurs prior to the Closing Date the cost of which to repair would total $r lor

more, then irrespective of whether the same can be repaired and/or restored prior to the Closing
Date, Buyer shall have the right and option to either (i) terminate the transaction contemplated
herein, or (ii) elect to receive, as its sole and exclusive remedy by reason of such damage,
destruction, a Purchase Price reduction in the amount of $r 1 and consummate the
transaction contemplated herein as though the damage or destruction had never occurred or been
initiated. In all other events or in the event that Buyer elects to consummate the purchase
pursuant to clause (ii) above, (xx) all insurance or condemnation proceeds, including business
interrption and rental loss proceeds, collected by or paid to Seller prior to the Closing Date,
shall be credited against the Purchase Price on Buyer's account or the Purchase Price shall be
adjusted by an amount agreed between Buyer and Seller, and (yy) all entitlement to all other
insurance or condemnation proceeds arising out of such damage or destruction or proceedings
and not collected prior to the Closing Date shall be assigned to Buyer at the Closing.
Notwithstanding anything to the contrary in this Agreement, the risk of loss or damage to the
Property shall unconditionally shift to the Buyer on the Closing Date. For avoidance of doubt,
Buyer and Seller intend that the provisions of this Section 9.1 shall control over any right or
remedy to which the Buyer may otherwise be entitled under this Agreement by reason of the
occurrence of any event subject to this Section 9.1.

9.2 Attorneys' Fees. In the event that either party hereto brings an action or
other proceeding to enforce or interpret the terms and provisions of this Agreement, the
prevailing pary in that action or proceeding shall be entitled to have and recover from the non-
prevailing pary all such fees, costs and expenses (including, without limitation, all court costs
and reasonable attorneys' fees) as the prevailng party may suffer or incur in the pursuit or
defense of such action or proceeding.

9.3 Reasonable Access to Records and Certain PersonneL. Until the closing of
the Bankruptcy Case, (i) the Buyer shall permit Seller's counsel and other professionals and
counsel for any successor to Seller and their respective professionals (collectively, "Permitted
Access Parties") reasonable access to the financial and other books and records relating to the
Property or the Transferred Business, which access shall include (xx) the right of such Permitted
Access Parties to copy, at such Permitted Access Parties' expense, such documents and records
as they may request in furtherance of the purposes described above, and (yy) Buyer's copying
and delivering to the relevant Permitted Access Parties such documents or records as they may
request, but only to the extent such Permitted Access Parties furnish Buyer with reasonably
detailed written descriptions of the materials to be so copied and the applicable Permitted Access
Party reimburses the Buyer for the reasonable costs and expenses thereof, and (ii) Buyer shall
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provide the Permitted Access Parties (at no cost to the Permitted Access Parties) with reasonable
access to (Note: Insert Name(s) of any personnel to whom the Seller wil need continued
access post-Closingl during regular business hours to assist Seller and the other Permitted
Access Parties in their post-Closing activities (including, without limitation, preparation of tax
returns), provided that such access does not unreasonably interfere with the Buyer's business
operations.

9.4 Notices. Unless otherwise provided herein, any notice, tender, or delivery

to be given hereunder by any Party to the other may be effected by personal delivery in writing,
or by registered or certified mail, postage prepaid, return receipt requested, and shall be deemed
communicated as 0 the date of mailing. Mailed notices shall be addressed as set forth below, but
each Party may change his address by written notice in accordance with this Section 9.4.

To Seller: 2701 Industrial Drive
Bowling Green, KY 42102
Attn: Craig S. Dean, Chief

Restructuring Offcer

AND

c/o AEG Parners
200 West Madison Street, Suite 500
Chicago, IL 60614
Attn: Craig S. Dean

With a copy to: Pachulski, Stang, Ziehl & Jones LLP
150 California Street, 15th Floor
San Francisco, CA 94111
Attn: David M. Bertenthal, Esq.

To Buyer:

Atln:

With a copy to:

Attn:

9.5 Entire Agreement. This instrument, that certain Confidentiality
Agreement dated , 200_, between and
and the documents to be executed pursuant hereto contain the entire agreement between the
parties relating to the sale of the Property. Any oral representations or modifications concerning
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this Agreement or any such other document shall be of no force and effect excepting a
subsequent modification in writing, signed by the Party to be charged.

9.6 Modification. This Agreement may be modified, amended or supple-

mented only by a written instruent duly executed by all the parties hereto.

9.7 Closing Date. All actions to be taken on the Closing pursuant to this
Agreement shall be deemed to have occurred simultaneously, and no act, document or
transaction shall be deemed to have been taken, delivered or effected until all such actions,
documents and transactions have been taken, delivered or effected.

9.8 Severability. Should any term, provision or paragraph of this Agreement
be determined to be ilegal or void or of no force and effect, the balance of the Agreement shall
survive.

9.9 Captions. All captions and headings contained in this Agreement are for

convenience of reference only and shall not be construed to limit or extend the terms or
conditions of this Agreement.

9.10 Further Assurances. Each Party hereto wil execute, acknowledge and

deliver any further assurance, documents and instruments reasonably requested by any other
Party for the purpose of giving effect to the transactions contemplated herein or the intentions of
the Parties with respect thereto; provided that nothing herein shall be deemed to require any
Pary to execute or deliver any such further assurance, document or instrument to the extent that
the same could in any material way increase the burdens, obligations or liabilities otherwise
imposed upon such Party by this Agreement.

9.11 Waiver. No waiver of any of the provisions of this Agreement shall be
deemed, or shall constitute, a waiver of other provisions, whether or not similar, nor shall any
waiver constitute a continuing waiver. No waiver shall be binding unless executed in writing by
the party making the waiver.

9.12 Brokerage Obligations. Seller and the Buyer each represent and warrant to
the other that, such party has incured no liabilty to any real estate broker or other broker or
agent with respect to the payment of any commission regarding the consummation of the
transaction contemplated hereby. If any claims for commissions, fees or other compensation,
including, without limitation, brokerage fees, finder's fees, or commissions are ever asserted
against Buyer or the Seller in connection with this transaction, all such claims shall be handled
and paid by the pary whose actions form the basis of such claim and such party shall indemnify,
defend (with counsel reasonably satisfactory to the party entitled to indemnification), protect and
save and hold the other hanless from and against any and all such claims or demands asserted

by any person, firm or corporation in connection with the transaction contemplated hereby.

9.13 Payment of Fees and Expenses. Except as provided in Section 9.2 above,
each party to this Agreement shall be responsible for, and shall pay, all of its own fees and
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expenses, including those of its counsel, incurred in the negotiation, preparation and
consummation of the Agreement and the transaction described herein.

9.14 SurvivaL. The respective representations, warranties, covenants and
agreements of Seller and Buyer herein, or in any certificates or other documents delivered prior
to or at the Closing, shall not be deemed waived or otherwise affected by the Closing.

9.15 Assignments. This Agreement shall not be assigned by any Party hereto
without the prior written consent of the other party hereto, which consent the Parties may grant
or withhold in their sole and absolute discretion.

9.16 Binding Effect. Subject to the provisions of Section 9.15, above, this
Agreement shall bind and inure to the benefit of the respective heirs, personal representatives,
successors, and assigns of the paries hereto.

9.17 Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of Delaware.

9.18 Good Faith. All parties hereto agree to do all acts and execute all
documents required to cary out the terms of this Agreement and to act in good faith with respect
to the terms and conditions contained herein before and after Closing.

9.19 Construction. In the interpretation and construction of this Agreement, the
parties acknowledge that the terms hereof reflect extensive negotiations between the paries and
that this Agreement shall not be deemed, for the purpose of construction and interpretation,
drafted by either party hereto.

9.20 Counterpars. This Agreement may be signed in counterpars. The parties
further agree that this Agreement may be executed by the exchange of facsimile signature pages
provided that by doing so the paries agree to undertake to provide original signatures as soon

thereafter as reasonable in the circumstances.

9.21 Time is of the Essence. Time is of the essence in this Agreement, and all
of the terms, covenants and conditions hereof.

9.22 Interpretation and Rules of Construction. In this Agreement, except to the
extent that the context otherwise requires:

9.22.1 when a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule, such reference is to an Aricle or Section of, or an Exhibit or a Schedule to,
this Agreement unless otherwise indicated;

9.22.2 the headings and captions used in this Agreement are for reference

purposes only and do not affect in any way the meaning or interpretation of this Agreement;

9.22.3 whenever the words "include," "includes" or "including" are used
in this Agreement, they are deemed to be followed by the words "without limitation";
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9.22.4 the words "hereof," "herein" and "hereunder" and works of

similar import, when used in this Agreement, refer to this Agreement as a whole and not to any
paricular provision of this Agreement;

9.22.5 all terms defined in this Agreement have the defined meanings
when used in any certificate or other document made or delivered pursuant hereto, unless
otherwise defined therein;

9.22.6 the definitions contained in this Agreement are applicable to the

singular as well as the plural forms of such terms;

9.22.7 any law defined or referred to herein or in any agreement or
instrument that is referred to herein means such law or statute as from time to time amended,
modified or supplemented, including by succession of comparable successor laws;

9.22.8 references to a person are also to its permitted successors and
assigns; and

9.22.9 the use of "or" is not intended to be exclusive unless expressly
indicated otherwise.
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In Witness Whereof, Buyer and Seller have executed this Asset Purchase Agreement as of the
day and year first above written.

BUYER:

, a

By:
Name:
Its:

SELLER:

, a
limited liabilty company and Chapter 11 Debtor and
Debtor in Possession

By:
Name:
Its:

(NOTE - ADD ADDITIONAL SELLER SIGNATURE
BLOCKS IF THE ASSETS COMPRISING THE
"PROPERTY" ARE OWNED BY MORE THAN ONE
ENTITY.)
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And All Schedules

(TO BE ATTACHED)
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Exhibit" A "

BILL OF SALE

Pursuant to Section 3.3.2 of that cei1ain Asset Purchase Agreement dated as of
, 2009 (the" Agreement"), by and between , a

("Buyer"), on the one hand, and , a
, and , a ,Debtors and Debtors in

Possession (the "Seller"), on the other hand, and for good and valuable consideration, the

receipt and sufficiency of which Seller hereby expressly acknowledges, to the extent of its
interest therein, Seller hereby sells, transfers, assigns and delivers all of its right, title and interest
in and to (i) the Personal Property, (ii) the Receivables, and (iii) the Transferred Business
Inventory.

Except for terms specifically defined in this Bil of Sale, all capitalized terms used in
herein shall have the same meanings as such terms have when utilized in the Agreement.

Notwithstanding anything to the contrary herein, Seller are executing and delivering this
Bil of Sale in accordance with and subject to all of the terms and provisions of the Agreement
(including, without limitation, the exclusions set forth in Section 1.2 of the Agreement and the
acknowledgement and disclaimer set forth in Section 7 of the Agreement).

IN WITNESS WHEREOF, Seller has caused this Bil of Sale to be executed as of the
1 day of r 1, 2009.

SELLER:

, a
and Chapter 11 Debtor and Debtor
in Possession

By:
Name:
Its:

(NOTE - ADD ADDITIONAL SELLER SIGNATURE
BLOCKS IF THE ASSETS COMPRISING THE
"PROPERTY" ARE OWNED BY MORE THAN ONE
ENTITY.)
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Exhibit "B"

ASSIGNMENT OF INTANGIBLE PROPERTY

, a , and , a
,Debtors and Debtors in Possession are executing this Assignment of

Intangible Property (the" Assignment") in favor of , a

(the "Assignee"), with respect to the following facts and circumstances:

(A) Assignor and Assignee have heretofore entered into that certain Asset Purchase
Agreement dated ,2009 (the "Agreement"). Except for terms specifically
defined in this Assignment, the capitalized terms used in this Assignment shall have the same
meanings as such terms when used in the Agreement.

(B) Concurrently with the execution and delivery of this Assignment, Assignor and
Assignee are consummating the transactions contemplated by the Agreement. Pursuant to
Sections 3.3.3 and 3.4.3 of the Agreement, Assignor and Assignee are required to mutually
execute and deliver this Assignment at the Closing.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the
receipt and sufficiency of which Assignor hereby expressly acknowledges, to the extent of its
interest therein, each entity comprising Assignor hereby assigns, conveys, transfers and sets over
unto Assignee, all of Assignor's right, title and interest, if any, in and to all Intangible Property,
including, but not limited to, its right, title and interest, if any, in and to the Intangible Property
identified on Schedule 1 attached hereto and incorporated herein by this reference. This
Assignment shall inure to the benefit of, and be binding upon, the successors, executors,
administrators, legal representatives and assigns of Assignor and Assignee.

Notwithstanding anything to the contrary herein, the parties comprising Assignor are
executing and delivering this Assignment in accordance with and subject to all of the terms and
provisions of the Agreement (including, without limitation, the exclusions set forth in Section 1.2
of the Agreement and the acknowledgement and disclaimer set forth in Section 7 thereof).

In the event that Assignor or Assignee brings an action or other proceeding to enforce or
interpret the terms and provisions of this Assignment, the prevailing party in that action or
proceeding shall be entitled to have and recover from the non-prevailing party all such fees, costs
and expenses (including, without limitation, all court costs and reasonable attorneys' fees) as the
prevailing party may suffer or incur in the pursuit or defense of such action or proceeding.

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the _ of
,2009.

This Assignment shall be governed by and construed and enforced in accordance with the
laws of Delaware.
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ASSIGNOR:

, a
Chapter 11 Debtor and Debtor
in Possession

and

By:
Name:
Its:

(NOTE - ADD ADDITIONAL SELLER SIGNATURE
BLOCKS IF THE ASSETS COMPRISING THE
"PROPERTY"" ARE OWNED BY MORE THAN ONE
ENTITY.)
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