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U S DEPARTMENT OF COMMERCE
U S, Pawent and Trademark Office

Tex the Honorable Commyssioner of Patents and Trademarks: Flease record the attached onginal documents of copy thereof.

1 Name of conveying party (ies)
American Desk Manufacturing Company

2600 West Avenue G
Temple, Texas 76504
O individuals O Associanon
[ General Paninership [] wrmited Partnership
H  Corporaton-State- TX
O  Cther

Addimenal name(s) of conveying pany yes) anached? [ Yes B No

3 Nature of conveyance
1 Assgnment M Merger

O Securnty Agreement O Change of Name
QOrger by U 5. Bankrugtcy Couft (pursuant to the
coult order INAL the Axsels be 50id free and claar of
any and ail uns please remove the Assignmens 1o
BankAmenca Business Credit, jnc. thar were
recorded February 12, 1996, ReelFrame

= Omer  1511/0345

2.

Name and address of receiving party {€s)

Address
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Texas

Corporanon-State
Other
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H assignee 3 nar domciled i the United States a domesue
representative desgnation 1s attached. [] Yes [] No
{Pesignauens must be & separale document from assignment)

Aggaional name(s) & address (es) attached? [ ves [ No

4 Applicaton number(s) or registration number(s);
A Trademark Application No.(s)

B. Trademark No.(s)

0786711
0785602 a
Additiona numbers attached? [ Yes B8 No 'g
I
5 Name and agaress of pary 1o whom correspondence 5] Total number of appheations and rademarks nvolved 0
concerning dacument should be mailed: )
7. Toral fee (37 CFR 3.41)... $ 6500 T
Name  Melanie Cass 0
nnnnn Rttt r s et m——— ey Wi AT W m
o
Internat Address:  _ [ Enclosed
__________________ 0
Cooley GodwardLLP B Authorized 10 e charged 1o depasit account g
_______________________________________________________________ 8. Depost account number: #
StreetAddress _1 Maritime Plaza, 20" Floor 03-3115 I
San
Cty _Franciseo State: _CA_  Zp. 94111 (Anach dupheate copy of this page f paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knawledge ang belief. the fareqgoing informaton s lue and correct angd any attached capy 15 a trua copy of the
onginal document. /%@ j M
Melanie Cass g September 14, 2004

Name of Person Signing Signature Date
Total number of pages inciuding cover sheet, attachments, and documents. 12
013464 v1/sF
Mait documents 1o be récorded with réquired cover sheet mnformation to:
e R R Commissioner of Patents & Trademarks, Baxs Assignmenis
HOSDT T AT AR washington, D.C. 20231
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IN THE UNITED STATES BANKRUPTCY courT ~ FILED
FOR THE WESTERN DISTRICT OF TEXAS

WACO DIVISION APR 2 21997
1., BANKRUFTCY ‘COURT

IN RE: ) BY »__DEPUTY

)
AMERICAN DESK MANUFACTURING ) CASE NOQ. 97-80387-LK
COMPANY )

)
DEBTOR ) CHAPTER 11

QROER GRANTING DEBTOR'S APPLICATION TO SELL ASSETS OF
U OF BU
cO.- co 0 06 C
U 6 D §365

ON THIS DATE came on for consideration the Application To Sell Assets of
the Estate Qutside Qrdinary Course of Business to Artco-Bell Corporation or to the Highest
Bidaer Pursuant ta 11 USC §363(f) and §365 filed by AMERICAN DESK
MANUFACTURING COMPANY, Debtor in the above-entitled and numbered bankruptcy
proceeding. And the Court. having reviewed the pleadings and upon hearing the evidence
and testimony presented by counsel, finds that said Appiication is with merit.

The Court further finds that all creditors and paries-in-interest received
proper notice of the filing of the Application to Seil Assets of the Estate Qutside Ordinary
Course of Business 10 Anco-Bell Corporation or to the Highest Bidder Pursuant to 17 USC
§363 and §365 and of this hearing. And therefore,

iT 1S HEREBY ORDERED, ADJUDGED, AND DECREER that Debtor's
Application 1o Sell Assets of the Estate Free and Clear of Any and All Liens,
Encumbances, and Other Interests Pursuant to 11 U.S.C. 363(f) Outside the Qrdinary
Course of Business, excluding the 1997 ad valorem tax liens, shall be and is hereby
granted.

IT 1S FURTHER ORDERED that Debtor shall be authorized ta seli to
Artco-Bell Carparation and Apolio Group, Inc. Free and Clear of Any and All Liens,
Encumbrances, and Other interests Pursuant to 11 U.S €. 363(f) Outside Ordinary Course

of Businass the disclosed assets of the bankruptcy eslate pursuant to the term sheets
attached hereto as Exhibit "A” and "B".
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IT1S FURTHER ORDERED that the Court, having found both buyers to be
in goad faith, pursuant 11 U.S.C. 363(m), reversal or modification of this Order shall not
affect the validity of any sale, provided said sale is not stayed by the order of a count of

competent jurisdiction.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that the sale of
any and all the assets shall be subject {o the valid 1997 ad valorem tax liens of all taxing

authorities.

DATED:

UNITED STATES BANKRU%CY JUDGE —

Please forward an executed and file-marked copy of the Order 1o

CHERRY, DAVIS, HARRISON

MONTEZ, WILLIAMS & BAIRD, P.C.

JOHN A. MONTEZ

801 Washington Ave., 7th Floar
Waca, TX 76701-123

{B17) 756-5545

(B17) 757-0522 FAX

JENKENS & GILCHRIST
LINDA SARTIN

1445 Ross Ave, Ste 3200
Dallas, TX 75202

SHEINFELD, MALEY & KAY
T. GLOVER ROBERTS
1700 Pacific Ave, Ste 4400
Dalias, TX 752014618

gyarmamdaski2.p20
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Mr. Josaph LaGraix

President and CEO

American Desk Manufacturing Compary
2600 Waat Avenue G

Temple, TX 785046107

Ra:  Offer ta Dabtar in Posyasaion
American Dask Mamaatring Gampany

Pear Mr. LaGrobx

Arico—Bel} Gorparation of 4 new company i be formed by the
sharehaldars of Artca~Bell Corparation (the "Buyer”) will undertake the purchace
of the @ssets of Amarican Desk Menufacturing Gampany in its capachy as
Debtar in Passession (the "Seller’), Tha purpose of tis leftar Is for the Buyar to
submit its firm offar and provide the basis for the negotiation of & definitve Assat
Purchass Agresment (tha "Agreement’) pursuant 1o which such purcnasa would
be undertaken, The purchase of ¥ie asasts will be subject o epproval by the
United States Bankruptey Court (*Rankiuptcy Court™) In the Chapter 11 case of
Amarican Dask Manufachiing which ia now periding. Some of the basic tama
and conditions of the Agreemant wauld be as lallows:

1. Farm and Strucure:

The Buyer wilt asqulre ali of Ine aseets of Sefier in Temple, Taxas, (except
arcounts facaivable generated priar 10 clasing), including without imitatan, the
!nnowinq'

a. The name "American Desk Manufacuring Co.”, as well as related
namos such as "American Desk' and the lHke; and Buyer snsll have the G‘&

exclusive right to use this name and rojated namaes, o)
b, Al real gstato in Beil County, Texas W %
G. Al inventory jocated In Bell . Texas, inventary of

product Bnes produced in Belf County, uding wi#\nut fimttaton all rew
mataﬂat aJ! wark n pmgmss and all ﬂn(snad gmds (tm ﬂall Cuunty Invanturyu.

g No. 71500
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d. Al furniture, Maures, machinery, equipment and supplies located in
Boll County, Texas, rHetudnG witiber t-.vm'r::'?,u Atk T3 Mﬂyc: EEatEn To Gt
THE Tayeott. o Vol WS ART LACAVED 1N Tito TEmpes, TECAS éucanionl -

& Al dchiracts, agreemants, leasea, and purchase orders referable ta
nperations in Bell Catnty or to produst linea produced In Ball County; providad,
Buyer may afact not ta buy selacted contracts, agresmants, leases or purchase
orders, and same wilt not ba included in the sala. .

«f.  All intongibles, Including without Smitation copyrights, patents,
product designs, phona numbers, licensas, loges, trade names, customer liats,
and conmragts which are owned by of partain ta Amerean Desk Manufacturing
Campany and #s business conducted iy Bell County, and product iines produced
In Beil County, Taxas.

g Al geogunts recaivable for any goods shipped from the Befl County
fecliiies &ftor tha dnslng of the #ala comtemplated in this offer. All acsaunts

receivable for gnods pwd pmar to the closing wil remaln groperly of the
Saller SHic BAVE Mo %&m .E mw

QN-LEWID-Q o & kcopu MBMM THAT ¥TY 8

*iil ]c S reca Py Sqver, Buyer will und

sssiat tha mﬂenﬁnn of Bai!m‘s pra—closlng acoounts receivable snBer me
'ﬂ“ﬂWf"B s and conditions:

M  Buyer Wil send out bilis and coldct payments on
Sallers accounts reGelvable, acconding o Buyer's s@hdam busingas pracedures
for billing accounts. “When. in the sole opinion of Blyer, further biling an an
eccaunt is no longer reaxanably practical, Buyer Wit cease collection eifonts, and
Buyer's g4l8 cbligation shimll be o retum e biling records ralated © such
accaum to Sellar, ar to such qihe! party sdaignated by the Bankrupiey Caount.
Buyer will also tum over diiing.jecarid and cease cofection efforts ar the
raquast of Seller, or such oiner partygd the Bankrupicy Court may designata.

()  Buysréhall notte required to file any lawsuit or other
jegal action, or o inltate of-farticipate In aRy arbiiration, mediavon, or ather
altermnative dispute resalupidn procadures, refaled o accounts recatvapla. Al
kgarion end any snd Sl aliernative dispute radejution procedurss will be
inivated, defended, prid pardoipatad in by the. Sellar, dr sucn ather panty as
may ba daslgnax d by e Bankruptey Court. Saller, oF S athar person as
mey be desigrfited by the Hankrupwy Couwlt, ghall l\m ; fu[l and sdle
responsiplityfor geckiing when io inltate, deland ar otharwise p pate In &ny
lawsults o7 in any gltamative disputa rasalution procadures ralatad e -accounts
rcaivatile. Buyer's sole responaibiiity shall ba to um over Billing informane tﬂ
Seu , or 10 guch other peny designatad by the Bankruptcy Coun, whé

aatad.

- Paga 2 -
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)y When gayments are racalved by Buyer, Buyarmay
raly.on the payor's designation or nomafion as to which Involca(‘s mﬂ’ugﬁvment
appliet-and may apply the payment Accordingly. Buyer wiii-Geparate out
PEVMEMS n.Seller's actounts rﬂﬂﬂ'ﬁbh‘ and wil P{W gan accounting and
paY tha proceediral same tn Saller, or 1o BankAmerica Business Credd, Inc., or
to such other pany &i-tha Bankrupicy Colirt may-dasigrate, not less affen than
weakly. Wnan one checKor pryment la rgeetved which appiies to two or mare
Invelcas, ane or mare of whicls. far gadas shipped bafore closing, and one of
meara ke Iny goads shippad after cigoliig. e portian of tha payment refatad 1o the
pre-ciosing shipments Wik ba pald over biriuyer, aa described above.

pvi Buyer shali b sempensated for Rs sanicas rendered
In assisting In tha collaction of Sellers ascount rceivibly in e amount of four
(4%) per oonif of all of Sellers funda callected. Buyer's compensation shall ba
daductad by Buyer from the ocllected funds of Seller, and suth deduction shall
ha-foflectad on the acsalnting 1 be pravided 10 Sallar dascritved hiwgin,

The form of the sale will ba a sale frea and clesr of lisns and intarasis
pursuant 1o 11 UB.C. § 363(f,

2. Purchasa Prica:
" #3.0 _
(% & &3 mion 1 be paid In cash at closing-

b,  Accounts receivabla for goods shipped prior 10 clesing, generated
from Sellar's Temple, Bell County, Taxas. operatians, wil ba

retainad by Seller,
3. Managemant and Employess:

Buyer will endeavor 1o hirg as many amployeeé of American as s
necessary and faasible, and maintsin the business In Tempia, Taxas, provigeq
thar Buyer daes not walrant of guarantae to hird any of Gailars employeds, of o
mAMaIn the businese in Temple, Texgs, and NoKMEr this letter of Intant nor the
Agraement shall greate any hinding legal or equitable obligation on Buyer 1 do
a/ther.

4. Timing:

Buyer and Seller will use thelr bost effarts 10 enter into the Agreament a3
aoon as possible, and to obtain Bankruptey Court appraval for the £ as saon
a3 possible, ]

Selier shall cause 10 be fied an applicaiion for approval of the sale
descrved hareln, or, an amandea notice of the 1ems of this proposed sate.

— Paga 3-
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Saller shall obtain any omor orders of the Bankruptey Court required
consuminets the salg contempiated In this offer, Tha notice required by the
Banknupvicy Rulas for appeaval of a sale of assets purstant t© 11 U,S.C, §363(H
shail addiionally pravide that any chlection to saie shall he sanved In wiiting on
Suyer's counsal and shajl further pravide that if any objection {3 fileq and served,
hearing an sald abjection shall he seheduled on & date coraln, but not later than
Apri 23, 1997, Seflar kurther agrees to notify Buyer of receipt of any offer far the
purchase of any assets which are the subject of this iatier of Intent. Seller shall
pravide to Buyer & capy of any such affar within thras days of Seallers recelpt of
said offer. Buyer and Sellar will use thair -nest eflorts W0 closa the saie
conternplated In thia offer as soen &5 ressonably possible, but net later than the
elevanth (11th) day afier the date on which the Bankruptoy Court entars its order
approving and autharing the eale, frae and clear of lens, as provided hareln.

&  Confingencles: S e ww——r—
is proposal is contingant upon; Rflrartom

=y
o Ganﬂnuaumtma husiness dtubstantialy Dd same: i

as it operated during the approximats pariod of time wh
bankrupicy case was filed, including continusd funding’ by
BankAmerica Business Credl. ine., o other adequalwe auiside
funding, through closing, .

b,  Buyer ang Seller entering into an Agraemsant satisfactary o bhath
Buysr and Saler and conl@ining provislons appropriate and
custamary for such agreements and transactians.

¢.  Finallzing of debt financing arrangamants, this conungsncy o bé
ifted not lawer tan 5:00 p.m. of the firet business day after the
Bankruptey Court antars its order appraving the sale contemplarag
in this offer, fraa and clear of llens as deserbed herein,

d.  Seller shall provide good 1ue t the property In be soid, and Seller
shall provide, at Buyers expanse, title insurance policies 1o Sefler
end 1o Sellers financing entity. All axecutory leases and contracts
which we s0id under the terms of the Tis offer shall be assumed

erd 5014 a3 required under 11 U.S.C, § 385, mrma!i—hrp?; @?H"

& Approval of the Unites Statas Bankruptey Caurt, a6 a sale fres and
clear of fleng and interasts pursuam @ 11 WE.C. § 363(), nform .~
- of order reesonably acceptable 1o Buyer; Seller o pay from the

praceads or cloaing: ( 4 {2)

- Page 4- -ﬂ& AhoA.
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ed valoem property taxas for 1096 end-prs
fxes to_pm red 1o date of closing:
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f.  Thare being no ERISA or aiher employee retiremsnt or benefit plan
ar fund Habiities which might he assaitad ageinst Buyer after the
cloging,

g.  That Buyer & not required to comply with the torms aet out In
paragraph 4.4, page 8, of tha Fist Amendsa Qrder Granting
Motlen Of Official Committae OF Unsacured Cradirars Of Amerlcan

"Desk Manufzenring Company, Red April 10, 1897, which requiras
that all biddars ciose within two busineas days of the data an order
Iz srtared agpraving the sald, oF alka post a 20% eamest monsy
dapasi, ar clsa lose tha sale. Thia offer is specifically stated  not
includa the tarms sei out i such paragraph 4.a.

a. Subsequent bids

Ay subsaquarmt offers for the Aseats mudt oxcesd any prlor offer
ggloudw the offer made haerein, bul not Buyer's prior offers) by ne less than
0300.048,

7. Inspacion;
Seller agress 10 make avaflable 10 Buyer duing normal business nours.

employoes of the Company as wall as Informatan requestad by the 8uyer, which
information Buyer agraes o traat confidontially.

8 Expehaes:

Buyer and Sallar anali each ba responsidle for thalr own axpenses which
resuit from the amangements praposad in this lextar.

9.  Parformance/3oilcitatoryMormal Caurse:
Buyer and Setier agree io use thelr besl eflons to pegouate Me

Agreement, and 10 cause the sals conternpiaied hereln to be approved py the
Bankruptey Court. The Sefler further agrees that it shall andeavor 10 aparata the

- Page s -
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Company in arder o maimaln the value of the engelng husinass inciuding but
not iimitad o customors, suppfiers, employoes and operating professes, as
raquintd By paragraph &.6.

10,  Publicly:

Except o the axtent raquired by applicabla law and the Bankruptey Cour,
Buyer and Belier agree that the contants of this lenter are confldental ana that
relher wil make any form of public announcement without the express g [4—
permiasion of the other party. 16 o T Agagared by fne Coer am Ao <3 H¥2..

. &F THS bFFER 15 Wik

Buyer diacioses that this oifer hes resulied In pan from discussions
betwean ahd among Buyer, the QHicial Committed of Unaecured Croditors
and fia chalrman, Mr. Harold J. Ecbs, The Apolie Group, Inc., and others,
and auggestions made during those discusslons. Purther, Buyer is
informed and balleves that The Apolle Growp, Inc., will make an offer for
Belinr's property located In Willamson County, Texas, and Buyer and The
Apolio Group may share scme due diligence expenses in connection with
these offers. However, neither the price offered herein, nar the price In the
expacitd Apello Group oifer is controlled by any agreemen! among
potential bigdders.

Sincerely,

ARTCO-BELL CORPORATION

By: ( —
Ci Hargadon, s anomey

oy RETL ) WL gTnu _mmmen

Agrogd teonthis ___ day of April 1987

AMERICAN DESK MANUFACTURING
COMPANY

By:
its

~-Faga 6 -
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