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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
In re: )} Chapter 11
CFM U.S. CORPORATION, et al., ; Case No. 08-10668 (KJC)
Debtors. ; (Jointly Administered)
; Related to Docket Nos. 13, 125, 311, 326, 327 & 359

ORDER PURSUANT TO 11 U.S.C. §§ 105(A), 363, 365, 503
AND 507 AND FED. R. BANKR. P. 2002, 6004, 6006 AND 9014:
(A) AUTHORIZING SALE OF CERTAIN OF DEBTORS’ ASSETS
FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERESTS
AND OTHER ENCUMBRANCES AND (B) APPROVING
ASSUMPTION AND ASSIGNMENT OF CERTAIN AGREEMENTS

Upon the motion [Docket No. 13] (the “Sale Motion™) of the above-captioned

debtors and debtors in possession (collectively, the “Debtors™) sccking, inter alia, entry of an

ordcr pursuant to sections 105(a), 363, 365, 503 and 507 of chapter 11 of title 11 of the United
Statcs Code (as amended, the “Bankruptey Code™) and Rules 2002, 6004, 6006 and 9014 of th‘é
Federal Rulcs of Bankruptcy Procedures (the “Bankruptcy Rules”), (a) approving the sale of
substantially all of the assets of the Debtors and (b) approving the assumption and assignment of
certain exccutory contracts and unexpired leases of the Debtors in connection with the sale; and
the Sale Motion having been served upon all creditors and other parties in interest in these cases;
and it appearing that proper and adequate notice of the Sale Motion has been given and that no
other or further notice is required; and after due deliberation thercon; and good and sufficient
cause appearing therefor,

NOW, THEREFORE, THE COURT HEREBY FINDS THAT:

A, This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157

and 1334.

{00226656;v1)
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B. This is a corc proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is
proper in this District and this Court pursuant to 28 U.S.C. §§ 1408 and 1409. Notice of the Sale
Motion having been given as described above, is proper, timely, adequate, sufficient and proper
under the circumstances. l

C. Capitahzed terms used h;arein that are not otherwise defined in this Order
shall have the meanings ascribed to such terms in the Asset Purchase Agreement, dated as of
June 23, 2008 between the Debtors and certain foreign affiliates (collectively, the “Sellers™), on
the one hand, and Moncssen Hearth Systems Company and Vermont Castings Holding Company
(collectively, the “Purchasers”), on the other hand (the “Asset Purchase Agreement”), or, if not
otherwise defined in the Asset Purchase Agreement or this Order, the meanings ascribed to such
terms in the Sale Motion;

D. On April 25, 2008, the Court entered its Order Approving Debtors’
Motion for Entry of Order, Pursuant To 11 US.C. §§ 105(a), 363, 365, 503, and 507 and
Federal Bankruptcy Rules 2002, 6004, 6000, and 9014, (A) Approving Bidding Procedures in
Connection With the Sale of Substantially all of the Debtors’ Assets; (B) Authorizing and
Scheduling an Auction in Connection With the Sale; (C) Approving the Procedure Pursuant to
Which the Debtors May Seek Approval of a Break-Up Fee And Expense Reimbursement to a
Stalking Horse Bidder; (D) Appr&ving the Cure Procedures Relating to the Assumption and
Assignment of Certain Executory Contracts and Unexpired Leases in Connection With the Sale;
(E) Approving the Form and Manner of Notices; and (F) Scheduling a Hearing to Consider

Approval of the Sale [Docket No. 125) (the “‘April 25, 2008 Bidding Procedures Qrder”).

! A copy of the Asset Purchase Agreement without its vohminous cxhibits and schedules is attached hereto

as Exhibit A

{00226141;v3} -2-
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E.  On June 19, 2008, the Court, amending the April 25, 2008 Bidding
Procedures Order, entered its Amended Order Approving Debtors’ Motion for Entry of Order,
Pursuant To 11 U.S.C. §§ 105(a), 363, 365, 5?3, and 507 and Federal Bankruptcy Rules 2002,
6004, 6006, and 9014, (A) Approving Biddiizg Procedures in Connection With the Sale of
Substantially all of the Debtors’ Assets; (B) Authorizing and Scheduling an Auction in
Connection With the Sale; (C) Approving the Procedure Pursuant to Which the Debtors May
Seek Approval of a Break-Up ['ee And Expense Reimbursement to a Stalking Horse Bidder; (D)
Approving the Cure Procedures Relating to the Assumption and Assignment of Certain
Executory Contracts and Unexpired Leases in Connection With the Sale; (E)} Approving the
Form and Manner of Notices; and (F) Scheduling a Hearing to Consider Approval of the Sale

[Docketl No. 311] (the “Amended Bidding Procedures Order”).

F. On JYune 26, 2008, thc Court entered its Final Order (4) Approving
Stalking Horse Protections And (B) Further Modifying The Bidding Procedures [Docket No.

359] (thc “Stalking Horse Order” and, together with the April 25, 2008 Bidding Procedures

Order and the Amended Bidding Procedures Order, the “Bidding Procedures Orders”), which
further amended the April 25, 2008 Bidding Procedures Order and thc Amended Bidding
Procedures Order and approved certain protections for the Stalking Horse Bidder (as such term is

defined in the Stalking Horse Order). The Bidding Procedures Orders approved certain bidding

procedures (the “Bidding Procedures™) for the Debtors’ assets.

G. The Debtors and their investment bankers, PricewaterhouseCoopers

Corporate Finance Inc. (“PWCCE"), diligently and in good faith marketed the Purchased Assets

that are subject to the Assct Purchase Agreement to secure the highest and best offer thercfor by,

. s g H S
inter alia, delivering offering materials to potential purchasers, Inviting the potential purchaser
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to meet with the Debtors’ management, PWCCF and other of the Debtors’ professionals; and
providing each of the potential purchasers with the opportunity to conduct extensive due
diligence and bid for all or any portion of the Purchased Assets in accordance with the Bidding
Procedures approved by the Court. In addition, the Debtors delivered the Auction and Sale
Notice and the April 25, 2008 Bidding Procedures Order to each of the entities set forth in
paragraph 21 of the Bidding Procedures Order, including those entities that had, within the past
twelve (12) months, expressed to the Debtors an interest in purchasing the Debtors” Assets. The
terms and conditions set forth in thc Asset Purchase Agreement, and the transactions
contemplated thereby, represent fair and reasonable terms and conditions, including the amount
of the purchase price, and constitute the highest and best offer obtainable for the Purchased
Assets and are fair and adéquate.

H. An auction was held in Toronto, Ontario, Canada on June 27, 2008 (the

“Auction”) in accordance with thc Bidding Procedures Order. Immediately prior to the

conclusion of the Auction, the Debtors, in consultation with PWCCF, the Official Committec of
Unsecured Creditors (the “Committee”), the Ontario Teachers’ Pension Plan Board (“OTPPB”)
and the Bank of Montreal (“BMO”) selected the Purchasers as the Successful Bidders (as such
term is defined in the Bidding Procedures Orders).

L Proper, timely, adequate and sufficient notice of the Bidding Procedures,
the Auction, the Sale Motion and the hearing on the foregoing has been provided in accordance

with sections 105(a), 363 and 365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and

6006, and no other or further notice is required.

J. A reasonable opportunity to object or be heard with respect to the Sale

. . . Vioter of
Motion and the relief requested therein, and the rights of third parties to submit highe
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otherwise better offers for all or any portion of the Purchased Assets in accordance with the
Bidding Procedures approved by this Court, have been afforded to alt interested persons and
entities.

K. The Bidding Procedures afforded a full, fair and reasonable opportunity
for any entity to make a higher or othcrwise better offer to purchase the Purchased Assets.

L. The Debtors and the Purchasers have complied with the Bidding
Procedures in all respects. The bidding and auction process was non-collusive, fair and
reasonable, conducted in good faith and resulted in the Debtors® obtaining the highest available
value for the Purchased Assets.

M. The Debtors have reasonably exercised their sound business judgment in
determining (1) to enter into the Asset Purchase Agreement and (2) to sell and transfer the
Purchascd Assets, and (0 assume and assign the Contracts and Personal Property Leases
(collectively, the “Assumed Aprecments”), to the Purchasers. The relief requested in the Sale
Motion is in the best interests of the Debtors” estates, their creditors and other parties in interest,

N. The Asset Purchase Agreemcent was negotiated, proposed and entered into
by the Sellers (including the Debtors) and the Purchasers without collusion, in good faith and
from arm’s-length bargaining positions. Neither any of the Sellers nor any of the Purchasers has
engaged in any conduct that would causc or permit the Asset Purchase Agreement to be avoided
under section 363(n) of thc Bankruptcy Code. None of the Purchascrs is an ‘“‘insider” or
“affiliate” of the Debtors (as such terms are defined in the Bankruptey Codc). Bach Purchaser is
a good faith purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to
all of the protections afforded thereby in consummating the transactions contemplated by the

Asset Purchase Agreement. The Purchasers will be acting in good faith within the meaning of
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section 363(m) of the Bankruptey Code in Closing the transactions contemplated by the Asset
Purchase Agreement at all times after the entry pf this Order.

O.  The consideration to ba provided by the Purchasers for the Purchased
Assets pursua.nt.to the Asset Purchase Agreement (i) is fair and reasonable, (ii) represents the
highest and best offer for the Purchased Assets and (iii) constitutes rcasonably equivalent value
and fair consideration under the Bankruptcy Code and under the laws of the United States, any
state, territory, possession and the District of Columbia.

P. The Purchased Assels constitute property of the Debtors’ estates within
the meaning of section 541(a) of the Bankruptcy Code or are property of the Debtors’ foreign
affiliates that will be subject to sale approval under related Canadian insolvency proceedings.
Exccpt as otherwise sel forth in the Asset Purchase Agreement, the Debtors have full corporate
power and authority to execule and deliver the Assct Purchase Agreement and all other
documents contemplated thereby; and no further consents or approvals are required for the
Debtors to consummate the transaclions contemplated by the Asset Purchase Agreement.

Q. With respect to any and all entities asserting any options, pledges, security
imterests, claims, equities, rcservations, third party rights, rights of first refusal, voting trusts or
similar arrangements, liens, trusts or deemed (rusts (whether contractual, statutory or otherwise),
charges, including court-ordercd charges, or other encumbrances or restrictions on or conditions
to transfer or assignment of any kind (including, without limitation to the generality of the
forcgoing, restrictions or conditions on or to the transfer, assignment or renewal of licenses,
permits registrations and authorizations or approvals of or with respect to governmental units and
instrumcntalities), whether direct or indirect, absolute or contingent, matured or unmatured,

liquidated or unliquidated, perfected, registered or ﬁlcd, sccured or unsecuted, on or against the
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Purchased Assets owned by the Debtors (collectively, the “Encumbrances™), either (i) such entity
has consented to the sale and transfer, licensc and assignment, as applicable, free and clear of its
Encumbrance, with such Encumbrance to attach to the proceeds of such sale and transfer, license
and assignment, as applicable, respectively, (ii) applicable nonbankruptcy law permits the sale of
the Purchased Assets free and clear of such Encumbrance, (iii) such Encumbrance is in bona fide
dispute, or (iv) such entity could be compelled, in a legal or equitable proceeding, to accept a
money satisfaction of such Encumbrance, so that the conditions of section 363(f) of the
Bankruptcy Code have been met.

R. Upon the Closing of the Asset Purchase Agrecﬁlmt, the sale and transfer
of the Purchased Assets to the Purchasers shall be a legal, vilid and cffective transfer of the
Purchased Assets to the Purchasers, and shall vest in the Purchasers all right, title and interest in
the Purchased Assets in accordance with the terms and conditions of the Asset Purchase
Agreement free and clear of any Encumbrances including, without limitation, any claims
pursuant to any successor or successor-in-interest liability theory, under sections 105(a), 363(f)
and 365 of the Bankruptcy Code.

S. Except as expressly set forth in the Asset Purchase Agreement with
respect to Assumed Liabilities and Permitted Encumbrances, the Purchasers shall not bave any
liability for any (i) obligation of the Debtors, or (ii) any claim against the Debtors rclated to the
Purchased Assets by reason of the transfer of such Purchased Assets to the Purchasers. None of
the Purchascrs shall be deemed, as a result of any action taken in connection with the purchase of
the Purchased Assets or otherwise, to: (1) be a successor {0 the Debtors (other than with respect
to the Assumed Liabililies and any obligations arising under the Assumed Agreements from and

after the Closing); or (2) have, de faclo or otherwise, merged with or into the Debtors. None of
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the Purchasers is acquiring or assuming any hability, warranty or other obligation of the Debtors,
except as expressly set forth in the Asset :Purchasc Agreement or any of the Assumed
Agreements.

T. The Purchasers would not have entered into the Asset Purchase
Agreement and would not consummate the transactions contemplated thereby if the sale of the
Purchased Assets to the Purchasers or their respective assignees, the assumption, assignment and
sale of the Assumed Agreements to the Purchasers or their respective assignees, and the
assumption of the Assumed Liabilities by the Purchascrs or their respective assignees were not,
cxcept as otherwise provided in the Assct Purchase Agreement with respect to the Assumed
Liabilities and Permitted Encumbrances, free and clear of all Encumbrances of any kind or
nature whatsoever, or if any of the Purchasers would, or in the future could (except and only to
the extent expressly provided in the Asset Purchase Agreement with respect to the Assumed
Liabilities or the Permitted Encumbrances), be liable for any of such Encumbrances or other
liabilities (such other liabilitics or obligations being referred to collectively as the “Successor
Liabilities™), including, but not lmited to, Encumbrances or Successor Liabilities in respect of

the following (the following being rcferred to collectively as the “Successor Liability

Documents, Statutes and Claims™): (1) any employment or labor agreements; (2) all deeds of

trust and security interests; (3) any pension, welfare, compensation or other employee benefit
plans, agreements, practices and programs, including, without limitation, any pension plan of any
Debtor; (4) any other employce, worker’s compensation, occupational disease or unemployment
or temporary disability related claim, including, without limitation, claims that might otherwise
arise under or pursuant to (a)the Employee Retirement Income Security Act of 1974, as

amended, (b) the Fair Labor Standards Act, (c) Title VTI of the Civil Rights Act of 1964, (d) the
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Federal Rechabilitation Act of 1973, (¢)the National Labor Relations Act, (f)the Worker
Adjustment and Retraining Act of 1988, (g) the Age Discrimination and Employee Act of 1967
and Age Discrimination in Employment Act, as amended, (h) the Americans with Disabilities
Act of 1990, (i) the Consolidated Ommibus Budget Reconciliation Act of 1985, (j) state
discrimination laws, (k) state unemployment compensation laws or any other similar state laws,
(1) state workers’ compensation laws or (m) any other state or federal benefits or claims relating
to any employment with the Debtors or any predecessors; (5) any products liability or similar
claims, whether pursuant to any state or federal laws or otherwise, including, without limitation,
asbestos-rclated claims; (0)except as provided in paragraph :;é below, reclamation,
environmental or other claims or liens arising from conditions first existing on or prior to the
applicable Closing (including, without limitation, the presence of hazardous, toxic, polluting or
contaminating substances or waste) that may be asserted on any basis, including, without
limitation, under the Comprehensive Environmental Response, Compensation, and Liability Act,
42 U.S.C. §§ 9601, ot seq., or similar stale statute; (7) any bulk sales or similar law; (8) any tax
statutes or ordinances, including, without limitation, the Internal Revenue Code of 1986, as
amended; (9) any theory of antitrust; and (10) any common law doctrine of de facto merger or
successor or transferee liability, successor-in-interest liability theory or any other theory of
'successor liability.

u. None of the Purchasers constitutes a successor to the Debtors because:
(1) except as otherwise sel forth in the Assct Purchase Agreement, none of the Purchasers is
cxpressly or impliedly agreeing to assume any of the Debtors’ liabilities; (2) the transactions
contemplated by the Asset Purchase Agrecment do not amount to a consolidation, merger or a de

facto merger of the Debtors and any Purchaser; (3) none of the Purchasers is merely a
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continuation of the Debtors; and (4) the transactions contemplated by the Asset Purchase
Agreement are not being entered into fraudulently or in order to escape liability from the
Debtors’ debts.

V. The Debtors may assume the Assumed Agreements and assign each of
them to the Purchasers pursuant to section 365 of the Bankruptcy Code free and clear of all
Encumbrances. The assumption and assignment of thc Assumed Agreements pursuant to the
terms of this Order 1s integral to the Asset Purchase Agreement and is in the best interests of the
Debtors and the Debtors’ cstatcs, creditors and other parties in interest, and represents the
rcasonable exercise of sound and prudent business judgment by the Debtors.

W.  The respective amounts set forth on Exhibit B hereto are the sole amounts
necessary under sections 365(b)(1)(A) and (B) and 365(f)(2)(A) of the Bankruptcy Code to cure
all undisputed monetary defaults and pay all undisputed actual pecuniary losses under the
Assumed Agreements (the “Cure Amounts”).

X. Upon the payment of the applicable Cure Amount, if any, (a)each
Assumed Agreement shall constitute a valid and existing interest in the property subject to such
Assumed Agreement, (b) none of the Debtors’ rights will have been released or waived under
any such Assumed Agreement, (c) the Assumed Agreements shall remain in full force and effect,
and (d) no default shall exist under the Assumed Agrcements, nor shall there exist any event or
condition which, with the passage of time or the giving of notice, or both, would constitute such
a default.

Y. Each Purchaser has provided adequate assurance of its future performance

under the Assumed Agreements within the meaning of sections 365(b)(1)(C), 365(b)(3) (to the

extent applicablc) and 365(f(2)(B) of the Bankruptcy Code.
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Z, All findings of fact and éonclusions of law announced by the Court at the
hearing in relation to the Sale Motion are hereby incorporated herein.
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED
THAT:
1. The Sale Motion is granted on the terms set forth herein.
2. The Limited Objected of Citicorp Leasing, Inc. to Amended Notice of (I)
Debtors ' Intent to Assume and Assign Certain Executory Contracts and Unexpired Leases, (1)

Proposed Cure Amounts and (III) Sale Hearing [Docket No. 360] (the “Citicorp Limited

Objection”) and the Limited Objection by the Official Committee of Unsecured Creditors to
Debtors’ Proposed Sale of Substantially All of Their Assets Pursuant to Debtors’ Motion for
Entry of Order Pursuant to 11 US.C. §§ 105 (a), 363, 365, 503, and 507 and Federal Bankruptcy
Rules 2002, 6004, 6006, and 9014, (A) Approving Bidding Procedures in Connection with the
Sale of Substantially All of the Debtors’ Assets; (B) Authorizing and Scheduling an Auction in
Connection With the Sale; (C) Approving the Procedures Pursuant to Which the Debtors May
Seek Approval of a Break-Up Fee and Expense Reimbursement to a Stalking Horse Bidder;
(D) Approving the Cure Procedures Relating to the Assumption and Assignment of Certain
Executory Contracts and Unexpired Leases in Connection with the Sdle; (E) Approving the
Form and Manner of Notices; and (F) Scheduling a Hearing to Consider Approval of the Sale
[Docket No. 360] are resolved on terms contained herein. All other objections to the Sale
Motion or the rclief requested therein that have not been withdrawn, waived or settled are hereby
overruled on the merits. |

3. All persons and entities arc hercby forever prohibited and enjoined from

taking any action that would adversely affect or interfere with the ability-of the Debtors to sell
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and transfer the Purchased Assets to the Purchasers in accordance with the terms of the Asset
Purchase Agreement and this Order.

4. The Asset Purchase Agreement is hereby approved in all respects, and
shall be deemed in full force and effect, binding and benefiting the Debtors and the Purchasers.

5. The Debtors are authorized, empowered and directed to implement and
consummate all of the transactions comtemplated by the Asset Purchase Agreement (each,
collectively, a “Sale’), including, without limitation, to sell the Purchased Assets to the
Purchasers and to assume and assign to the Purchasers the Assumed Agreements, all on the terms
and conditions of the Asset Purchase Agreement, for the purchase price set forth in, and
determined in accordance with, the Asset Purchase Agreement. The Debtors are authorized,
cmpowered and hereby directed to deliver special warranty decds, bills of sale, assignments and
other such documentation that may be necessary or requested by the Purchasers in accordance
with the terms of the Asset Purchase Agreement to evidence the transfers required by the Asset
Purchase Agreement. The Debtors are authorized, cmpowered and hereby directed to enter into
a Transition Services Agreement containing the terms contemplated by Schedule 1.1(evece) to
the Asset Purchase Agreement. %

6. Except as otherwise set forth in paragraph 2@, upon the Closing of the
Sale, the Purchasers shall take title to and possession of the Purchased Assets subject only to the
applicable Permitted Encumbrances. With the exception of such Permitted Encumbrances,
pursuant to section 363(f) of the Bankruptcy Code, the transfer of title to the Purchased Assets
and the Assumed Agrcements shall be free and clear of any and all Encumbrances, including,

without limitation, any claims pursuant to any Successor Liability theory or any of the Successor

] 1 t be
Liability Documents, Statutes and Claims; provided, however, that the Purchasers shall no
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relieved of Hability with respect to the Assumed Liabilities, including any obligations accruing
under the Assumed Agreements from and after the Closing of the Sale. All Encumbrances shall
attach solely to the proceeds of the Sale with the same validity, priority, force and effect as
presently cxists with respect to such Purchased Assets immediately prior to the Closing of the
Sale. Upon entry of this Order, the security interests granted in the proceeds of the Sale hereby
shall be properly perfected without the need for further filings or further documematior&
fo tre Sonw,

Nothing contained in this Order shall be construed to grant a lien in any funds the Purchasers are exient, priofil,

forer ond
advancing the Sellers to cover the cost of services under the Transition Services Agreement and efect

as Such
all such funds shall be used solely for that purpose. Seourity nferests

, ouded-befre ine
7. Effective upon the Closing Date and except with respect to Assumed Sale,

Liabihties and Permitted Encumbrances, all persons and entities are forever prohibited and
enjoincd from commencing or continning in any manner any action or other proceeding, whether
m law or equity, In any judicial, administrative, arbitral or other proceeding against the any
Purchaser, its successors and assigns, or the rclcvant Purchased Assets, with respect to any
(a) Encumbrance arising under, out of, in connection with or in any way relating to the Debtors,
the Purchascd Asscts or the operation of such Purchased Assets prior to the Closing of the sale of
the Purchased Assets or (b) Successor Liability, including, without limitation, the following

actions:

a. Commencing or continuing in any manner any action or other

proceeding against any Purchaser, its successors, assets ot properties;
b. Enforcing, attaching, collecting or recovering in any manner any

i i sets or
judgment, award, decree or order against any Purchaser, its successors, as

properies: kb\wlhswrdmj aﬂ\ﬁh(n sigled in s

of; ol rights Claims, s ane 4

goudscs dathon g fesened o nvesh 2&;.‘;25
13- Cnal all et m eSS

oo assteled ogowist A proceed:
o9 eb%ts, DICEpt Uk respcct o M0,

TRADEMARK
| REEL: 003841 FRAME: 0734



c. Creating, perfecting or enforcing any lien or other Encumbrance
against any Purchaser, its successors, asscts or properties;

d. Asserting any setoff, right of subrogation or recoupment of any
kind against any obligation due any Purchaser or its successors;

e. Commencing or continuing any action, in any manner or place,
that does not comply or is inconsistent with the provisions of this Order or other orders of
the Court, or thc agreements or actions contemplated or taken in respect thereof; or

f. Revoking, terminating or failing or refusing to renew any license,
permit or authorization to operate any of the Purchased Assets or conduct any of the
businesses operated with the Purchased Assets.

8. Without limiting the generality of the foregoing, except as otherwise
specifically set forth in the Asset Purchase Agreement, none of the Purchasers shall assume or be
obligated to pay, perform or otherwise discharge any workers’ compensation debts, obligations
and liabilities of thc Debtors arising pursuant to state law or otherwise. This Order is intended to
be all inclusive and shall encompass, but not be limited to, workers” compensation claims or
suits of any type, whether now known or unknown, whenever incurred or filed, which have
occurred or which arise from work-related injuries, discases, death, exposures, intentional torts,
acts of digcrimination or other incidents, acts or injuries prior to the Closing Date, including, but
nol limited to, any and all workers’ compensation claims filed or to be filed, or reopenings of
those claims, by or on behalf of any of the Debtors’ current or former employees, persons on
laid-ofT, inactive or retired status, or their respective dependents, heirs or assigns, as well as any
and all premiums, assessments or other obligations of any nature whatsoever of the Debtors

rclating in any way to workers’ compensation liability.
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9. In addition, without limiting the generality of the foregoing, except as
otherwise specifically set forth in the Asset Pﬁrchase Agreement, none of the Purchasers shall
assume or bc obligated to pay, perform or otherwise discharge any debts, obligations and
liabilities of the Debtors arising pursuant to the Debtors’ ownership or operation of their facilities
pror to the date of the applicable Closing, including, but not limited to, any Successor Liabilities
in respect of the Successor Liability Documents, Statutes and Claims or otherwise. Each
Purchascr has given substantial consideration under the Asset Purchase Agreement for the
benefit of the holders of Encumbrances. The consideration given by the Purchasers shall
constitute valid and valuable consideration for the releases of any potential claims of successor

'liability of the Purchasers, which releases shall be deemed to have been given in favor of the
Purchasers by all holders of Encumbrances against the Debtors or the Purchased Assets.

10.  Any amounts that become payable by the Debtors to the Purchasers
pursuant to the Asset Purchase Agreement (and related agreements executed in conmection
therewith) as of the Closing Date (a) shall constitute allowed administrative expenses of the
Debtors’ estates under sections 503(b)(1) and 507(a)(1) of the Bankruptcy Code and (b). shall be
paid by the Debtors in the time and marner provided for in the Asset Purchase Agreement or the
applicable related agreement.

11. ‘ All entitics that are in possession ol some or all of the Purchased Assets on
the Closing Date are dirccted to surrender possession of such Purchased Assets to the Purchasers
or their assignee at the Closing.

12.  Upon the Closing of the Sale and the payment of the Cure Amounts, the
Debtors are authorized to assume and assign each Assumecd Agreement to any designated

Purchaser free and clear of all Encumbrances. Such payments (if any) shall (a) effect a cure of

{00226141;v3} -15-

TRADEMARK
|  REEL: 003841 FRAME: 0736



all defaults existing thereunder as of the applicable Closing Date, (b) compensate for any actual
pecuniary loss to such non-Debtor party resulting from such default, and (c) together with the
assumption of the Assumed Agreements by the designated Purchaser, constitute adequate
assurance of future performance thereof. The applicable Purchasers shall then have assumed the
Assumed Agreements and, pursuant to section 365(f) of the Bankruptcy Code, the assignment by
the Debtors of such Assumed Agreements shall not be a default thereunder. After the payment
of the rclevant Cure Amounts, neither the Debtors nor the Purchasers shall have any further
liabilities (o the non-Debtor partics to the relevant Assumed Agreements other than the
designated Purchaser’s obligations under the Assumed Agreements that become due and payable
on or after the Closing Date.

13.  Any provisions in any Assumed Agreement that prolbit or condition the
assignment of such Assumed Agreement or allow the party to such Assumed Agreement to
tcrminate, recapture, impose any penalty, condition on renewal or extension or modify any term
or condition upon the assignment of such Assumed Agreement, constitute unenforceable anti-
assignment provisions that are void and of no force and effect. All other requirements and
conditions under scctions 363 and 365 of the Bankruptcy Code for the assumption by the
Debtors and assignment to the designated Purchaser of the Assumed Agreements have been
satisfied. Upon the Closing, in accordance with sections 363 and 365 of the Bankruptcy Code,
the designated Purchaser shall be fully and irrevocably vested with all rights, title and interest of
the rclevant Debtor under the applicable Assumed Agreement. Any provisions of any lease of
real property constituting an Assumed Agreement that purports to permit the landlords
thereunder to cancel the remaining term of such lease if the Debtors discontinue their use or

operation of the leased real property is void and of no force and effect, and shall not be
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enforceable against the Purchascrs or any sublessees thereof, and the landlord under such lease
shall not have the right to canccl or otherwisc modify such lease or increase the rent, assert any
claim or impose any penalty by reason of such discontinuation, the Debtors® cessation of
operations, the assignment of subh lease to the Purchasers or their assignee or the interruption of
business activitics at any of the leased premises,

14.  Upon the Closing of the Sale and the payment of the relevant Cure
Amounts, the designated Purchaser shall be deemed to be substituted for each relevant Debtor as
a party to the applicable Assurmed Agreements and the Debtors shall be relieved from all liability
on such Assumed Agrecments arising after the relcvant Closing.

15.  If the Closing does not occur, the Assumed Agreements shall not be
deemed to have been assumed by the Debtors or assigned to the Purchasers. Likewise, if a
Contract or Personal Property Lease is rcmbvcd from the list of Assumed Agreements in
accordance with the terms of the Asset Purchase Agreement, such agreement shall not be
decmed to have been assumed by the Debtors or assigned to the Purchasers, pursunant to
section 365 of the Bankruptcy Code. To the extent an agreement is removed from the list of
Assumed Agreements in accordance with the terms of thc Assct Purchase Agreement, the
Debtors shall, within 10 days of Closing, serve a notice to the non-Debtor parties to such
agreement that the Debtors will not seek to assume or assign such agrcement to the Purchasers as
_ part of the Sale.
16. To the extent a Contract or Personal Property Lease is added to the list of

the Assumed Agreements in accordance with the terms of the Asset Purchase Agreement, or the

Cure Amount for an Assumed Agrecment otherwise is not properly included in a Cure Amount

Notice, the Debtors shall serve a notice 1o {he non-Debtor parties to such agreement that the
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Debtors seek to assume and assign the ConP;ract to the Purchasers as part of the Sale (the
“Supplemental Cure Notice”). The Suppleme:ntal Cure Notice shall include the proposed Cure
Amount for the Assurmed Agreement. The non-Decbtor parties to the Assumed Agreement shall
have 10 days from the date of service of the Supplemental Cure Notice (the “Supplemental
Deadline”) to assert an objection to the assumption and assignment of the Assumed Agreement
or the proposed Cure Amount. Any such objection must be filed with the Court and served on
the Debtors and the Purchasers by the Supplemental Deadline. If no timely objection is filed and
served with rcsi}ect to a Supplemental Cure Notice, the assumption and assignment of such
Assumed Agreement and the related proposed Cure Amount shall be deemed approved, final and
effective as of, and conditioned upon the occurrcnce of, the Closing Date, pursuant to
seclion 365 of the Bankruptcy Code, without further order of the Court. If a timely objection is
received and the parties are unable to resolve such objection, it will be scheduled to be heard by
the Court at the next regularly scheduled heaning in these chapter 11 cases that is at least 10 days
after the Supplemental Deadline, or at such other date as agreed by the parties.

17.  The purchase price paid and other valuable consideration given by the
Purchasers to the Sellers in accordance with the Asset Purchase Agrecment exceeding the
amount of (a) BMO’s allowed pre-petition secured claim; and (b) any amounts owed BMO under
the debtor-in-possession financing order entered by this Court [Docket No. 233], including any
amounts owed under the carve out, shall be held by the Debtors and shall not be used or

b presiding over the CCAA Praceedings,
1nis Court and e Co\)( e . " N
distributcd absent further order of s-court-ofcompeient-jursdichom fxcept to the &xknt moddica

foriher Order, protocol, o agreertent
18 Notwithstanding the foregoing, the Debtors are authorized to expend anybe -l:.a
I
. ition Services Agreement for the gg CCAA
funds paid to them by the Purchasers pursuant to the Transition ?O(H!Sﬂnd paoy
,“’\P Comm'ﬁ'h-;
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performance of the services they are obligated to render under the Transition Scrvices

Agreement.

19.  For avoidance of doubt, notwithstanding anything to the contrary in this
Order or in the Asset Purchase Agrecment, neither Schedule 3.1 to the Asset Purchase
Agreement, nor any other allocation of value agreed to between the Purchasers and the Sellers
shall be binding on the Committee or any other party in interest (except the Purchasers and the
Sellers).

20.  Each Purchaser is a good faith purchaser within the meaning of
section 363(m) of the Bankruptcy Code and, as such, is entitled to the full protections of
section 363(m) of the Bankrupicy Code.

21. Pursuant to Rules 6004(g) and 6006(g) of the Federal Rules of Bankruptcy
Procedure, this Order shall be effective immediately upon entry.

22. A Certified Copy of this Order may be filed with the appropriatc Clerk
and/or recorded with the appropriate recorder to act to cancel the liens and other Encumbrances
of record with respect to the Purchased Assets, except the Permitted Encumbrances.

23. The automatic stay provisions of section 362 of the Bankruptcy Code are
vacated and modified to the extent necessary o implement the terms and conditions of the Asset
Purchase Agrcement and the provisions of this Ordcr. Pursuant to the Final Order under 11

U.S.C. §§ 105(a), 361, 362, 363 and 364, Bankruptcy Rules 2002, 4001, 6004 and 9014 and

Local Bankruptcy Rulcs 4001-2; (i) authorizing debtors to (a) obtain secured post-petition

. g o the
financing; and (b) use cash collateral; (i) granting adequate protection; (iii) modifying

the “DIP
automatic stay and (iv) granting related relief, entered by the Court on May 22, 2008 (

- ing Date a
Order”), paragraph 28 thereof, the Debtors are directed and ordered to pay on the Closing

-19-
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sufficient amount of the proceeds of the Sale to the Pre-Petition Agent and Pre- Petition Lender
(as defined in the DIP Order) and the DIP Lender (as defined in the DIP Order) so that all Pre-
Petition Obligations (as defincd in the DIP Order) and Post-Petition Obligations (as defined in
the DIP Order) owed to them will be paid in full.

24. This Order shall be binding in all respects upon the Debtors, their cstates,
all creditors of, and holders of equity interests in, any Debtor (whether known or unknown), any
holders of Encumbrances on the Purchased Assets, all non-Debtor parties to thc Assumed
Agreements, all successors and assigns of each Purchaser, each Debtor and their affiliates and
subsidiaries, the Purchased Assets and any trustees, if any, subsequently appointed in the
Debtors’ chapter 11 cases or upon a conversion to chapter 7 under the Bankruptcy Code of any
of the Debtors’ cases. This Order and the Asset Purchase Agreement shall inure to the benefit of
the Debtors, their cstates, their creditors, the Purchasers and their respective successors and
assigns. The Asset Purchase Agreement and any related agreement shall not be subject to
Tgjection.

25.  This Order is and shall be binding upon and govern the acts of all entities,
including, without limitation, all filing agents, filing officers, title agents, title companies,
recotders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,
govemmental departments, sccretaries of state, federal and local officials and all other persons
and entities who may bc required by operation of law, the duties of their office or contract, to
accept, file, register or otherwise record or release any documents or instruments, or who may be
required to report or insure any title or state of title in or to any lease; and each of the foregoing

persons and entities is hereby directed to accept for filing any and all of the documents and
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instruments nccessary and appropriate to consummate the transactions contemplated by the Asset

Purchase Agreement, and any related agrccmcn:t.

26.  Nothing contained in any chapter 11 plan confinmed in these cases or the
order confirming any such plan or in any other order in these cases (including any order entered
after any conversion of these cases to cases under chapter 7 of the Bankruptcy Code) shall alter,
conflict with or derogate from the provisions of the Asset Purchase Agreement or the terms of
this Order, including, but not limited to, (a) the obligation of the Debtors to pay any amounts duc
to the Purchasers pursuant to the Asset Purchase Agreement or any transactions contemplated
thereby in the time and manner provided in the Asset Purchase Agreement and without further
order of this Court and (b) the status of any such payments as administrative priorily expenses of
the Debtors’ estates pursuant to sections 503(b) and 507(a)(1) of the Bankruptcy Code.

27.  This Order constitutes authorization under all applicable jurisdictions’
versions of the Uniform Commercial Code for the Purchasers to file UCC termination statcments
~ wilh respect to all security interests in or licns on the applicable Purchascd Assets.

28.  The failure specifically to include any particular provision of the Asset
Purchase Agreement in this Order shall not diminish or impair the effectiveness of such
provision, it being the intent of the Court that the Asset Purchase Agreement be authorized and
approved in its entirety.

29.  The Asset Purchase Agreement and any related agreements, documents or
other instruments may be modified, amended or supplemented by the parties thereto and in

accordance with the terms thereof, without further order of the Court, provided that any such

. Si
modification, amendment or supplement does not have a material adverse effect on the Debtor:
gstates.

21-
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30.  Notwithstanding anythiﬁg to the contrary in this Order or the Asset
Purchase Agreement, to the exient any of the Purchased Assets are determined to be an interest
n a consumer credit transaction subject to the il"ruth in Lending Act or an interest in a consumer
credit contract (as defined in section 433.1 of title 16 of the Code of Federal Regulations), the
Purchasers shall remain subject to the same claims and defenses that are related to such
consumer credit transaction or such consumer éredit contract to the same extent as the Purchasers
would be subject to such claims and dcfenses of the consumer if such interest had been
purchased at a sale not under section 363 of the Bankruptcy Code, as provided for in section
363(0) of the Bankruptcy Code.

31.  Nothing m this Order or the Asset Purchase Agreement releases, nullifies,
precludes, or enjoins the enforcement of any liability to a governmental unit under pohce or
regulatory statules or regulations that any entity would be subject to as the owner or operator of
property after the date of cntry of this Order, Notwithstanding the foregoing sentence, nothing in
this Order shall be interpreted to deem the Purchasers as the successor to the Sellers under any
state law successor liability doctrine with respect to any liabilities under environmental statutes
or regulations for penalties for days of violation prior to entry of this Order or for liabilities
relating to off-site disposal of wasles by the Debtors prior to the Closing of the Sale.

32.  Citicorp Leasing, Inc. (“Citicorp”) hereby consents to the assumption and
assignment of the lcascs set forth on Exhibit B attached hereto (the “Leases™); provided,
however, that the Debtors’ and Citicorp’s rights with respect to the appropriate amount necessary

to cure all defaults under the Leases are hereby preserved. To the extent the parties are unable to

resolve the Citicorp Limited Objection, all outstanding issues will be addressed at the hearng
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scheduled to take place before this Cowurt on lugust 14, 2008 at 11:00 a.m. {prevailing Eastern
|
Time). | |
33. This Court shall retain jurisdiction over the transactions contemplated in

the Asset Purchase Agrecment for purposes of enforcing the provisions of this Order and the

Asset Purchase Agreement. ’ﬂ, | d\/\.\r&
Dated: , 2008 L

THE HONORABLEKEVIN

UMNITED STARES PTCY JUNGE

-23-
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EXHIBIT A

[Asset PurchTse Agreement]

0022614173}
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ASSET PURCHASE AGREEMENT

CANADIAN SELLERRS
CFM CORPORATION
— and —

CFM CANADA

— and —
2089451 ONTARIO LIMITED

1.8, SELLERS
CFM MAJESTIC U.S. I1OL.DINGS, INC.
—and —
CFM U.S. CORPORATION

Fach a “Seller™ and collectively, the “Sellers™
—and —

BUYERS
MONESSEN HEARTH SYSTEMS COMPANY
— and -

VERMONT CASTINGS HOLDING COMPANY

Collectively, the “Buyers”

Made as of June 23, 2008
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[}
ASSET PURCHASYK ACREEMENT

‘IS AGREEMENT is made as of Junc 23, 2008

BETWEEN:

CFM CORPORATION, a corporation amalgamated under the
laws of the Province of Ontario, CFM MAJESTIC U.S.
HOLDINGS, INC., a corporation incorporated under the laws of
the State of Delaware, CEM .S, CORPORATION, a
corporation incorporaled under the laws of the Stale of Delaware,
CFM CANADA, a general partnership formed under the laws of
the Province of Ontanio and 2089451 ONTARIO LIMITED, a
corporation incorporated under the laws of the Province of Ontario

(each a “Seller” and collectively, the “Sellers™)

-and -

MONESSEN HEARTH SYSTEMS COMPANY, a corporation
incorporated under the laws of the Commaonwecalih of Kentucky
{(*Moncssen™), and VERMONT CASTINGS HOLDING

COMPANY, a corporation incorperated undder the laws of the
State of Detaware (“VC Helding™)

{Monessen and VC Holding are cach sometimes referred to
mdividually as a “Buyer” and collectively, as the “Buyers™)

RECITALS:

The Sellers design, develop, manufacture and distribute hearth and space heatling
products, barbecues and other outdoor products for the retail and new residential
builder matkets in North America (collectively, the “CFM Business™).

B The CFM Business is divided into two operation lines: a Mass Division, which
involves the sale of plate-stee) stoves and hame comfort products, electnic l'lrcplifces,
grills and smokers to mass retailers (the “Excluded Business™); and a Specl_ally
Division, which involves the design, manufacture and salc of (.'u'eplaccs-, c§st-|ron
stoves, plate-steel stoves, specialty grills, parts and accessorics 10 dlstnbl_nor_s,
builders and dealers, including sales of products with the Vermont Castings, Majcstic
and Duichwest brand names (the “Spccialty Business™).

p

On Aprit 9, 2008, CFM Corporation and 208?451 Ontaric l.imi.ted filed ar:
application for protection from their creditors an:;l for a stay of proccedmjgi Cptgf\l::{:)
to the Companies® Creditors Arrangement Act (Lana(?a), as amtinded {the A
in the Ontario Superior Court of Justice (the “C:_madmn Court™) ar_\d have o .xr“
an initial order (the “CCAA Initial Order™) which, amfmg ather lhu:‘g,s, temé)ov::‘ici
stays their creditors Irom proceeding with claims against any of them an

extends the protections of the CCAA Initial Order to CFM Canada (C¥M
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H.

|
Corporstion. CFM Canada and 2089451 Ontario Limited cach individually a
*Canadian Seller”, and collectively, the “Canadian Sellers™).

On April 9, 2008, CFM Majestic U.S. Holdings, Inc. und CFM U.S. Corporation
(cach individually, a “U.8. Seller” and collectively, the “US. Selers™) filed
volunlary petitions for relief pursuant to Chaptler 11 of Title 1V of the United States
Code, as amended (the “Bankruptey Code™), in the United States Bankruptey Court
for the District of Delaware (the “U.S. Court™). The U.S, Sellers” bankruptcy cases

(the “Bankruptey Cases™) ate being jointly admunistered under Case No. 08-10668
{KJC).

On May 9, 2008 and May 12, 2008, the Sellers sold all of their right, title and interest
in and o cerlain of the assets of the Excluded Business to certain third partics.

‘The Buyers wish to buy certain assets of the Sellers’ Specially Business related 10
their operations in Bethel, Vermont and Randolph, Vermont (together, the
“Purchased Business™), and certain other assets of the Scilers™ Specialty Business.

Subject 10 the approval of the Canadian Court and the U.8. Court, the Sellers wish to
sell to the Buyers all of their right, title and imerest in and to all of the Purchascd
Assets, and the Buyers wish 10 purchasce such Purchased Assets and assume the

Assumed biabslities in connection therewith on and subject to the terms and
conditions of this Agreement.

The terms and conditions of this Agreement arc governed by, and subject in all
respects lo, the Bidding Procedures Orders.

NOW THEREFORE in consideration of the mutnal covenants and agreements

containcd in this Agreement and other pood apd valuable consideration (the receipt and
sufficiency of which are acknowledged), the Parties agree as follows:

1.1

ARTICLE 1 - INTERPRETATION
Definitions
In this Agreement,
(1) “Accounts Receivable” has the meaning given to such term in Section 2.1(ch

(b) “affiliate” of any Person means any other Person that directly, or in.dircctly

\ through onc or more intermediaries, controls, or 1s conl_rollcq by or is under
common control with, such Person. For purposes of this definition, ﬂ'll‘e term
“control” (including the tenms “controlling,” “control_led‘ by"” :'Il:ld under
common contre] with”) means the possession, direct or indirect, of the power
o cause the direction of the management apd policies of a_Person, whether
theough ownership of voting securities, by contract or otherwisc,

{c) “Agreement”’ mcans this Asset DPurcbhase Agreement and all mm:c;:«‘]i .‘
| Schedules, in cach case as the same may be supplemented, amended, rest:

_7-
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or replaced from fime lo Ume, and the cxpressions “hereof”, “herein’’,
“hereto”, “hereunder”, “hefeby”™ and similar expressions refer o this
Agreement and all atiached: Schedules and unless otherwise indicated,
reterences 1o Arlicles, Sections and Schedules arc to Articles, Scehions and
Schechiles i this Apreement;

(d) “Altermative Tramsaction” has the meaning pgiven to such term in
Scction 10.2:

(e} “Applicable Law”™ means any domestic, {oreign, federal, national, state,
provincial or locaf statute, law (including the common law and the law of
equity), ordinance, rule, regulation, restriction, by-law (zoning or otherwisc),
order, or any consent, exempion, approval or hcense of or concerning a
Governmental Authority, that applies in whole or in part to the transactions
contcmplated by this Agreement, the Sellers, CFM Mexico, the Buyers, the
Purchased Business or any of the Purchased Asscls;

{n “Assumed Employces” has the meaning given 1o such term m
Section 8.10{a);

(g) “Assumed Liabilities” has the meaning given (o such term in Section 2.3;

(h} “Bankruptcy Cases” has the meaning given to such term in Recital 1D;

(i) “Bankruptcy Code™ has the meaning given to such term in Recital 1,

) “Rase Purchase Price” has the meaning gi\}ell to such term in Section 3.1;

k) “Buyers’ Response” has Lhe meaning given to such term in Section 3.4{c);

() “Bidding Procedures Order” or “Bidding Procedures Orders” has the
meaning given to such term in Section 9.1;

{m) “Break-Up Fee” has the meaning given to such term in Section 10.2;

(n) “Business Confidentinl Information” means all proprietary, non-public

information that has commercial valuc or other utility to the Purchased
Business, or the upauthorized disclosure of which would be detrimental to the
interests of the Purchased Business;

(0) “Business Day” means any day other than a Saturday or Sunday or a statutory
' holiday in Toronto, Ontario or New York, New York;

(p) “Buyer” and “Buyers” have the meanings given to such lerms in the
preamble to this Agreement;

Gy “«CA Firm” has the mcaning given to such term in Section 3.4(g):
£} «Canadian Setlers” has the meaning given to such term 1n Recital C;
-3-
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(s) “CCAA” has the meaning given 10 such termain Recital C:

() “Canadian Court” has the meaning given to such term in Recitat {;

() “CCAA Enitial Order” has the nwaniog given to such term in Recital C;

(v) “CFM Business™ has the mceaning piven 10 such term in Recital A;

(w) “CFM Mexico™ has the meaning, given 1o such term in Section 2.1(p);

{x) “Closing” means the completion of the sale and purchase of the Purchased

Asscts pursuanl to this Apgrecment at the Closing Time and all other
transactions  contemplated by this Agreement that are to oceur
conteraparancously with the sale and purchase of the Purchased Assets;

) “Cloxing Prate” means the second Rusiness Day following the satisfaction or
waiver (where peomissibie) by the appropriide Party of all the conditions

contained in Article 7 hereof or such other date as may be agreed (o by the
Partics in writing;

() “Closing Date Working Capital” means the Working Capital as determined
as of 12:01 am. (Toronto time) on the Closing Date;

(aa) “Closing Date Working Capital Statement™ has the meaning given to such
lerm 1n Section 3.4{a);

(bb) “Clasing Time” means 10:00 a.m. (Toronto time) on the Closing Date ar such
other ume on the Closing Date as the Parties agree in writing that the Closing
Time: shall take place;

(cc) “Code” means the United Statex Internal Revenue Code of 1986, as amended;

(dd) “Commissioner” means the Commissioner of Compelition appointed under
the Competition Act;

{ee) “Competition Act” means the Competition Act (Canada) and the Notifiable
‘I'ransactions Regulations 1o the Competition Act;

(53]

“Competition Act Approval” means (i 2 pre-merger notification is required
pursusant 10 Parl IX of the Competition Act) cither:

(i) the Commissioner shall have issued an advance ruling certificate under

Section 102 of the Competition Act with respect to the transactions
contcmplated in this Agreement;

(i1) each ol the Panties shall have filed all notices and information required

under Part X of the Competition Act and the applicable waiting
periods shall have expired; oy
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(i) the obligation to give the requisitc notice has been waived pursuant to
subsection t13(c) ol the Compcatition Act;, and,

(iv)  in the casc ol (i) or (1), the Commissioner or her delegate shall have
advised the Buyers in writing that she is of the view that there are not
sufficient grounds 1o initiate proceedings beforc the Competition
Tribunal under thc merger provisions of the Competition Act in
respecl of the transaclions conicmplated herein and such advice does
not contain any conditions (other than the usual caveat that such
proceedings may be initinted at any time up 1o three years after the
transactions have been  substantially completed) that are

not
satisfactory to the Buyers acting reasonably;

() “Conhidential Information™ means the information (whether or not marked

ar identified as confidential). including but not limited 10 imellectnal property,
methodology, technology and proprams, software, source code, product plans,
designs, formulae, processes, techniques, dJdruwings, diagrams, visual
demonstrations, ideas, concepts. costs, prices and names, data, technical
information, financial information. business plans, business processes and
systems, information relating to clienls and prospective clients, agrecements
andl wrms  thereof, strategies, practices, marketing plans, advertising,
commercial or sales materials, business opportunities, personnel, rcscarch,
development or know-how which has been or may hercafler be disclosed,
directly or indirectly, to the Buyers ecither orally, in writing or in any other
formm or medium whatsoever pursuani to or m contemplation of this
Agreement, provided that Confidential Information shatl not include
information that: (i) is now or subscquently becomes generally available to the
public through no faull or breach on the pant of the Buyers; (ii) is
independently deveioped by cither Buyer without the use of any of the
Confidential Information, provided that such indcpendent development is
capable of being proven in a court of law; (1i1) is requited to be disciosed by
court order or other lawful action of a Governnmental Authority, but only (o the
extent so ordered or required, and provided that the Buyers shatl nolify: the
Sellers, so that the Sellers may attempt to obtain a protective order e!Ihcr
restricting or preventing such disclosure; or (iv) is righlful!y received by either
Buyer from a third party without a duty ol conlidentiality to the Selless or
their affiliates, provided that such rightful receipt by such Buyer is capabie of
being proven in a court of taw;

t iati - : . confidentiality and non-disclosure

{hh Confidentiality Agrecement” means t?ne. confid : : y

" agreement execnted by Monessen in favour ol the Scllers dated April 15,
2008,

(1) “Ceontracts” has the meaning given to such term in Sceuion 2.1(g)

Gj) “¢ourt Approval’ means the issuance of Court Orders by the Canadian
Court and the U.S_ Court approving the sale of the Purchascd Assels;

-5 -
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(kk) “Court Orders” mcans orders granmted, or to be granted, by the Canadian

Coutt and U.S. Court, cach in form and substance mutuaily satisfactory to the
Scllers and the Buyers, that: {A) in the case of the order of the Canadian
Court, an order in the form attached hereto as Schedule 1.1(kk-1) (with such
amendments as may be agreed to by the Buyers) (the “Canadian Salke
Order”) will, among other things, (i} authorize, approve or confirm this
Agreement and the execution and delivery thereof by the Canadian Sellers,
and the transactions contemplated by this Apreemeni; (i) provide for the
vesting of the Canadian Sellers’ ripht, title and interest in and to the Purchased
Asscls in accordance wiih the terms and conditions of this Agreement, froc
and clear of all claims against the Purchascd Asscts of every nature or kind
whatsoever and howsoever arising, including, wilhout limiting the generality
ol the foregoing, all Encumbrances, save and except for Assumecd Liabilities
snd Permitted Encumbrances, upon the filing with the Canadian Count of a
certificate of the Monitor indicating that all matters 10 be completed prior to
the consummation of (he transaciions contemplated hereby have been
completed or waived, (iii) provide that the vesting of the Purchased Assets in
a Buyer will be binding on any interim receiver, receiver or trustee in
bankruptcy of any of the Canadian Sellers; (iv) an order to be pranted by the
Canadian Court in Ontario that exempts the {ransactions conlemplated in this
Agreement  from  compliance with the Bulk Sales Act (Outario); and
(v) approve the payment of the DBreak-Up Tee and the Expense
Reimnbursement; and (B) in the case of the U.S. Court, an order, among other
things, approving the payment of the Break-Up Fec and the Expense
Reimbursement under Article 10 of this Agreement; and an order in the form
attached hereto as Schedule 1.1(kk-2) (the “U.S. Sale Order™) will
(i) amthorize the performance of this Agrecement and the execution and
delivery by the U.S. Scllers pursuant to Scclion 363(b) of the Bankruptcy
Code; (ii) approve the sale of the Murchased Assets by the U.S. Scllers to the
Buycrs pursuant to the terms of this Agreement, free and clear of all
Encumbrances or Successor Liabilities pursuant 10 seciion 363(f) of the
Bankruptcy Code, other than the Assumed Liabilities and Permitted
Encumbrances; (iil) approve the assumption and assigrment of Contracts and
Personal Property Leases pursuant to section 365 of the Bankruptcy Codc;
(iv) contain findings of fact and culings that the Buyers are good faith
purchascrs enlitled 10 the protections of section 363(m) of the Bankrupicy
Code; and (v) authorize and directs the Sellers to execute, deliver, perform
under, consummale and implement, this Agreement, topether with alfl
additional instruments and docwnenis, that may be reasonably neccssary or
desirable to implement the foregoing;

an “Cure Amounts” has the meaning given to such tenim in Section 2.3(c);
(mm) “Pepasit™ has the meaning given (0 such term in Section 3.2(a);
{(nn} «DIP Lender” mcans Bank of Monlreal;
-6 -
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(voy “Ermployee Plan®” means any plan, arrangement, agreement, program, policy
or practice {(whether written or oral, formal or infonnal, funded or vrfunded,
insured or self-insured, registered or unregistered) sponsored, administered,
maintaincd or contributed 10 by the Scllers or CFM Mexico that has any
application to the Sellers’ or CFM Mexico’s employees (including directors,
officers, retired employees, former employees, individuals working on
contract with the Scllers or CFM Mexico or other individuals providing
scrvices to the Sellers or CI'M Mexico of a kind normally provided by
employees) or their dependants or beneficiaries and consisting of or relating
to, as the case may be, any one ot more of the following:

(i) retircment savings or pensions, including without limtation any
defined benefit pension plan, defined contribution pension plan, group

registered relirement savings plan, or supplemental pension or
retirement plan or relivresment compensation arvangement;

(11) any bonus, incentive pay or compensation, porformance compensation,
deterred compensation, profit sharing or deferred profit sharing, stock
option, stock appreciation, stock purchase, phantom stock, vacation or
vacation pay, sick pay, severance or termination pay, cmployee loans
or separation Ltrom service bencfits, or otber type of plan or

arrangemoemnt providing fot compensation or benefits additional to base
pay or salary; and

¢ii)  any disability or wape continuation benefits during periods of absence
from work, ar any other welfare benefit, including without hmitation
supplemenial unemployment, hospitalization, health, medical/dental,
disability, life insurance, death or survivor benelils, cmployment
insurance, educational assistance, perquisite, and fringe benefits;

rp) “Encumbrance” mmeans any security interest (whether contractual, statutory
or otherwise), licn, trusts or decmed trusts (whether contractual, statutory or
otherwise), prior claim, execulions, levy, charge, including Court-Ordered
charges, hypothec, hypothceation, reservation of ownership, pledge,
encumbrance, mortgage or other financial or monetary claims, easement, ’
option, right of first refusal or any adversc claim of any nature or kind,

whether or not they have attached or been perfected, registered or filed,
whether secured, unsecuted or otherwise;

(9q) “Environment” means soil, surface waters, groundwater, drinking water,
land. stream sediments, surface or subsurface strata, ambignt air, indoor air or
indoor air quality, organic and inorganic matier and living organisms,
including any material or substance used in the physical structure of any
building or improvement, including all sewer systems, and any environmental
medium or namral resource;

{ig) “Epvironmental Condition” means any condition of the Enviromment with
' respuct 10 or migrating from the Real Property, with respect to any other reaj
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properly previvusly owned. leased or operated in connection with the CFM
Business to the extent such condition of the Environment existed at the time
of such ownership, lcase or ogeration, or with respect to or migrating [rom
any other rcal property a1 which any Hazardous Material penerated or
managed in conncction with the operation of the CFM Business prior to the
Closing Date has been treated, stored or disposed of or has otherwise come to
be locaied, which violates any Environmental f.aw, or even though nat
violative of any Environmental [.aw, neverthefess results in any Release, or

‘Threat of Relcase, personal injury, property damage, loss, cusl, expense,
claim, demand, Order or hability;

“Environmental Laws” mearls any Applicablc Laws rclating to public or
workplace health or safely, protection of the Environment, Releascs of

Hazardous Materials or injury to persons rclating lo exposurc 1o any
Hazardous Matcrials; :

) “ERISA™ mcans the Fmployee Retirement Income Security Act of {974, as

amended;

{uu)

“Kquity Commitment Lctter” has the measning given to such term in
Scelion 5.6;

(vv) “Escrow Agent” means KeyBank National Association;

(ww) “Excluded Assets” has the meaning given to such term in Section 2.2;

(xx) “Kxcluded Business™ has the meaning given to such term in Recital B,
(¥y) “Excluded Liabilities™ has the meaning given (o such term in Scction 2.4;

(22) “fixpense Reimburscment” has the mcaning given to such tlcrm in
Scetion 10.2;

(aaa) “Kinal Order” mcans an order for which all opportunities for rehcaring,
reargumnent, petition for certiorart and appeal are exhausted or expired and any
requests for rehearing have been denied, and thal has not been revised, staycd,
enjoined, sct aside, annulled, reversed, remanded, modified or suspcnd-ed,
with respect to which any required waiting period has expired, and to which
4l conditions to cffectiveness prescribed therein or otherwisc by law or or_der
have been satisficd; provided, however, that no order shall fail to be a Final
Order solely because of the possibility that a motion pursuant to Rule 60 of
the Fedcral Rules of Civil Procedure or Rule 9024 of the Federal Rules of
Bankruptcy Procedurc may be filed with respect to such order.

‘ - ™ - d accounting principles” mcans gencrally
(bbb} GAAP” or “generally accepte: 1
accepled accounting principles in Canada as sel out in fh‘: Handbook of thz
Canadian Institute of Chartered Accountants on the basis ltTat _1hc Purch-a§e
Busincss is reparded as a pog Coneeri, other than those principies requining
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the recognition ol tmpairment or sumilar Encumbrances arising out of the
Bankruptey Cases, the CCAA procecdings and events relating thereto;

{ccc) “GGovernmental Authority” means any government, regulatory authority,
governmental depariment, apency, commission, bureau, court, judicial body,
arbitra) body ur other law, rale or regulation-making entity: '

() having jurisdiction over a Scller, CFM Mexico, a Buyer, the Purchased
Assels or the Assumed Liabilities on behalf of any country, province,
slate, locality or other geographical or political subdivision thereof or

(ii) cxercising or cntitled to exercise any admimstrative, judicial,
legislative, regulatory or ‘1'axing aunhority or power;

(ddd) “Governmental  Authorizafions™ means  authorizations, approvals,
franchises, orders, certificates, consents, directives, notices, hoenses, permits,
variances, regisirulions or other righis issued to or required by the Sellers or
CFM Mexico relatiug 1o the Purchased Business, any of the Purchased Assets
or CFM Mexico by or from any Govemimental Authority;

(cce) “GST” means goods and services 'Tax payable under the GST Legislation;
(D “GST Legislation” neans Part IX of the Excise Tux Act (Canads);
(res) “Harzardous Maierial” mcans any pollutanl, toxic subslance, including

asbestos apd asbestos-containing matenals, hazardous waste, hazardous
matcrial, bazardous substance, contaminant, petroleum, petroleum-containing
and petroleum-derived materials, radiation and radioactive materigls, toxic
mold and other harmful biological agents, and polychlorinated biphyenyls as

defined in, subject 1o regulation or that eould give rise to liability under any
Environmental Law;

(hhh) “IISR Act” means the Hart-Scoti- Rodine Antitrust Improvements Act of 1976,
as amended, and any regulations and rules issued pursuant to that Act:

(i) “HSR Approval’ mcans termunation of the applicable waiting period under
the HSR Act, if applicable;

() “Huntington Facility” means the Sellers manufacturing, di_stribu!inn and
office facilitics located at 1009 East Markct St., Huntington, Indiana 46750;

(kkk) “ICA” means the Jnvestment Canada Act {Canada), as amended;
am “including” and “includes” shall be interpretcd on an inclusive basis and

shall be deemed o be followed by the words “without limitation™;
{mmm)}  “Intelectual Property” means any and all patents and palent applications;

trademarks, service marks, trade names, brand names, trade dress, slo:i!,a:lhsé
logos and Internet domain names and unmiform resource locators, an
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goodwill associated with any of the foregoing: inventions (whether patentable
or nol), industrial designs, discoverics, improvements, ideas, designs, models,
formmlae, pattorns, compilations, data collections, drawings, blueprints, mask
works, devices, methods, teechniques, processes, know-how, proprietary
infonnation, customer lists, software, techuiical information and trade secrels;
copyrights, copyrighlable works, rights in databases and data colleclions and
marketing materials; moral and cconomic rights of authors and inventors;
other inteHectual or sndustonal propeny rights and foreign c¢quivaient or
counterpart rights and forms of protection of a similar or analogous natwre o
any of the foregoing or having similar effect ip any jurisdiction throughout the
world; and registrations and applications for registration of any of the
foregoing, including any renewals, extensions, continuatiens (in whole or in
part). divisionals, re-examinations or rcissues or cguivalent or countetpart
thereof; and all documentation and cmbodiments of the foregoing,

(nnn) “Inventories” has the meaning given Lo such term in Section 2.1(d),

{now) “Keanall Eserow Fund” means the amount of $1,022,035, plus any interest
ar eamings accrued thereon, which was deposited into an escrow account
pursuant to an escrow agreement dated December 19, 2003 among CFM
Comoration, 1504795 Ontarie Inc. and Computershare Trust Company of
Canada, as escrow agent, for the purposcs of paying fulure indemnity claims,
if any, in connection with CIFM Corporation’s acquisition of Keanall
Industrcs Inc. on December 20, 2001,

(rpm “Material Adverse Change™ or “Material Adverse Effect” means a change
’ in uor an effect on the Purchased Business or the Purchased Assets, or
circomsiance, that maiterially and adversely impacts the value of the
Purchased Business or the Purchased Assets (each laken as a whale) as at the
date of this Apreement, but shall exclude: (i) the commencement of the
Bankrupicy Cases or the CCAA proceedings or any changes or cficels
resulting from the announcement or pendency of the Bankruptcy Cases or the
CUAA proceedings; (ii) changes, effects or circomstances that generally, or n
the regions in which the Purchased Business operates, affect the indusiries in
which the Business operates (including legal and regulatory changes)
provided such changes, cffects or circumstances do not have a materiatly
disproportionate ¢ffect on the Purchased Busincss or the Purchascd Assets.
taken as a whole, relative to other companies and entities operating in the
industry in which the Purchased Busincss operates; (111) changes arising from
the consummation of the transactions contemplated in this Agreement, or the
announcement of the execution of this Agreement, including (a) any actions of
competilors, (b) any actions taken by or losscs of employees or (c) any dc_:lays
or cancellations of orders for products or services; (iv) generat cconomic or
political conditions or changes, effects or circumsiances affecting the ﬁl:mncml
or securitics markets generally provided such conditions, chang;;.. effecls or
circumstances do not have a matesially disproportionate citcel on the
Purchased Business or the Purchased Asscts, takem as a whole, relative to
ather compames and cntitics opcrating in the industry in which the Purchased
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Business operates; (v) changes, effects or ctrcumstances relating 1o forcign
currency exchange rate fluctuations; (vi} any reduction in the price of services
or products offered by the Purchased Business in response to the reduction in
price of comparable scrvices or products offered by a competitor; (vii) any
cxisting event or occurrence with respect o which the Buyers have actual
knowlcdge as of the date of this Agreement, including any item disclosed in
the Schedules attached hereto; and (viii) any change, effect or circumstance
that results from any action taken pursuant to ot in accordance with this
Agreement ¢r at the request of the Buyers;

{qqq) “Mexican 1P" means all Intclectual Propertly used or held for use by CFM

Mexico;

(rr} “Monessen” has the meaning given to such term in the preamble to this
Agreement;

(35%) “Monitor” mcans PricewaterhouseCoopers Inc., the monitor appointed by the
Canudian Court in respect of the proceedings under the CCAA;

() “Narional Fircplaces™ mcans National Fireplaces and Facings Inc.;

(uuu) “Notice Period”™ has the meaning given to such et in Section 8.7;

{vvv) “Order” mecans any order, judgment, injunction, award, decree, ruling,

charge, award, asscssment, direction, instruction, penalty, sanction or writ of
any Governimental Authority or arbitrator;

{(www}  “Onillia Facility”” means the Scllers’ general purpose manufacturing facility
located at 73 Paterson Rd., R.R. #1, Orillia, Ontario L3IV 6H1;

{(xxx) “Parfics” mcans the Sellers and 1the Bayers collectively, and “Party” means
either the Sellers, collectively, on one hand, or the Buyers, collectively, on the
other hand;

(yyy) “Permits” has the meaning given to such term in Section 2.1¢h);

{727) “permitted Encumbrances™ means (i) liens for Taxes not yct due and

payable, (ii) eascments, rights of way and other similar encumbrances or
discrepancies of record that, individually or in the aggregate, do nol have a
material adverse effect on the operation of the Real Property for its current use
and (iii) the Encumbrances listed on Schedute 1.1(zzz) (as such Schedule may
be updated by the Buyers from time. to time);

(aaaa) “person” means any individual, pnr}nership, limited partqurship, limited
Hability company, joint venuue, syndif:ale, sqlc proprlelorsh.tp, f:o!fnpa!:y ;r
corporation with or without sharc capital, unincorporated as.scw.mucm,t :}xve,
truslec, cxeculor, administrator or other  legal 'pcrsnnal repre‘scn 2.1 y
Governmental Authority or other entity however designated or constituted;

TRADEMARK
. | REEL: 003841 FRAME: 0760



(bbbk) “Persunat Property Leases” has the meaning given to such term in

Scctiost 2. 1{mY;

(ceec) “Past-Petition Deposits” means all cash deposits provided to suppliers and
service providers of the Purchased Business during the period starting oo the
commencement of the CCAA proceedings and the Bankruptey Cascs and
ending ai the Closing Time and which arc still autstanding as of such time;

(dddd) “Post-Petition Payables” means aly trade accounts payable and purchase
order obligations related 1o the Purchased Business that were incurted during
the period starting on the commencement of the CCAA proceedings and the
Bankrupicy Cases and ending Closing Time and which are still outstanding as
of such time;

{eeee) “Prepaid Expenses” has the meaning given to such term in Section 2.1(e),

{116y “Purchased Assets” has the mcaning given to such term in Section 2.1

(zeee) “Purchased Business’” has the mcanibg given 1o such term in Recital ¥,

{hhhh) “Parchased IP" has the meaning given to such term in Section 2.1(1);

(iti) “Purchase Price” has the meaning given to such term in Section 3.1;

Gun “RCAF¥F 2003" has the meaning pgiven to such term in Section 8.7,

(kikkk) “Reat Property™ has the meaning given (0 such term in Scction 2.1{(n);

(i)

“Regulatory Approvals” mcans Competition Act Approval (if a pre-merger
notification is required pursuant to Part IX of the Competition Act), HSR
Approval, uny approvals required under the ICA, and sl other such consents,
approvals, permils and authorizations with any other Governmental
Authoritics whose consent is required for consummation of the runsactions
contemplated by this Agreement;

Gnenmm)  “Releasze™ means any rcleasing, spilling, leaking, pumping, pouring, emitting,
emplying, discharping, injccting, cscaping, feaching, disposing, dumping,
spraying, burial, abandonment, incineration, seepage, migration, placement or
introduction, whether accidental or intentional and whether sudden,
intermitient or gradual, of a Hazardous Material into the Environment
(including the abandonment or discarding of barrels, containcrs and other
closed receptacles containing any Hazardous Materials) and any condition that
results in the exposure of a Person to a Hazardous Matcrial;

(nnnn) “Released Parties” has the meaning given Lo such term in Scction 7.3(€);

(o) “Remaining W/C Escrow Amount” has the meaning given to such termu In
Section 3.4(b);
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(pppp) “RST mcans all Taxes payable under the RST Lepislation;

(qqqq) “RS&T Legislation” mcans the Retaii Sates Tax Act (Onlanio);

{rrer) “Seller” and “Sellers™ have the meanings given 1o such terms in the preamble
to this Agreement;

{ssss) “Sellers” Objection’ has the mcaning given to such term in Section 3.4(d);

et “Sclicrys’ Representations™ has the meanin iven o such term in Seclion

£8

t2.4; ‘

(aunu) “Setticment Date” has the meaning given to such 1erm in Section 3.5(a);

(vvvv) “Specialty Business” has the meaning given to such term in Recital B,

(wwww) “Successor Lisbility” mcans all obligations and habibities of any kind or
naiure whatsoever and howsoever arising. whether known or contingent,
whether disclosed (whether on a Schedule or otherwise), undisclosed or
otherwise, vader any bulk transfer law of any jurisdiction, under any common
law doctrine of de jfucto merger or successor or transterce liability,
successor-in-interest liability theory, or otherwise by operation of Applicable
[.aw;

{30 x)

“Sunset Date” has the meaning given o such tenn in Section 10.1(c);
(YyYY) “Tarpet Working Capital”™ means 347.157,000;

{izier) “PTaxr” and “Taxes” inchudes:

)] taxes, duties, lees, premiums, assessmenls, imposts, levies and other
charges of any kind whatsocver imposed by any Governmental
Authority, including all interesi, penalties, fines, additions fo lax or
other additional amounts imposed by any Governmental Authority in
respect thereof, and including those levied on, or measurcd by, or
referred o as, income, gross receipls, profits, capital, transfer, land
transfer, sales, goods and services, harmonized sales, use, value-added,
cxcise, stamp, withholding, business, franchising, property,
devclopment, occupancy, employer health, payrul!,. employment,
health, disability, scverance, unemplioyment, soclal services, edu_camon
and social sccurity taxes, all surtaxes, all customs dl.lliER :mc} 1rnpf)rt
and exporl laxes, coumtervail and .':ll'lliwd\]l’[-lping, all license, -lranc.hlsc
and registration fees and all cinployment insurance, health insurance
and Canada, Québec and other government pension plan premiums or
countributions, and any liability under any Applicable Law related to
escheat, abandoned or unclaimed property; and

(i) any liability in respect of any items describCf] i1'1 ‘clausc €3] _payab}? by ;
reason of Contract, assumption, transferee liability, operation of law,
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United States Income Tax Repulation Section 1.1502-6(a) (or any
predecessor or successor thereof or any analogous or simitar provision
under Applicable Law} or otherwisc;

(anaun)  “Tax Returns” means all returns, declarations, statements, reports, claims for
refund, information returns and forms, including any schedule or attachment
therelo, and including any amendinent thereof, relating to Taxes;

(bbbbb)  “Thrcat of Release™ meuns a seasonable likehihood of a Release that requires

action o prevent or mitipate damage or injury to health, safely or the
Environment that might result from such Release;

(ececc)  “Title Company™ has the meaning given to such term in Section 8.6(c);
{ddddd)  “Transfer Taxes” has the meaning given 1o such term in Scction 8.9(h);

(eecce)  “Transition Services Agrecment” means a transilion services agreement or
agreements dated as of the Closing Date among the Parties in a form 1o be
agrecd upon by the Parties, for the services and for the time periods and at the
fees sel forth on Schedule 1. I(eceee);

(fYeeT) *U.8. Court™ has the meaning given to such term in Recital D;
(gppur)  “U.S. Sellers™ has the meaning given to such term in Recital I,

(hhhhh)  “VC Holding™ has the meaning piven to such term in the preamble (o this
Agreement;

(iiii “WARN Act” means the Worker Adjustment and Retraining Notification Act,
29 L.8.C. § 2101 et. seq., as well as any regulations promulgated thereunder,
and any other Applicable Luw thal requircs advance notice of the closing or
shutdown of a facility, operation or employment sile;

G “WIC Escrow Agreemcnt” means an escrow agresment dated as of the
Closing Date among, the Parties and the Escrow Agenl relating 10 the W/C
Escrow Amount;

(kkkkk) “W/C Escrow Amount” has the meaning given to such tcrm in Seetion 3.3;

wWarking Capital” means the nect balance of certain curment asse'ls minus
b ccrt::in cngncxllﬁiahililics of the Sellers relatcd Lo the Purchasced B'u:«'mc-ss and
the Paschased Asscts sct forth on Schedule L.1(i, as cnlx:\lzlmed in a manner
that is consistent with the calculation of warking capital s¢t t:cyrﬂ:l i
Schedule 1.1(1H1) and the principles and assumptions set forth therein; an

- i ~api j {” means the absolute difference
folinnia! Working Capital Adjustment Amount™ lute Y
" )(whclhcr positive or negative) between {a) Closing Date Working Capital and

(b) Target Working Capital.

- 14 -
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1.2 Schedules

The Tullowing Schedules form part of this (’\grccmcm:

Schedule 1.4 (kk-1) - (_"{l:adian Sale Qrder

Schedule 1.1¢(kk-2) - WA, Sale Order

Schedule 1.1(222) Pcrmitted incumbrances

Schedule L. l(ecece) - — Iransitton Services

Schedule 1IN - Working Capital

Schedule 2.1(h) Other Speciality Business Tangible Asscts
Schedule 2. 1{d) - Inventories

Schedule 2,1(g) Cantracis

Schedule 2.1{h) - Pdrmits

Schedule 2.1G) - Purchased 1P

Schedule 2.1() - Demain Names

Schedule 2.1 () - Pdrsonal Property Leases

Schedule 2.1(n) - Real Property

Schedule 3.6 -~ Aflocation

Schedule 4.4 — Consents

Schedule 4.8 - Environmental Matters

Schedule 4.9(a) - Employment Contracts and Collective Bargaining Agreemen
Schedule 4.%b) -~ Labor Dispulcs

Schedule 4.9(c)(i1) — Actions lnvolving Employee Plans
Schedule 4.9(c)(iv) — Defined Benefit Plans

Schedule 4.9(cKv) - Multicmployer Plans

Schedule 4.9(c ¥ vi} - Post-Employment Welfure Benefit Obligations
Schedule 4.10 - Litigation

Schedule 8.10¢a) Employces

Schedule 9.1 - Bidding Procedures Orders

1A Statuotces

Unless specificd otherwise, any reference in this Agrcement to a statute refers to that
statute as it may be amended, of to any restated or successor legislation of comparable effcet, and
to any interpretations of such statute by courts of competent jurisdiction.

1.4  Ilcadings and Table of Contents

The inclusion of headings and a table of contents in this Agrecment is for convenience ol
reference only and shall not alfect the construction or interpretation hereof.

1.5 Gender and Nomber

. . . - —
In this Agrcemend, unless the context otherwise rcquires, words unporiing the singuiar
include the plu ral and vice versa and words importing gender include all genders.
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1.6 Currency

Except where alhcrwise cxpressly provided, all amounts in this Agreement are statcd and
shall be paid in United States dollars.

1.7 Invalidity of Provisions

Lach of the provisions cuntained in this Agrecmem is distinet and scversble and a
declaration of mvalidily or unenforceability of any such provision or part thercof by a court of
competent jurisdiction shatl not affect the validity or enforceability of any other provision hereof’,

1.8 Enifire Agreemcent

This Agreement, the Conlidentiality Agreement and the apreements and other documents
required 10 be delivered pursuant (o ihis Agreement constitute the enlire agreement between the
Parties, provided thal the Confidentiality Agreement shall automatically terminate at the Closing,
and set out all the covenants, promises, warranics, represenlations, conditions and agreements
between the Partics in conncclion with the subject matter of this Agreement and supersede all
prior agrcements, understandings, ncgotiations and discussions, whether oral or written,
pre-contractual or othetwise. ‘There are no covenants, promises, warranties, representations,
conditions, understandings or other agreements, whether oral or written, pre-contractual or
otherwise, cxpress, implied ot collateral between the Parties in connection with the subject

matter of this Agrcement excepl as specifically set forth 1n thns Agreement and any document
required to be delivered pursuant to this Agreement.

1.9 Waiver, Amendment

Fxcept as expressly provided in this Agrecinent, ao amendment or waiver of this
Agreernent shall be binding unless excouted in writing by al} Parties, No waiver of any
provision of this Agrecement shall constitute a waiver of any other provision nor shall any waiver
of any provision of this Agrecment constitute a continuing waiver unless otherwise expressly
provided.

1.10 CGoverning Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parlic:s under this ‘Agreemcnt, and any
claim or controversy directly or indirectly based upon or arising vut of this Agreement or utqhe
transactions contemplated by this Agrecment (w_-ht_:lhcr based on contract, t(3rl, or any (: l(:;
theory), including all maticrs of construction, vuhc!lty apd performance, shall 1;1 all r?smc ;taw
governed by, and interpreted, consirucd and de(ermmc:d in accordance v{vﬂh, ('he _awt:'; o e
of Delaware, without regard 1o the conflicts of iaw principles Iheref)f. f hel ?mes 'E‘l;": 3: .:0 o
to the exclusive jurisdiction and venue of the U.S, Court and thc‘(..anadlan S.]omé, bl;dji:; o i
terms of any cross border protocols approved or !nade by the UJ.S_ Court or the &‘lllm1 o e 0%
for the resolution of any disputes arising under this Agrecement. Each Pa_rty ag,ref:; S es on
process on such Party as provided in Section 12.8 shall be deemed effective servi p

such Party.

16 - .
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111 Time

I any period Lo take any action in this Agteement concludes on a day which is not a

Business Day, the period to take such action shall automatically be extended to the next day that
15 a Nusiness Day.

1.12  Knowledge

In this Agreement, the phrase “to the knowledge of the Scllers™ or other similar phrascs
menns the actual knowledge of John Walker and Pat Gillian as of the date of this Agreement.

ARTICLE 2 - FURCHASE AND SALE

2.1 Agreement to Purchase and Sell Purchased Assets

Upon and subject to the temms and conditions of this Agreement (including the provisions
of Section 2.5), and subgeet 1o the approval of the U.S. Court and the Canadian Court, at the
Closing the Sellers shall sell or cause to he sold and the designated Buyers shall, pursuant 1 the
Court Orders, purchase, free and clear of all Encumbrances (other than Permitted Encumbrances)

or Successor Liabilities, all of the Sellers’ right, title and interest in and 1o the following assets
(collcetively the “Purchused Assets™):

(a) all machinery, equipment (including all trucks, cars and other motor vehiclces),
parts, molds, tools, officc cquipment, computers, servers, farniture, network
cquipment, electronic and optical cquipmoent, racks, routers, generators,
cables, fumishings and accessorics of the Purchased Business whether located
on the premises of the Scllers or elscwhere, together with any additions
thereto arising in the ordipary course of the Purchased Business from the date
of this Agreement to the Closing Date;

{h) all machinery, equiprment {(including all trucks, cars and other motor vchicles),
parts, roolds, teols, affice equipment, computers, servers, fumiture, nctwork
cquipment, electropic and optical cquipment, racks, roulers, generators,
cables, furnishings and accessories of the Specialty Business (but not part of
the Purchascd Business) listcd on the attached Schedule 2. 1(b);

(©) all trade accounts receivable and all trade debts duc or accruing due _in
conncetion with the Specially. Business and the full henefit of all sccurity
therefor and any associated claims, demands or lawsuits against any of the
customers of the Specialty Business arising out of or relating to theijr purchase
of goods of the Specialty Business {the “Accounts Receivable™);

(d) all inventories of finished goods, work in process, raw matenals and ot}l:«a(rl

. maltcrials and supplies of the Specialty Business descnbc.d_ on ﬂ:.c attache
Schedule 2.1(d) (the “Inventorics™), together wxlh.any addmonal_mvemor.msé
work-in-progress, raw materials and other matem‘ﬂs anfl sup;_:hes_ acquire
after the date hercof, except to the extent any ol the tczrcgomg is sold or
dispused of in the ardinary course of business prior to Closing;

17-
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{e) the full benefit of all prepaid cxpenses of the Purchased Business including
the Post-Polition Deposits, other than Tax prepayments and insorance

prepayments (the “Prepaid Expenses™), and the petty cash on hand of the
Purchased Business;

5i)} all unbilled revenues of the Specialty Business;

() the contracts, agrecments, leases, third panty licenses and other legally binding
instrements of the Specialty Business (the “Contracts™) listed on Schedule
2.1(g), subject to modification through the Closing Datc upon written nolice
from the Buyers to the Sellers at least 24 hours prior 1o the Closing Time;

{h) the permits, hicenses, approvals, authorizations, certifications and franchises
set out in Schedule 2.1(h) (the “Permits™);

)] alt Intcilectual Property used or held for use in the Specialty Business
including the Intellectual Property listed in Schedule 2.1(i} {the “Iurchased
an);

" all domain names and interncl addresses used in the Specialty Dusiness,
inchuding those listed in Schedute 2.1(3);

(k) the goodwill of the Purchased Business and the Purchased Asseds;

) all business and financial records and files of the Porchased DBusiness or

rclated 0 the Purchased Assets, including all customer lists and lists of
suppliers, all operaling manuals and specifications, and all personnct files of
thc Purchased DBusiness; provided, howewver, that the Sellers may retain
original 'ax records and books and records pertaining thereto and copies of (i)
all personnet files, and (ii) all books and records included in the Purchased
Assels or relating to the Purchased DBusiness or the Sellers to the extent
necessary or uscful for the administration of the Bankruptcy Cases, any
proceedings under the CCAA or any other proceeding to which it is or

becomes a party, the filing of any Tax Retum or compliance with any
Apphicabie Law;

(m) all leases of personal or moveable property listed on Schedule 2_t{m), subjcct
to modification through the Closing Date npon wiritien notice from the Buyers
1o the Scilers at least 24 hours prior to the Closing Time, including all
benefits, rights and options pursuant to such leases and all leasehold
improvements forming part thercof (the “Personal Property Leases™);

() al) real or immoveablc properiy owned by the Sellers !o_caied in Bethel,
Vermont and Randolph, Vermont listed on Schedule 2.1{(n), and n‘ﬂ plar}ts,
buildings, structurcs, improvements, appucienances anFl_ fixtures (nchuding
fixed machinery and fixed equipment) thereon, forming part thercof or
benetiting such real or immovceable property (the “Real Property™);

- 18 -
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(o) all software and documentation therelor used or held tor use in the Purchascd
Business, including, all clgctronic data processing sysiems, program
specifications, source cudes, dbject code, input data, ceport layouls, formats,
algotithms, record file fayouts, diagrams, functional specifications, narrative

descriptions, flow charts, opevaling manuals, training manuals and other
related malcrial; and

() all of the shates in the capital of Temcomex S.A. de C.V, (“CFM Mexico™)
owncd by the Sellers.

2.2 Excluded Asscts

Notwithstanding any provision of this Agreemcent to the contrary, the Purchased Assels
shull pot include any assets of the Scllers that are not specifically identificd as 'urchased Assels
in Scctiem 2.1 (collectively, the “Excluded Assets™), including:

(a) cash on hand or on deposit with banks or other depositories, other cash

equivalents, certificates of deposit, maoney markets instruments, bank balances
and rights in amd Lo bank accomts of the Sellers or any of their affiliates;

(b) marketable zecuritics and investments, stock, debt instruments (except to the
extent specifically assumed pursuant to this Agreement), options and other
securities, partnership interests or joint venturc intercsls of the Sellers
(including the capital stock of the Sellers, the shares of National Fireplaces
and the sharcs in the capital stock of CFM Home Products (Asia) Limited, but
excluding the sharcs in the capital of CFM Mexico described in Section
2.1(p);

() debts due or acerbing to any one or more of the Sellers from any other Scher

or any sharebolder, director. officer, employee or affiliatc of any one or more
of the Sellers;

(d) the general ledger, accounting and Tax records, minute books, corporate scal,
taxpayer and other identification numbers and other documents relating to the
organization, maintenance and existence of any of the Sellers as a Person;

(e) the Scilers’ rights under this Agrecement or the transactions contemplated
herchy,

) all of thc assets, rights or interests used in or held for use in connection with
the design, manufacturce and sale of plate-steel sioves by the Exchaded
Business:

(2) all of the other assets, rights or ipterests used in or held for usc in the

Fxclnded Business;

(h) the real or unmoveable property (including afl plants, buildings, structures,
improvements, appurtenances and fixtures) owned by the Sellers at or in
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connection with the Huntington Facility and the Orilhia Facility, except to the
extent specifically included in the Purchased Assets;

(i) any claims, refunds, causes of action, nghts of recovery, nghls of set-off and
rights of recoupment, the interest of any one or more of the Sellers in the
Keanall Escrow Fund and in any Iitigation and in the proceeds of any
judgment, order or decree issued or made in respect thereof 1n respect of
occurrences, evenis, accidents or losses suffered prior to Closing that are not
included in the Accounts Rectivable (including all causes of action arising
under sections 510, 544 through 551 and 553 of the Banksuptcy Code or under
similar state taws including frapdulemt conveyance claims and alf other causes
of action of a trusfee and dcbto*'-in-possession wnder the Bankruptcy Code);

M any refundablc Taxes previously paid by any onc or more of the Sellers
(inchuding any Taxes paid undgr the GST Legislation) and any claim or right
of any one or more of the Sellers 1o any refund of Taxes paid by the Sellers
for periods ending on or prier o the Closing Date o, in the casc of a period
which includes but docs not end on the Closing Date, the portion of such
period through the Closing Date;

k) any deferred Tax asscts of any Seller reflecting cither the differcnees between
the treatment of ilems for accounting and income Tax purposes or
carry{orwards;

M all contracts of insurance, insurance policies (including D&Q policies),

insurance plans, insurance refunds, the interest of the Sellers in any insurance
policics, including any cash surrender value thereof, all assets of the foreguing
and all rights and claims undcer or in respect of the foregoing;

{m) all abandoned or unclaimed property under any applicable statc or local
unclaimed property, escheat or:similar Applicable $aw;

(n) all Linployee Plans (other than Employee Plans maintained by CFM Mexico);

(o) all contracts, agréemems, leases, third party licenses, collective bargaiaing

agrecments and other legally binding instruments of the Sellers, other than the
Contracts; and

(p) the Purchasc Price,
2.3 Assumption of Liabilities

The Buyers shall assume us of the Closing Date and shall pay. dischar_ge am_l ptl‘,r'f(.)rm, as
the casc may be, from and after the Closing Date, only the following specified liabilitics and

obligations of the Sellers with respect Lo the Purchascd Business and/or the Purchased Assets
(collcctively, the “Assumed Liabilities™):
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(a) all liabilitics and obligations ansing under the Personal Property Leases, the

Permts and the Contracts arising from cvents first occurring on or after the
Closing Daic;

{b) all liabilities and obligations of the Buyers pursuant to Scetion 8.10;

(¢} all cure costs required 10 be puid pursuant to scction 365 of the Bankruptcy
Code in connection with the assipnment and assumption of the Personal
Property Leuscs and the Contracts, and with respect to Persopal Property
Leases and Contracts to which a Canadian Sciler is a party, all costs required
te be paid to the co-contracting party in order to obfain such co-contracting
party’s consent to the assignmqm (the “Cure Amounts™); and

(d) the Post-'etition Payables. |

The Buyers shall not be Jiable for, or assume, nnyimhcr obligations or liabilities of the Sellers.

24 Excluded Liabilities

Other than the Assumcd Liabilities, the Buyers are not assuming and shall not be
responsible for any obligations or liabilities of the Sellers or the CFM Busincss (the “Excluded
Liabilities”). Without limiting the foregoing, the Fxcluded Liabilities shall nclude:

(a) all accounts payable of the Scilers that are not Post-Petition Payablcs;

(b all obligations or liabilities related 1o an Excluded Asset;

(c) all obligations or labilitics relating to Scilers’ bank debt, bond debt or other
indebtednesis;

(d) all obligations or liabilities to the DIP Lender:

{c) ali obligations or liabilities for (i) Transfer Taxes allocable to the Sellers under

Section 8.9, (it) Real Properly Taxcs and ad valorem Taxcs allocable to the
Sellers under Section 8.8, (iii) Taxes of any of the Sellers or any affiliate of a
Seller, and (iv) Taxes that relate to the Purchased Assels or the Assumed
Liabilitics for any taxable period ending on or before the Closing Date or, in
the case of a period which includes but does not end on the Closing Date, the
portion of such period through the Closing Datc;

® all fees, expenses, indemnitication obligations or other obligations owed by
the Sellers 1o their professional advisors;

() all intercompany payables, loans and investments between auny Scller and
another Scller;

(k) all obligations or liabilities for any return, rebate, repair, warranly or sir‘nllar
| obligation related to products manufactured or sold by the CFM Business

prior to the Closing;
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() ail obligations or liabilities (including habilitics for negligence, sinct hability,
product liability, design or manufacturing defect, conspiracy, failure to wam
or breach of express or implied warranties of merchamability or fitness for a
particular purposc) to third pariies for death, personal injury, other injury to
persons or damage to property caused by or arising out of accidents or
incidents involving products manufaciured oy sold by the CFM Business prior
1o the Closing;

M except as set forth in Section 8.10, all obhigations or liabilitics relating out of
the cmployment of Assumed Employees prior to the Closing Date;

(k) except as sel forth in Section 8.10 or the Transition Services Agreement, all
obligations or liabilities relating 1o employees of the Sellers who do not
become Assurmned Employees as provided in Section 8.10, and ail liabitities

relating to any director or other serviee provider of the Scllers and their
affiliates;

4y all obligations or liabilities under any Employee Plan of the Sellers (other than
Employce Plans maintained by CIFM Mexico);

(m) any and all obligations or liabilitics under any collective bargaining agreement

or arising under any statuory obligation to bargain with a union or other labor
orpanization;

(n} all obligations or liabilities from or arising in connection with cxposure 10 one

or more Hazardous Materials, to the extent exposure occurred on or before the
Closing Date;

{0) all obligations or hiabilitics arising out of or related to any duly under or
violation of any Environmenial T.aw ocourring or ¢xisting prior to the Closing
Date in connection with the CFM Business or the Real Property, or any
Environmental Condition occurring or existing prior to the Closing Daie; and

) any Successor Liability.
2.5  Assignment of Purchased Assets

Notwithstanding anything in this Agreement to the contrary, this Agree‘mcm shall not
constitute an agreement to assign any Purchased Asset or any right thereunder if an attempted
assignment, without the consent of a third party, would constitute a bn.:ach. of n any vlvay
adverscly affect the rights of the Buycers or the Sellers thereunder after taking into account any
nuHification, invalhidation or unenforceahility of such conscnt' requirement hy' or undt{r the
Bankruptcy Code or the CCAA. 1f such consent is not obtained or ssxch assignment is not
attainable, the Sellers and the Buyers will, at the sole cost and cxpensc of the Buyers, cooperate
and use their respective commercially reasonable eﬂ_'orts to implement a mutually 2%rcct:l:r|‘§
arrangement pursuant to which the Buyers would obtain the benefits and ass_ume the obligat ons
thercunder in accordance with this Agreement; provided, hm:zevefr, lh'al, ‘sub.;ect 1o the iolrovus:mc
of Scction 12.1, the Buyers acknowledge and apree that nothing in this bCCT.IOI'I 2.5 shall ope
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to prohibil or diminish in any way the rrght gf any of the Seilers to dissolve, wind up or
otherwise cease operations or their corporate exigience in any manncr of at any time subscquent
to the Closing Date as they may detenmine in fheir sole discretion, which may be exercised

without regard to the impact any such action may have on the Scllers’ ability to fulfill their
obligations under this Section 2.5. !

ARTICLE 3 - PURCHASE PRICE. AND RELATED MATTERS

3.1 Purchase Price

Subject 10 the adjustments provided in Section 3.5, the purchasc pricc payable o (he
Scllers for the Purchased Assets (the “Purchasc Price”) shall be an amount equal to
(2) $42,500,000 plus or minus any adjustmenis madce pursuant o Scction 8.8 (the “Base
Puarchase Price™), (b) minus the Cure Amounts for any Contracts added w Schedule 2.1(g) after
the date of this Agreement pursuant lo Section 2.1(g) and any Personal Property Leases added 1o
Schedule 2.1(m) afler the date of this Apgrecment pursuant to Section 2.1(m), in any case, up to
an aggregate amount of $500,000, and (c) (i} plus the Working Capital Adjustment Amount il
Closing Datc Working Capital is greater than Target Working Capital, or (ii} minus the Working

Capital Adjusiment Amount if Target Working Capital is greater than Closing Date Working
Capnial.

3.2 Deposit

{(a) The Buycers have depostted or caused o be deposited with the Monitor cash in
an amount equal to 10% of the Base Purchase Price (the “Deposit™) (o be
applied as provided in Scction 3.2(b),

(b) The Deposit, togelher with interest accrued thereon, if any, may be retained by
the Sellers in the following circumstances: (i) at the Closing as a credit apainst
the Purchase Price; or (ii) as set forth in Section 10.2. Except as described in
the previous sentence, the Deposit, together with interest accrued thercon,

shall be returncd immediately to the Buyers or their designee as set forth in
Section 10.2.

3.3 Purchase Price Iayabte on Closing

The Parlies acknowledge that it is not possible to conclusively determine the Purchase
I’rice until the Closing Datc Working Capital Statement has been finalized in accordance with
Section 3.4. Accordingly, the Parties agree that, at the Closing, the Buyers shall (a) pay (1) to or
to the order of the Sellers an arnount equal to the Base Purchase Price minus the Deposit and net
earnings thereon, minus $1 miltion (ihe “W/C Esecrow Amount”), and (i) 10 the Escrow Agent
an amount equal to the W/C Escrow Amount and (b) cause the Menitor to pay the Depasit and
net camings thereon 10 or to the order of the Sellers. The Escrow Agent shall hold the W/C
Escrow Amount in escrow in accordance with the ierns of the W/C Escrow Agreement.

34 Closing Date Working Capital

{a) Not later than 45 days afler the Closing Date, the Buyers lshail prepare a}nd
cause to be delivered 1o the Scllers a statement of the Closing Date Working
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Capital (“Closing Date Working Capital Statement™) which shall be
prepitred in a manner consistent with Schedule 1, 1(1H1).

(b) On the date on which the Closing Date Working Capital Statement is
delivered to the Sellers pursuait to Scetion 3.4(a), the Buyers shall instruct the
Escrow Agent to pay 1o or to the order of the Sellers by wire transfer of
immediately available (unds the amount (if any) by which the W/C Escrow
Amount (taking into account the thresholds set forth in Scetion 3.5(b))
exceeds (A) the Base Putchase Price minus (B) the Purchase Price (or if (A)
minus (I3) is a negative amount, the full W/C Escrow Amount), calculated
assuining that the Closing Date Working Capital for such purposes equals the
Closing Dale Working Capital as set forth on the Closing Date Working
Capital Statement delivered by the Buyers. The W/C FEscrow Amount

remaining after such payment is referred to as the “Remaining W/C Escrow
Amount”,

() During the period following the Closing Date through to the Settlement Date,
the Buycrs shall give the Sellers, thc Monitor, their agents (including
sccountants) and employees, reasonable access to the Buyers’ books and
records relating to the Purchased Business including all working papers,
computer records, systems and other information technology and access to the
Buyers® employces, agents, exticmnal accountant and auditors, during normal
business hours as reasonably requested to allow the full review of the Closing
Date Working Capital Statcment and o attemipt to resolve any dispute relating
thereto.  The Buyers shall instruct their employees, apents, external
accountant and auditors w provide all assistance reasonably requested by the
Sellers and the Monitor to allow them to question, verify and review the
Closing Datc Working Capital Statement.

() ‘The Sellers shall bave 30 days afier the delivery by the Buyers of the Closing
Date Working Capital Statement to review the Closing Date Working Capital
Statement, I the Sellers do not agree with the Buyers’ determination of
Closing Date Working Capital, as sct forth on the Closing Date Working
Capital Statement, the Sellers, on or before the last day of such 30 day perﬁod,
shall inform the Buyers in writing of their objections to the Closing Date
Working Capital Statement (the “Sellers’ Objection™), scuing forth a specific
description of the basis of the Scllers’ Objection, the adjustments to the
Closing Date Working Capital Statement that the Sellers believe S!nould be
made and their determination of the Closing Datc Working Capital after
giving cffect to such adjustments.

{&) The Buyers shall have 15 days aller the delivery of the Scllers” Objectmn»t:)
review and respond 1o the Scllers’ Objection. 1f the Buyers do not agree wiih
the Sellers’ Objection, the Buyers, on or before the last day of suc‘l: 15 day
period, shall so inform the Sellers in writing (the “Ruycrs’ Responsce”™).

N If the Sellers’ Objection is not delivered on of before the '.%Ol‘h L‘!ay afler
delivery of the Closing Date Working Capital Statement, the Closing Date
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Working Capital, as set torth in the Closing Working Capital Stalement, shal)
be conclusive and binding on the Buyers and ihe Sellers and the Parties shall
be deemed 0 have agreed thereto. [ 1he Buyers' Response is not delivered to
the Sellers on ot before the 15th day aller delivery of the Sellers’ Objection,
the Closing Date Working Capital, as sct torth in the Sellers’ Objection, shall
be conclusive and binding on the Buyers and the Sellers and the "arties shall
be deemed o have agreed thereto.

{g) If the Buycers deliver a Buyers™ Response and the Sellers and the Buyers are
unable to resolve all of their disagreements with respect 1o the deterntination
of Clusing Date Working Capital within 1en days following the delivery ol the
Buyers® Response, then the Buyers and the Sellers shall jointlly engage Grant
Thornton LLP, or il Grant Thornton LLI® is unwilling lo accept such mandate,
o an internationally recognized firm of independent public accountants
having offices in both the United States and Canada as to which the Sellers
and the Buyers mutually agree. or, if the Parties cannot agree within five days
of eapiry of such ten day period, such firm appointed by the Canadian and/or
.S, Coun(s) (in esther case, the “CA Firm™), 1o resolve such dispute. As
promptly as practicable thercafier, the Buyers, on the one hamd, and the
Scliers, on the other hand, shal! cach preparc and submit a presentation {such
presentation to include a worksheet seiting forth all material calculations used
in arriving at such presentation) to the CA Finn. As soon as practicable (but
in m event more thap 30 days) thereafier, the Buyer and the Sellers shall
cause the CA Firm to choose one of the Parties” positions based solely upon
the prescntations by the Buyer and the Sellers.  All detenninations made by
the CA Firm will be final, conclusive and binding on the Parties. The Closing
Working Capital Staicment as prepared by the Buyers and (i) as modified in
respect of all disputed #tems by the final, binding and conclusive
determination of the CA Firm or (ii) as agreed by the Sellers and the Buyers
shall serve as the definitive Closing Date Working Capital Statement. 'the
fees and disbursemenits of the CA Firm shali be paid 50% by each Party.

35 Determination of Purchase Price and Adjustment of Amount Paid on Clesing Date

(a) On the sceond Business Day following the date on which the (i) Parlit:s agree,
or are deemed to agree, to the Closing Datc Working Capital or (i) CA Firm
determines the Closing Date Working Capital in accordance with
Scction 3.4() (the “Scttlement Date™), the Purchase Price sba!l be
determined based on the Closing Date Working Capital, and shall be adjusted
as provided 1n Section 3.5(b).

) On the Settlement Date, (i) it the Closing Date Working Capital is grcatcrlthan
‘ the Target Working Capital, (A) the Sellets and the Buyers shall cause lhcf
£scrow Apent 1o pay the Remaining W/C Escrow Amount to or to l!u:‘ order ol
the Scllers, and (B) the Buyers shall pay the lesser of (1) the va’orkmg Caljlla
Adjustment Amount and (2) $1 mailion lo or to the order o'i‘thc Sci;jcmt:_ or
(i) if the Closing Date Working Ca}?i!a\ is less than the Ea'.tgci or :nli

Capital and the resulting Working Capital Adjustment Amount s {A) equal
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or wore than the Remaining W/C Escrow Amount, the Sellers and the Buyers
shall cause the Escrow Agent to pay the Remaining W/C Escrow Amount to
or « the order of the Buyers and the Buyers shall not be entitled to receive
any turther or additiona) paynients from the Sellers in respect of the Purchase
Pricc adjustment contemplated by this Anicle 3 or {B) less than the
Remaiming W/C Escrow Amownt, the Scllers and the Buyers shall cause the
Escrow Agent to pay, ow of the Remaining W/C Escrow Amount, (1) an
amour cqual to the Working Capital Adjustiment Amount 10 or to the order of
the Buyers, and (2) the balance of the Remaining W/C Escrow Amount to or
to the order of the Sellers. Notwithstanding the foregoing, no payment shall
be made by either the Buyer or the Schers pursuant o Section 3.4 or this
Scection 3.5 unless the Working Capital Adjustment Amount is more than
$500,000, in which casc the Buyer or the Sellers (as applicable) shall make
the payment requircd by Seclion 3.4 or this Section 3.5 after deduction of the
$500,000 threshold and/or causc the Escrow Agent 1o deliver the Remaining
W/C Escrow Amount to the Sellers, if applicable. If no payment is required
pursuant to this Section 3.5(b) as a result of the application of the immediately
preceding sentence, the Working Capital Adjustment Amount shall be deemed
to be zero for the purposes of this Agreement. All payments hercunder shall
be made by wire transfer of immediately available funds on the Settlerment
I)ate to an account o accounts specified in wriling by the recipient prior o the
Settlement Date.  All puyments under this Section 3.5(b) witl be treated by the

F_’arlics as a purchase price adjustment for all federal, state, provincial, local
and other Tax purposes.

36 Purchase IPrice Allocation

The consideration paid by the Buyers hereunder (including the assumption by the Buyers
ot the Assumed Liabilities) shall bc ajlocated among each of the Sellers and the Purchased
Assets in accordance with their fair market values using the methodologies to be detenmined by
the Buycrs and the Sellers prior to the Closing, which will be set [orth on Schedule 3.6. The
Buyers and the Sellers shall report the purchase and sale of the Purchased Asscts for all
accounting and Tax purposes as so determinied by the Buyers and the Sellers, acling reasonably.
The Buyers and the Scllers shall each be responsible for the preparation of their own statements
or forms (including IRS Form 8594) required to be filed under the Code or the Income Tax Act
{Canada) or other Applicable Laws.

3.7 Withholding Taxes

Notwithstanding anything herein to the contrary, 1o the extent requircd under A‘-)Ph?abli
Law, the Buyers shall be entitled to withhold any and all amm'mls from the Purchase Price :c_;uas
to any withholding Vax owed to any Governmental Authority as a resu‘it ol‘l 5&1: tran}.zz:; I:,?ll
contemplated by this Agreement. For avoidance of doubt, any amounts withheld hetew
be treated as having been paid Lo the Sellers.
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ARTICLE 4- REPRESENTATIONS ANI WARRANTIES BY THE SELLERS

Each of the Scllers represents and warranls (o the Buyers as follows, and acknowledges
that the Buyers are relying upon (he following representations and warranties in connection with
their purchase of the Purchased Asscts: )

4.1 Corporate Power

Each Seller and CFM Mexico is duly orpanized or incorporated and validly existing
under the laws of uts junsdiction of organization or incorporation, as applicable,

1.2 Absence of Canthicts

Subject to receipt of the Regulatory Approvals and the Court Approval, none of the
Sellers nor CFM Mexico s a party to, bound or aftected by or subjcet to any charter or by-law
provision or Applicable Laws or Govemmmental Authorizations that would be viokited, breached
by, or ander which any default would ocour or, with notice or the passage of time would, be
created as a result of the excontion and delivery of, or the performance of obligations under, this

Agreement or any other agreement or document 10 be entered into or delivered under the terms
ol this Agreement,

4.3 Duc Authorization and Enforceability of Obligations

Subject to Count Approval being oblained, eacht Seller has all necessary power, authority
and capacily to enter into this Agreement and the agreements contemplated hercunder, and 10
carry out its obligations hereunder and thereunder, and the execution and delivery of this
Agreement and the consummation of the transactions contemplated by this Agreement have been
duly authorized by all necessary action (corporate or otherwise) of cach Scller. ‘This Agreement
constitutes a valid and binding oblipation of cach Scller enforceable apainst it in accordance with
ils terms, subject to Court Approval.

44  Approvals and Consents

Except for the Court Approvals, the Regulatory Approvals and any consents identified on
Schedule 4.4 that may be required in connection with the sale and transfer of a Purchased Asscl,
no authorization, consent or appraval of, or filing with or notice to, any Governmental Authority
or other Person is required in connection with the execution, delivery or performance of this
Agreement by the Scliess and each of the agreements 10 be cxecuted and delivered by the Seliers
or the purchase of any of the Purchased Assets hereunder.

4.5 Residence of the Sellers

{a) f:ach of the following Sellers is not a non-resident of Canada for thc purposes
of the Jncome Tax Act (Canada):

- CFM Corporation

- CFM Canada
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- 2089451 Ontario Limited !

(1)) Any Seller that is a non-resident of Canada for the purposcs of the fncome Tax
Act {Canada) ts not selling or assigning to the Buyers any Purchased Asset
that is “taxable Canadian property™ as defined for the purposes of the Income
Tax Act (Canada). '

(c) No Seller that is not a United States person for purposes of the Code 15 sclling
or transferring any “United States real properly intercst” as that term is
defined in Scetion 897 of the Code,

4.6 GST Legislation

The following Sellers are repistered for GST purposes under the GST Legislation. The
Sellers® GST repistration numbers are as follows:

- CFM Corporation 89107 7380.
- CFM Canada 87027 7514
- 2089451 Omtariv 1.imited 81295 7348

4.7 intelectual Property

To the knowledge of the Selers, the operation of the Specialty Business and CFM
Mexico as curmrently conducted by the Sellers does not infringe, misappropriate, violate or
otherwise contlict with any Intellcctual Property right of any other Person. To the knowledge of
the Sellers, none of the Purchased IP ur the Mexican IP is being infringed by any Person. Other
thun pursuant to the distribution agrcement betwiéen CFM Corporation and CFM Europe Limited
(which shall be disclaimed and repudiated by the Setlers at or prior to the Closing Time), there
are no materiat Inicllectual Property licenses, Jeases or similar amangements related to any
Purchased IP or Mexican 1P, and neither the Sellers nor CFM Mexico has licensed, leased or

otherwise buen grunied the authority to use from any other Person any material Tntellectual
Property.

48  Environmental Matters
Except as set forth on Schedule 4.8, o the knowledge of the Sellers:

(a) There is no asbestos nor any asbestos contaiming materials, PCBs or
radicactive substances kept al, used in, applied to or in any way incorporated
in any building, structure, improvement or equipment on the Real Property or
any real properly owned or leased by CFM Mexico. Neither the Sellers nor
CFM Mexico currently sell any product containing asbestos or that utilizes or
tncorporates asbestos-containing materials.

(b} There has been no Release of any Huzardous Material at the Real Property or
any real property owned or leased by CFM Mexico that requircs or may
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require reporling, investigation, assessment, cleanup, remediation or any other
Lype uf response action pursvant to any Environmental Iaw,

(c) ‘The Sellers have made avallable to thc Buyers copies of all material
third party reports in their possession or control concerning Fnvironmmenial
Conditions and other Environmental matters relating o the Real Property, any
real praperty owned or leased by CFM Mexico, or the Purchused Business.

Employment Matters

(a) Employces. Except as set (orth on Schedule 4.9(a), none of the Sellers or
CFM Mexico has entered intv or is bound by any (i) writtcn ¢cmployment,
consulling or severance Contract with any of their employees, or (it) callective
bargaining agreements with respect to any of their employees.

t)] Labor Practices. With respect fo the Purchased Business, except as set forth
in Schedule: 4.9(b), since January 1, 2005 and to the Sellers’ knowledpe (i) the
Selters and CFM Mexico have not expericnced any labor disputes, strikes,
lockouts, or other similar labor activity nor has any labor otganization
attempted to organize any employees, and (ii} no unfair labur practice charge
or complaint has been filed with any Governmental Authority.

() Plans.

(i) Each Employec Plan maintained by CFM Mexico has been
maintained, operated, registered and administered in compliance in all
matetial respects with its terms and Applicable Laws.

(1}  Except as sct forth in Schedule 4.9(c)(ii), there arc no pending or, to
the Scllers’ knowledge, threatened legal actions relating 1o the
Fmployee Plans maintained by CFM Mexico (other than claims for
benefits under such plans in the ordinary course for which no
CONrOVELSY eXists).

(iiiy  With respect to each Employec Plan maintained by CFM Mexico, all
contributions, premiums, expenses and othcr payments required to be
made by the Sellers, CFM Mexico or their affiliates on or before the
Closing Date have heen or will be made prior to the Closing Date.

(iv)  Except as sct forth on Schedule 4.9(c)Xiv), no Employee Plan is a
defined benefit pension plan subject to Title IV of ERISA and neither
the Scllers nor their affiliates have maintained or contributed 10 or
terminated a defined benefit pension plan within the past five years.

: : 5 3 4.9(c)(v), no Employec Plan is a
(v Except as set forth on Schedule . ) ¢ Pl

) “;ultiemployer plan” as defined in Section 3(37) of ERI§A, _anc!

ncither the Sellers nor CFM Mexico is obligated to make comnbc‘mum

to a multiemployer plan on behalf of any employee, or has any

liabilitics undee any multiemployer plan. The Sellers have made all
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requited  coninibutions 10 each Employee Plan set forth on
Schedule 4.9(c)(v).  MNeither the Sellers nor their affiliatcs have
ncurred a complete withdrawal as this term is defined in Section 4203
of ERISA or a partia) withdrawat as defined in ERISA Section 4205
from any such snulticimployer plan,

(vi)  Except as se1 forth on Schedule 4.9(c)Xvi) or as required by Applicable
Law, neither the Sellers nor any of their affiliates have any lability for
ptoviding post-cmployment wclfare henefits o any cmployce or
former employee.

(d) WARN Act. The Scllers have not, within the 90 days immediately prior to the
Closing Dute, in whole ot in part taken any action or actions which would,
eithier independent of ot in conjunction with the transactions contemplated by
this Agreement, result in a plant closing or mass layoff within the meuning of
the WARN Act, or any similar Applicable Law to the extent related to the
Purchased Business or the Purchased Assets, To the extent that any
employees of the Sellers or any other Persons are entitled under the WARN
Act or any similar Applicable L.aw (o notice in conjunction with any of the
transactions contemplated by this Agreement, the Sellers have provided such

limely notice(s) in compliance with the WARN Act or any similar Applicable
Law.

4.10 Litigation

Except as set forth on Schedule 4.10, there is no suit, action, liligation, investigation,
claim, complaint or proceeding pending, vr to the knowledge of the Sellers, threatened apainst
the Sellers or CFM Mexico that (a) questions the validity of this Agreement, (b) involves or
relutes to any of the transactions contemplated hereunder, or (c) that, if resolved adverscly to
Sellers and/or CFM Mexico, would reasonably be expected to have a Material Adverse Effect.

4.11 Cowmpliance With Laws

To the knowledge of the Sellers, the Purchased Busincss, the Purchased Assets and CFM
Mexico are matcrially in compliance with all Applicable Laws.

ARTICLE 5- REPRESENTATIONS AND WARRANTIES OF THE BUYERS

Fach Buyer represents and warrants to the Scllers as follows and acknowledges _tt‘m:}lh'c
Scllers are relying upon the following representations and warranties in connection with ther
sale of the Purchased Assets:

5.1 Corporate Power

F k
Monessen is a vorporation existing under the Taws of the Cfxm?n\g\zzliggicl'(“ﬂ:xgnz
' sorporate authority and capacity to enter nto
and has all necessary corporale power, aut ) into this comen
the agreements contenplated  hereunder and 10 cary out its obligations her

. ‘ ) and
thereunder. VC Holding is a corporation ¢xisting under the laws of the State of Delaware

30_

TRADEMARK

|  REEL: 003841 FRAME: 0779



has all necessary corporate power, authority and capacity to enter into this Agreement and the
agreements contemplated hereunder and 1o carry out its obligations hereunder and thercunder.

5.2  Residence of the Buyers

Monessen is a ‘WTO Investor” for the purposes of the ICA. VC Holding is a *“WTO
Investor” tfor the purposcs of the 1CA. '

5.3 Absence of Conflicts

Subject to receipt of the Repulatory Approvals and the Court Approval, neither Monessen
nor VC Holding is a party to, bound or affected by or subject to uny charter or by-law provision
or Applicable Law or Governmental Authonzalion that would be violated, breached by, or under
which any default would occur or with notice or the passage of time would, be created as a result
of the execution and delivery of, oc the performance of obligations under, this Agrecment or any
other agreement or document (o be entered into or delivered under the terms of this Agreement.

54 Duc Auvthorization snd Enforceability of Obligations

Each Buyer has all necessary corporate power, authority and capacity to enter into this
Agreement and to carry out its obligations under this Agreement. The execution and delivery of
this Agreenient and the consummation of the transactions contemplated by this Agrcement have
becen duly authorized by all necessary corporate action of each Buyer. This Apreement
constituies a vahd and binding obligation of each Buyer enforceable against it in accordance with
its terms, subject to Court Approval and the Regulatory Approvals, except:

() as such enforceability may be limited by bankruptey, insolvency, moratorium,
reorganization and similar laws affecting creditors generatly; and

(b) as such enforceability may be limited by general principles of cquity,
regardless of whether asserted in a proceeding in equity or Jaw.

55 Approvals and Consents

Except for the Court Approvals and the Regulatory Approvals and any consents that may
be required in connection with the sale and transfer of a Purchased Assct,_no authorization,
consent or approval of, or {iling with or notice lo, any Governmental Authority, court or other
Person is required in connection with the exceution, delivery or performance of this Agreement
by cach Buycr and cach of the agreements to be executed and delivered by each Buyer, or the
purchase of any of the Purchased Assets hereunder, the absence of which 'would materially
impair the ability of the Buyers to complete the transactions contemplated by this Agreement.

5.6 Financing

The Buyers have delivered to the Sellers a rue and co'mplete copy of an eqmt){
comtitment detter dated as of the date hereof made by RCAF .2003 in fa\'lou; of tlnt, Bu‘ycri (the
“Rquity Commitment Letter™). The commitrpent dcscribc_d. in the Equity Con}ls-:r{l:m‘_nc::é
is not subject L any condition precedent other than ihe conditions expressly set fo ) 'cn.;mum
is sufficient, together with the existing cash resqurces of the Buyers, to pay the aggregatc 2
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of the Purchase Price. As of the date hereof, (i) the Equity Comuitment 1etter is in full force -
and cftect and is a fepal, valid and binding obligation of RCAT 2003, (ii} no amendment,
wmodification or waiver uf or 1o the Equity Commitment §.ctter is confemplated and (iii) no eveni

has occurred which, with or without notice, lapse of lime or both, would constitute a defauit or
breach of the kquity Commitment Letter.

5.7  GST Registration

On the Closing Date, each Buyer will be an unregistered non-resident person for purposes

of the GST Legislation, including for purposes of Section 10 of Schedute V1 to Part V of the
GST Lepislation.

ARTICLE 6- ASSETS
6.1 As is, Where Is

‘The Buyers are informed and sophisticated purchasers, and have engaged cxpert advisors,
experienced in the cvaluation and purchase of property and assets such as the Purchased Assets
as contemplated hereunder. The Buycrs have undertaken such investigations and have been
provided with and have c¢valuated such documents and information as they have deemed
necessary to enable them to make an informed and intelligent decision with respect 1o the
execution, delivery and performance of this Agreement. THE BUYERS ACKNOWLEDGE
AND AGREE THAT THE PURCHASELD BUSINESS AND THE PURCHASED ASSETS ARE
SOLD “AS 1S, WHERE IS” WITH ALL FAULTS WITHOUT ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE
PURCIIASED BUSINESS OR THE PURCHASED ASSETS AND WITHOUT ANY
RECOURSE TO THE SELLERS OR ANY QF THEIR RESPECTIVE DIRECTORS,
OFFICERS, SIIAREROLDERS, REPRESENTATIVES OR ADVISORS, OTHER THAN FOR
FRAUD OR AS OTHERWISE EXPRESSLY PROVIDED HEREIN. THE BUYERS AGREE
1O ACCEPT THE PURCIHASED BUSINESS AND THE PURCHASED ASSETS AND THE
ASSUMED LIABILITIES IN TIHE CONDITION, STATE AND LOCATION THEY ARE IN
ON THE CLOSING DATE BASED ON THEIR OWN INSPECTION, EXAMINATION AND
DETERMINATION WITH RESPECT TO ALL MATTERS AND WITHOUT RELIANCE
UPON ANY EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES OF ANY
NATURE MADE BY OR ON BEHALF OF OR IMPUTED TO THE SELLERS, EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT. Unless specifically stated in this
Agreement, no representation, wamranty, term or condition, undcrslandin(:; or collateral
agrecment, whether statutory (including under the Safe of Goods Act (Qnta-no))_, express of
itnplicd, oral or written, legal, equitable, conventional, collateral or otherwise, is being given by
the Scllers in this Agreement or in any instrument furnished in connection with this Agreemcnt,
as (o title, outstanding liens, description, fitness for purpose, me_n.:hantability, quantity, condition,
quality, value, suitability, durability, assignability or marl_nc!abrh_ly thcrco_f, or in respect of any
other matter ot thing whatsoever including the respective rights, tlﬂes.and interests of the Sellers,
if any, thercin and wherever all or purt of the Purchased A§scls are sitwated, aqd all of the samae
are cxpressly  excluded. Without limiting the generaht)_' of the forcgoing, lhl:.\ Bu?'cr_s
acknowledge that nune of the Sellers makes any representation or wairanty with resp(,c; ;ot (rlg
any projections, estimates or budgets delivered to or made available to the Buyers of fw “t
revenues, future results of operations (or any component thereof), future collection of Accounts
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Receivable, future cash flows or future Gnapeiyl condition (or any component thereof) of the
Purchased Business or the future Purchased Business operations of the Purchased Business; or
(i1) any other information or documents made available (o the Buyers or their counsel,

accoumtants or advisors with respect to the Purchased Business, in each case, except as expressly
set forth in this Agreement.

6.2 Diligence

The Buyers acknowledge and apree thal: (a) they have had an opportunity to conduct any
and all duc diligence regarding the Purchased Asscis and the Assumed Liabilities prior (o the
execution ot this Agreement; (b) they have relied solely upon their own independent review,
investigation and/or inspection of any documénts and/or the Purchased Asseis and/or the
Assumed Liabilities; (c) they are not relying upon any written or oral statements, representations,
promises, warranties or guarantics whatsoever, whether express, implied, by operation of law or
otherwise, regarding the Purchascd Assets or Assumed Liabilities, except a8 expressly stated in

the Bidding Procedures Order and in this Agrecment; and (d) the obligations of the Buyers under
this Agrcement are nol canditional upon any additional due diligence.

ARTICLE 7- CONDITIONS

7.1 Conditions for the Benefit of the Buyers and the Sellers

The obligation of the Buyers and of the Sellers 10 complete the purchase and sale of the
Purchased Asscts and the assignment and assumption of the Assumcd Liabilities pursuant to this
Agreement is subject to the satisfaction of, or compliance with, at or prior (o the Closing Time,
each of the following conditions:

() na provision of any Applicable Law and no jndgment, injunction, order or
decree that prohibits the consummation of the purchase and sale of the
Purchased Assets pursuant to this Agreement shall be in effect or threatened in
writing by any Governmental Authority;

{b) the U.8. Court and the Canadian Court shall have granted the Court Orders
and the Court Orders shall be in full force and effect and have become Final
Ordery; and

(c) all Regulatory Approvals shall have been obtained.

7.2 Conditions for the Bencfit of the Buyers

The obligation of thc Buyers to complete the purchasc of the Purchased Assets and the
assumplion of the Assumed Liabilitics pursuant to this Agreement ig subject to the satisfaction
of, or compliance with, or waiver by the Buyers of, at or prior 10 the Closing Time, each of the
following conditions (each of which is acknowledged to be for the exclusive benefit of the
Bayers):

(a) the represcntations and warranties of the Sellers set forth in this Agreement
shall be true and correct in all respects, without regard to any materiality or

Material Adverse Effcct qualifications contained therein, at the Closing Time
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(b)

()

()

(¢)
®

(g)

&)

with the same force and effect as if made at and as ol such tme, excapt: (i)
that to the extent such representations and warranlics expressly speak as of an
carlicr date (e.p. speaking “as at the date hereof™), such representations and
warrantics shall be true and correct in all respects as of such specified date;
and (ii) for any inaccuracies that would not, individually or in the aggrepate,
result 1n a Malerial Adverse Effect;

the covenanls comained in this Agreement to be perfaormed by the Scllers at or

pror to the Closing Time shall have been perforined in all material 1espects as
at the Closing Time;

the Ruyers shall have received a certificate confirming the satistaction of the
conditions contained in Sections 7.2(a) and 7.2(b), signed for and on behalf of
the Scllers without personal liability by an exccutive officer of CFM
Corporation or other persons reasonably acceptable to the Buyers, in each case
in form and substance rcasonably satisfuctory to the Buyers;

the Bankruptey Court shall have approved the assumption and assignment of
all ol the Yersonal Property Leases and the Contracts and determined the

associated cure amounts and the order(s) making such approvals shall have
become Final Order(s),

the Notice Period shall have expired;

the Sellers shall have taken all necessary steps to disclaim and repudiate the
disinbution sgreement between CI'M Specialty Hoine Products and RSR
Home Comfort Products and the distribution aprecment between CFM
Corporation and CFM Europe Limited, and there shall be no pending
objections or appeals of RSR Home Comfort Products or CFM Europe
Limited resulting from or in connection with such disclaimer or repudiation;

the Scllers shall have satisfied their obligations set forth in Section 11.2(a) in

_all material respects; and

during the period commencing on the date of this Agreement and ending on
the Closing Date, there shall not have been any Material Adverse Change or

any event or circumstance that would reasonably be expected to cause a
Matcrial Adverse Change.

7.3 Conditions for the Bencfit of the Sellers

The oblipation of the Scliers 10 complete the sale of the Purchased Assets and the
assignment of the Assumed Liabilities pursuant to this Agreement is subject 1o the satisfaction
of, or compliance with, or waiver where applicable, by the Sellers of, at or prior to the Closing

‘Time, each of the following conditions (cach of which is acknowledged to be for the exclusive
benefil of the Sellers):

(1)

the representations and warranties of the Buyers set forth in this Agreement
shall be true and correct in all material respects at the Closing Time with (he
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same force and effect as if made at and as of such time, except that to the
extent such representations and warranties expressly speak as of an earlier
date (c.g. speaking “as at |the date hereof”), such representations and
warranties shall be true and cameet in all respecis as of such specified date;

(b) the covenunts contained in this Agreement to be perforrned by the Buyers al

or prior to the Closing Time shall have been performed in all material respects
as at the Closing Time;

(c) the Sellers shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 7.3¢a) and 7.3(b), signed for and on behalf of
the Buyers without personal liability by an executive officer of the Buyers or
other pocrsons reasonably acéeptable 10 the Sellers in form and substance
reasenably satisfactory to the Sellers.

{d) the Ruyers shall have satisfied their obligations set forth in Section 11.2(b) in
all material respects: and

(©) cach of the current sharcholders, officers, directors and cmployees of the
Selers {collectively, the “Relcased Partics”) shall have received a release
from the Buyers that forever relcases and discharges each Released Party from
any and all demands, claims, liabilitics, actions, causes of action,
counterclaims, suits debts, sums of money, accounts, indebtedness, liability or
obligation of whatever nature based in whole or in parl on any act or
omission, transaction, dealing or other occurrence existing or taking place on
or prior to the Closimg Time relating (o, arising out of or in connection with,
the Purchased Assets or the Purchascd Business including, for greater
certainty, any and all claims, demands, complaints, actions, losscs, linbilities,
judgments,  setilements, damages, penaliies, consequential  damages,
exemplary damages, fines, Encumbrances, liens, remediation, abatcment,
cosls and expenses of investigation, remediation or cleanup in defence of or
resulling from any claim, action or suit, demand or administrative proceeding
or any requirement of any Governmeptal Authority, whether known or
unknown, and whether in law or in equity, whether disect or consequential,
compensatory, exemplary, liquidated or unliquidated, which eithcr of the
Buyers or their respective legal representatives, successors, assigns, heirs,
execulors or administrators has, shall have or may ¢ver have against any
Released Party with respect 1o any environmental condition, investigation or
remediation with respect to the Real Property (owned or leased) of any
Released Party; provided; however, that notwithstanding the foregoing, such
release shall not release any Released Party from (1) any claims for fraud or
intentional misrepresentation or (ii) any claims arising under ot relating to this
Agrecement, any othcr agreement or document executed in connection with the
transactions contemplated by this Agreement. or any other agreement or
document cxecuted after the Closing Time.
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ARTICLE 8- ADDITIONAL AGREEMENTS OF THE PARTIES
8.1 Access to Information

Subject to the 1erms of the Confidentiality Agreement, until the Closing Time, the Sellers
and CFM Mexico shall give to the Buyers® personnel engaged in the transactions contemplated
by this Agreccment and their accountants, legal advisers, consultants and representatives
reasonable aceess o its premises and to all of the books and vecords relaling to the Specialty
Business, the Purchased Business, the Purchased Asscts, the Assumed Liabilities and CFM
Mexico, and to the Sellers™ and CFM Mexico’s personnel, and shall furnish them with all such
information telating to the Purchased Business, the Purchased Asscts, the Asswned Liabilities
and CFM Mexico as the Buyers may rcasonably request in conncction with the transactions
conicmplated by this Agreement. Notwithstanding anything in this Section 8.1 1o the contrary,
any such investigation shall be conducted upon reasonable advance notice and in such manner as
docs not mateniatly disrupt the conduct of the Specialty Business or the possible sale thereof to
any other Person.

8.2 Cunduet of Purchascd Business Until Closing 'Uime

Except: (i) as expressly provided in this Agreement; (i) with the prior written consent of
the Buyers (not to be unreasonably withheld or delayed); (iii} as necessary or advisablc in
connection with the Bankrupley Cases or the procecdings under the CCAA; or {iv) as otherwise
provided in the existing Court Orders or any further order of the Canadian Court or the U.S,
Court in connection with the CCAA proceeding or the proceedings under the Bankruptcy Code,
priot to the Closing Time, W the extent reasonably practicable having regard to the Bankrupicy
Cases and the proceedings under the CCAA, each of the Sellers shall:

(a) operate the Purchased Business and the Purchased Assets only in the ordinary
course in all material respects, consistent with past practice;

{b) use commercially reasonable efforts to keep the Purchased Assets i pood
working order;

(c) use commercially reasonable efforts to prescrve ils business organization,
including the services of iits officers and ernployees, and its business
refationships and pgoodwill with customers, suppliers and others having
business dealings with it

(d) exeepl in the ordinary course of business or as would not have any adverse
operationat or cconomic consequences for the Buyers, adopl, enter into, or
increase benefits or obligations under, any Employec Plun that covers
3usiness Employees, or under any collective bargaining agreement or other
agrecment related to the Purchased Assets;

() noi make, or announce any proposal to make, any material change or addition
{whether immedtate, conditional or prospective) to the terms and conditions of
cmployment of any of the employees ol the Specialty Business that would
result in a material increase in the value of the compensation package for such
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employees, other than regularly scheduled increases in the ordinary course or
as required by Applicable Lawy;

)

)] pay and discharge the debts authurized by the Canadion Count or the .S,
Court in connection with the Bankruptcy Cases or the proceedings under the
CCAA;

(g) not makc or change any Tax election with respect to the Purchased Assets or

the Purchascd Business;

(h) not alter, modify or accelerate its normal collective practices with respect to
any accounts receivable or other amounts due and owing;

M not delay the payment of, and shall maintain its normal practices and policies
with respect to, all accounts payable included in the Post-Petition Payables;

)] maintain its general pricing policies and practices, and shall not change its
credit or allowance practices or policics, with respect to any item of inventory;

9] use commercially reasonable efforts to maintain all current policies of
insurance covering product liability or similar claims, the Purchased Assets
and the assets of CFM Mexico; and

)] not transler, lease, license, abandon or allow to expire, sell or otherwise
dispose of any of the Purchascd Asscts, other than inventory or obsolete assets
in the ordinary course of the Specially Business, consistent with past practice.

3.3 CHFM Mexico

The Sellers shall insure that CFM Mexico operates in the ordinary course of business as it
hislorically operated ils business. The Sellers shall not cause CFM Mexico to (a) make any
dividends or become subject 1o any indcbtedness it is not subject o on the date hereof except for
trade payables incurred in the ordinary course of busitess or (b) make or change any Tax
eleclion, change any annual Tax accounting period, file any amended Tax Return, enter into any
closing agrecment, selile any Tax claim or assessment, surrender any right to claim a Tax refund,
ar consent to any extension or waiver of the limilation period applicable to any Tax claim or
assessment.

8.4  Approvals and Conscats

The Sellers and the Buyers shall:

(a) as soon as reasonably possible, seck all Regulatory Approvals and make all
such filings and submissions in connection therewith, and shall tequest any
expedited processing available.  The Buyers shall be responsibie for any
administrative filing fees required by Applicable Law in connection with the
Regulatory Approvals. ‘The Scllers and the Buyers shall cooperate and
communicate reasonably with each other in respect of all dealings with any

Govemmental Authorities in respect of the Regulatory Approvals, and will
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provide copies of all such documents required in connection therewith to the
other Party and its advisors and consult with the other Party and its advisors
on the contents thereof prior (o fling or responding and notifying the other

Party of and allowing the other Party to participate in any calls or meetings
refating thercto,

(L) use commercially reasonable cfforts to seck all consents, approvals or
authorizations required in connection with the assignment of the Personal
Property Leases and the Contracts to the Buyers; and

() use comumercially reasonable efforts 10 take or cause to be taken all other
actiong, and do or cause to be done all other things, necessary or appropriate
to consummate the transactions contemplated by this Agreement, provided
that in no event shall the Sellers be obligated to take any action that is likely to
result in a Material Adverse Effect.

8.5 Access of the Sellers (0 Records

The Sellers (or their authorized representatives) shall, for a period of six years froin the
Closing Date, have reasonable access to, and the right to copy, at their expense, for bona fide
business purposes and for purposcs of the Bankruptcy Cascs and CCAA proceedings and during
usual business hours, upon reasonable prior notice to the Buyers, all books and records relating
to the Purchased Business, the Purchased Asscts and the Assumed Liabilities which are
transferred and conveyed to the Buyers pursuant to this Agrecment. ‘The Buyers shall retain and
preserve all such books and records for such six year period or until the Scllers are dissolved.

8¢ Kurther Assurances

(a) Each of the Parties shall promptly do, make, execute or deljver, or causc (0o be
donc, made, executed or delivered, all such further scts, ducuments and things
as the other Partics may reasonably requite from time to time for the purpose
of giving effect 1o this Agrcement and shall vse commercially reasonable
cfforts and take all such steps as may be rcasonably within is power 10
implement to their tull cxtent the provisions of this Agrecment. Upon and
subject to the terms and conditions of this Agreement and subjeet (o the
directions of any applicable Governmental Authority to the Sellets, the Partics
shall use their commercially reasonable eftorts to take or cause to be taken all
actions and to do or cause to be done all things necessary proper or advisable
under Applicable Laws and within their reasonable contro! to consummate
and make cffective the transactions contemplated by this Agreoment,
mctuding using commercially rcasonable efforts to satisfy the conditions
precedent 10 the obligations of the Parties.

L)) Without limiting the forcgoing, at any time from and after the Closing and
prior to the dissolution of the Sellers, the Buyers may request the assumption
and assigument of any executory contracis or unexpired leases related to the
Specialty Business which were not included on Schedule 2.1(g) or
Schedule 2.1(m) and which were not previously rejected, disclaimed or
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assigned to a third party. Afler receiving such a request, the Sellers shall, at
the Buyers™ expense, prepare and file any nccessary papers with the US,
Court to request the assumption apd assignment of any such contract or lease
and shall use commercially reasonable efforts to obtain any necessary
approvals of the US. Count.  The Scllers shall also use commercially
reasunable cfforts to assist the Buyers in obtaining any necessary conscnts 0
such assumption and assignment from the coutiterparty to any such contract or
lcase, all at the Buyers’ expense. ‘The Buyers shall he responsible for the
payment of cure costs on, and filing fees with the U.S. Court relating to, any

contracts or leases that they request assumption and assighment of pursuant to
this Section 8.6.

() The Sellers shall provide to the title company. chosen by the Buyers (the
“Title Company”) such affidavits as are reasonably necessary to permit the
Titlc Company to (with repard 1o each ALTA Owner’s Policy of Title
Insurance to be obtained by the Buyers with regard to the Real Property):
(i) delete its standard exceptions relating to parties in possession, mechanics’
and materialmen’s liens; (ii) insure that all consents required by any document
of record have been obtained; (iii) insure that any applicable first refusal or
similar purchase rights have been effectively exiinguished; (iv) issue an
“owner’s comprehensive  endorsement™; and  (v) issue such other
endorsements as the Buyers may reasonably request.

8.7 Funding by Monessen’s Parent Companies

Within one Business Day of the U.S. Sale Order being entered, 2003 Riverside Capital
Appreciation Fand, L.P. and 2003 Riverside Capital Appreciation Fund (QC), L.P. (the majority
sharcholders of Monessen’s parent company) (together, “RCAF 2003”) shall send notice to their
investors that they must comply with their contraciual obligation to advance funding o be used
by Monessen to consummaie the transactions conlemplated by this Agreement. Under cerlain
agreements between RCAF 2003 and its investors these funds need fo be pravided within 12
Business Duys of such notice being provided by RCAY 2003 (the “Natice Period™). The Buyers
shall use their commercially reasonabje efforts 1o obtain the financing contemplated by the
Equity Commitment Letter on the terms sel forth therein as soon as possible after the U.S. Sale
Order and in any cvent no later than the last day of the Notice Period.

8.8 Prorations

Wilh the exception of those Taxes described in Section 2.4(e), for which the Buyers will
have no liability, all real property, personal propeity, ad valorem and similar Taxes or [ees,
including gencral asscssiment and special assessments, related to the Purchased Assets and utitity
charges related to the Real Property will be prorated as of the Closing Date with (a) the Sellers
beiny hable for such Taxes, fees and wtility charges relating to any time period or pertods ending
on or prior 1o the Clasing Dste and (b) the Buyers being liable for such Taxes, fees and ility
charpes relating to any time period ur periods beginning after the Closing Date. Proration of
such Taxes will bc made on the basis of the most recent officially cerlified Tax valwation and
assessment. With respect lo Taxes deseribed in this Section 8.8, the Sellers shall umely file all
Tax Returns due before the Closing Date with respect (o such Taxes and the Buyers shall prepare
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and timely file all Tax Retumns due afier the Closing Date with ruspect to such Taxes. 1o the
cxtent that the autorwatic stay under section 362 of the Banksuptcy Code prohibits the U.S.
Sellers, or the stay cntered in the Canadian Cases prohibits the Canadian Sellers, from satis{ying
any Tax obligation they arc responsible for under this Section 8.8, the payment of which is
necessary to transfer the Purchased Asscls to the Buyers (including any necessary rccording of
the (ranster of a Purchased Asset), the Buyers shall pay the prohibited portion of the liability that
is nccessary to transfor the Purchased Assel in question and a corresponding amount shall be
deducted from the Base Purchase Price.

1.9 Tax Malters

(a) The Buyers and the Sellers agree to furnish or cause 10 be fumished to each
other, as promptly as practicable, such information and assistance relating (o
the Purchased Assets, the Assumed Liabilities, the Purchased Business and
CFM Mexico as is reasonably nccessary and requested for the preparation and
filing of any Tax Retum, claim for refund or other required or optional filings
relating to Tax matters, for the preparation for and proof of facts duning any
Tax audit, for the preparation for any Tax protest, for the prosecution ol any
suit or other procecidings relating to Tax matlers and for the answer to any
governmental or regulatory inquiry relating 1o Tux matters. The Scliers shall,
within fen days of the Buyers' request therefor, deliver any information
required to be reported by the Buyers pursuant to Scction 6043A ol the Code.

(b) All amounts payable by the Buycrs to the Sellers pursuant to this Agreement
arc exchusive of any GST, RST or any other federal, provincial, state or local
or forcign value-added, sale, usc, consumption, multi-staged, ad valorem,
personal properly, customs, excise, stamp, transfer, land or real property
transfer, or similar Taxes, duties, or charges, or any recording or filing fces or
similar charges (collectively, “Transfer Taxes’). All Transfer Taxes arc the
responsibility of and for the account of the party that is primarily liable for the
payment of such Transfer Taxes under Applicable Laws. The Buyers and the
Sellers agree to cooperate to determine the amount of Transfer Taxes payable
in connection with the transactions contemplated under this Agreement. If
either Party is required by Applicable Law or by administration thercof to
collcet any applicable Transfer Taxes from the other Party, such Party shall
pay such amounts to the other Party concurrent with the payment of any
comsideration payable pursuant 10 this Agreement, and the Party collecting
such amounts shall pay the same to the applicable Governmental Authority on
a timely basis and otherwise in accordance with Applicable Laws.

(c) Afier the Closing, no Scller will take any action or cause any action to be
taken, and none of the Sellers will be part of any transaction, that would cause
the transactions contemplated hereunder to be part of or substantiatly similar
to the listed transaction identified in Notice 2001-16, 2001-1 CJ3. 740, as
modified and supplemented by Notice 2008-20, 2008-6 LR.1R. 406.

(d) At the request of the Buyers, the Canadian Sellers shall, together with the
Buyers, jointly make the elections provided for in paragraph 167(1 }(b) of the
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GST Legisiation to have subsection 167(1.1) of the GST Legislation apply in
respect of the safe of the Purchased Assets under this Agrecment. [f the
Buyers request the Canadian Sellers to make either or both of these elections,
the Buyers shajl;

(1) file the elections within the time prescribed by subsection 167(1.1) of
the GST Legislation; and

(i) at all timics indamnity and hold harmless the Sellers and their directors,
officers anil cmployees, apainst and in respect of any and all amounts
assessed by the Minister of National Revenue (Canada) (including all
reasonable legal and professional fees incurred by the Sellers and their
directors, officers and/or employces, as a consequence of or in relation
to any such asscssment) as a consequence of the Minister determining,
for any reason, that the election is unavailable, inapplicable, invalid or
not properly made.

{¢) The Canadian Scllers and the Buycrs will jointly execule an clection in the
prescribed manner and within the prescribed time limits, to bave the rules in
subsection 20(24) of the Income Tux Act (Canada) apply to the obligations of
the Canadian Sellers in respeet of underiakings which arise {rom the operation
of the Purchascd Business and to which paragraphs 12(1)a) and 12(1)(e) of
the Income Tax Act (Canada) apply. The Buyers and the Sellers acknowledge
that the Canadian Sellers are transfemring assets to the Buycrs which have a
valuc cqual 10 the amount clecled wnder subsection 20(24) of the Income Tex
Act (Canada) as consideration for the assumption by the Buyers of such
obligations of the Sellers.

(f Al the Closing, the Scllers and the Buyers shall collectively execute,
acknowledpge, deliver and file all such returns and other documents as may be
necessary lo comply with the Applicable Laws regarding the transfer of Real
Praperty in the United States and the Transfer Taxes payable on such transfer.
Such Transfer Taxes shall be paid to the appropriate Governmental Authority
by the party responsible for such Transfer Taxes under Applicable Law.

(g) The Sellers shall pay 1o the Mexican Tax authorities an amount equal to 25%
of the Purchase Price allocated 10 CFM Mexico. The Sellers expressly state
and agree thut they will provide to the Buyers a copy of the filing of the Tax
payment as provided in Atticle 190 of the Mexican Income Tax Law (Ley del
Impuesto sobre la Renta), within the five calendar days following the last day
in which such Tax payment may be requiced vnder the Applicable Law.
Alternatively, the Scllers shall be entitled to pay the income tax on the net
taxable gain realized. (I the Sclers elect to pay the Tax by applying the
corresponding rate on the net taxable pain realized, in addition to the copy of
the filing of the Tax payment as provided in Article 190 of the Mexican
Income Tax Law {Ley del Impuesto sobre la Renta), they shall provide to the
Buyers a-(i) copy of the residence centificate evidencing the Tax residency of

the Scliers, (ii) copy of the notice duly filed before the Tax authoritics
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attesting the appointment of the legal representative and (iii) copy of the
registered certified public accountant’s apinion, atl of the above duly filed
before the Mexican tax authorities.  Such documents shall have to be
delivered within the five calendar days lollowing the last day in which the
certified public accountant’s opinion may be requircd to be fited under the
Applicable Law.

8.10  Employee Matters

(a) Prior to bat condittonal on the Closing and with ¢ffect ag of the Closing Time,
the Buyers shall offer employment to cmployecs of the Sellers (including
those employees on temporary layoff, leave of absence or disability) that are
cngaged 1o the Purchased Business. Prior to but conditional on the Closing
and with effect as of the Closing Time, the Buyers shall also offer
cmployment to thuse cmployees of the Specially Business who are not
covered by a collective bargaining aprecment who are  listed on
Schedule 8.10(a) and who are not employees engaged in the Purchased
Business. Thc Buyers shall have the ability to add and remove from
Schedule 8.10(a) employees of the Specialty Business who are not employccs
of the Purchascd Business and who arc not covered by a colleetive bargaining
agrcement through the Closing by providing written notice of apy such
additions or deletions to the Sellers. Those U.S. employees of the Purchased
Business or thc Specialty Business who accept the Buyers’ offcr of
employment shall hereinafier be referred to as “Assumed Employees.” The
Buyers will provide cach Assumed Employee with compensalion and
employce bencfits that ang, in the case of each benelit, substantially similar to
the benefits provided to Buyers’ U.S. employees in comparable positions,
unless a higher amount is required by Applicable Law. Except as provided in
the ‘Transition Services Agreement, such employee benefits will be provided
under the Buyers’ employee benefit plans. The Buyers will causc all plans
and programs of the Buyers that provide benefits to Assumed Employees to
recognize all service of the Assumed Employees with the Sellers and their
affiliates to the same exient and for the same purposes thercunder as such
service was counted under similar benefit plans of the Sellers or any of their
affiliates for all purposcs (cxccpt that with rcspect to benefit accrual, such
service will not be counted to the extent that it would resut in a duplication of
henefits and will not be required to be counted for purposes of benefit accrual
under any defined benefit pension plan). The Sellers shall not interfere with
the Buyers’ efforts to hire the employees idenlified in Schedule 8.10(a).

(b) The Buyers shall assume and be responsibie for atl liabilitics and ot_)ligatic_ms
with respect to the Assumed Employees following the Closing, l?ate, mclpdmg
any notification requirements under the WARN Act or any girnilar Apphcaple
Law for any Assumed Employee that the Buyers terminate aﬁer‘ the Closing
Date, any notice of icymination, termination or severance pay (in each case
whelher required under Applicable Law, under contract of otherw:se):
employment  insurance,  workplace  safety and  insurance/workers

compensation, salary or wages, statutory holiday pay, overtime pay, payroll or
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c¢cmployer health Taxes, commissions, bonuses, employee benefit plan
payments or contributions, vacation entitlements and any other claims which
may arise in respect of any Assumed Employee after the Closing Date.

(<) The Scllers shall retain all liabilitics and obligations with respect to any
Assumed Fmployees up fo and including the Closing Date and all liabilities
and obligations with rospect to any employees who are not offered
employment or who do not accept offers of employment from the Buyers to
become Assumed Employees made in accordance with the terms of this
Agreement, including, in both cases, habilikes and obligations related to any
notice of termination, lermination or severance pay (in each case whether
required under the WARN Act or other Applicable Law, under contract or
otherwise), cinployment insurance, workplace safety and insurance/workers’
compensation, salary or wages, statutory holiday pay, overtimec pay, payroll or
employer health Taxes, commissions, bonuses, employce benefit plan
payments or contributions or vacation entitlements.

8.11 No Third-Party Beneficiaries

No provisions of this Agreement create any third-party beneficiary or other rights in any
employce or former employee (including any buncliciary or dependent thereot), any Seller, any
Buycr ar any other person ather than the Partics and their respective successors und asgigns, or
constitutes or creales an etmployment contract or an amendment to or adoption of any Employee
Plan of or by any Scller or Buyer. The employment of all Assnmed Employces from and after

the Closing Date shall be “at-will” cmployment, except as othcrwise required by Applicable
Laws.

8.12 Notices

If at any time: (i) either Buycr becomes aware of any material breach by any Seller of any
representation, warranty, covenant or agreement contained herein and such breach i_s reasonably
capable of being cured by such Seller; or (i) any Seller becomes aware of any material breach by
cither Buyer of any representation, warranly, covenant oy agreement ctmtainefl herein and such
breach is reasonably capable of being cured by such Buyer, the Party becoming aware of such
breach shall promptly notify the other Party in writing of such hreach.

$.13  WName Change

Within tep Business Days following the completiqn of the purchase and sah-a olt; he
Purchased Assets under this Agreement, cach of the Sellers, if rcquc:_:‘t(:fi by the Buytzrs. sha h:s;:
its best efforts 1o discontinue use of the name “CFM?” and any variation thereof, :,):;cgte]\ive hers
lepally required (o advise that its name has been cg;mg;(:'to a'mollzﬁr ng:lne,‘ :;dﬁfi»: arﬂclcs,nf

i 3 sasonably practicable following the Llost
applicable, shall as soon as rcasond b e oS . o another
such Seller, if requested by the Buyers,
amendment to change the corporate name of suc , ted e
name not confusingly similar to its present name. To tlheAextt}:lt_?ewsl:ary; é:;‘C:uu& (tﬁ?;fez w
i j 3 rilies £
authorize and dircet the appropriate (.voyammenta Au >
:amcndment notwithstanding the Sellers” CCAA prpcccdmgs and the Bankruptcy Cases
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8.3J4  Baakruptey Matlers

‘The Sellers will provide the Buyers and the Buyers’ counsel with copies of all motions,
applications and supporting papers prepared by or on behalf of the Selers (including forms of
orders and notices to interested parties) relating in any way lo the Buyers or the transactions
conlemplated by this Agreement al least two Business Days in advance of the service and filing
thereof, each of which shall be reasonably acceptable to the Buyers. The Sellers shall promptly
give appropriate notice in accordance with Rules 2002, 6004 and 6006 of the Federal Rules of
Bankrupicy Procedure, similar rules under Canadian Applicablc Law, the Local Bankruptey
Rules for the District of Delaware and any order of the Canadian Court or the U.8. Count, and
provide appropriate opportunity for hearing, to all parties entitled thereto, of all motions, order,

hearings. or other proceedings relating to Lhis Agreement or the transactions contemplated
hereby.

8.15 Insurance

Until the Closing Date, the Sellers will conlinue to mainiain in effect thear current
insurance policies that provide coverage of the Purchased Assets. With respect to any damage or
destruction to any of the Purchased Assets prior to the Closing Date for which the Sellers would
be entitied 10 assert a claim for recovery under any insurance policy maintained with any third
party insurance carrier by or for the benefit of the Sellers with respect to the Purchased Assets, at
the request of the Buyers, the Scilers will use commercially reazonable efforts to assert one or
more claims under such insurance policics covering such damage or destruction. in the case of
any damage 10 or destruction of any Purchased Assets occurring prior to the Closing that is
covered by an insutance policy maintained by the Sellers with any third parly insurance carrier,
the Sellers shall deliver all insurance proceeds realized therefrom to the Buyers at the Closing or
as soon thereafier ag collected by the Scllers, provided that if the amount of any such proceeds
exceed thc book value of the Purchased Asset (or, in the case of any Real Property, the portion of
the consideration paid by the Buyers hereunder that is allocated to such Real Property pursuant
to Section 3.6) that has bcen damaged or destroyed, the excess amount shall be retained by the
Scilers and in no cvent shal] the aggregate amount of any proceeds paid to the Sellers exceed the
Purchase Price.

8.16 Environmental Protection Agency Certifications

immediately following the execution of this Agreement, the Sellers shall usc their best
efforts to obtain, in favor of the Buyers, a perpetual royalty-free license to use, effcclwe: upon the
Closing, each of the following Environmental Protection Agency cemﬁcatmgsi
Century/Dutchwest Certificate Number 348; Century/Duichwest Certificate Nu!nber 31 v
FW247 Certificate Number 473; and Century/Dutchwest Certificate Humbcr _655, provided,
however, that notwithstanding the foregoing, in the event that any of such hcens;s :.\res :;1
obtained by the Closing, (a) the Scllers shall continue to use their best el’fqns l(} (;a u"(:nof o
licenses and (b) at the Closing, the Sellers shali dchvc_rbto _the Buyers copies 33 ciications
aforementioned Environmental Protection Agency ct_zrtfmcaug:; a:;ldalz t;::l?l do::z\ emation’
ssting  resulls and data, designs, engineering  informa 1 : .
;il“:)ltw!i?hstanding anything to the contrary in this Agreement, the Selh;::s acllc:nxgﬁgz :::clil ;g:;:z
that any purchaser(s) of the Sellers’ “Century” brand of products shall not

“Dutchwest” (or any name similar thereto) name, trade name or trademark.
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ARTICLE 9- BIDDING PROCEDURES

yi Bidding Procedures

The sale process and the bidding procedures pursnant to which the Purchased Assets will
be s0ld shall be as set out in the orders of the Canadian Court and the U.S. Court attached heveto
as Scheduic 9.1 (cach, a “Bidding Procedures Order” collectively, the “Bidding Procedures
Orders”). Upon the earlier to occur of the date of entry of the U.S. Sale Order or the Canadian

Sale Order, the Sellers shall not engage in any discussions with or accept any other offer for the
Purchased Asscls.

ARTICLE 10- TERMINATION

10.1 Termination

This Agreement may be terminated at any time prior to the Closing, subject to any
approvals required from the Canadian Court or the U.S. Court in cormection with the Bankruptey
Cases or the proceedings under the CCAA, as follows:

() by mutual wntien consent of the Scllers and the Buyers;

(b) by the Sellers or the Buyers in the event the Bankrupicy Cascs or the CCAA
proceedings are terminated, converted (in the case of the Bankruptey Cases, to
a proceeding under Chapler 7 of the Barkruptey Code) or dismissed,;

(<) by either the Sellers or the Buyers it the Closing has not occurred on or before
90 days after the date of the execution of this Agreement (thc “Sunsel Date™);

(d) by either the Scllers or the Buyers, if any condition set forth in Scction 7.1 is
not sulisfied, or such condition is incapable of being satisfied, by the Sunset
Date, unless the Party secking tcrmination is in material breach of its
obliations under this Agreement and has failed 1o cure such breach within 14
days of written notice of such breach being provided,

{e) by the Sellers if any condition set forth in Section 7.3 is not satisficd by the
Sunset Date, unless the Sellers are in material breach of their obligations
under this Agreement and have failed to cure such breach within 14 days of
wrilten notice of such breach being provided;

N by the Buyers, if any condition set forth in Section 7.2 (other than lh'c
condition set forth in Section 7.2(¢)) is not satisfied by the Sunsel l)a‘u_a oril
the Sellers are in material breach of Section 8.1 (and the Seliers have failed to
cure such breach within three Business Days of written notice of such brefach
being provided), unless the Buycrs arc in material breach of ic‘ir obligations
under the Agrecment and have failed to cure such breach within 14 days of
written notice of such breach being provided; and
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(g) by the Buycrs or the Sellers, if the Sellers execute a definitive agreement with
a third party in conncetion with an Altemative Transaction, and such
AHemative Transaction is approved by the Canadian Court and U.S. Court.

1.2  Effcct of Termination

If this Agreement is terminated pursuant to Scction 10.1(g) or if at any time within six
months of the date of this Agreement the Scllers sign an agreement contemplating a sale of a
majority of the Purchased Asscts to a third party or mulliple third parics in one or more
transactions, whether through a merger, amalgamation, asset sale, sale of equity interests or
otherwise (an “Alternative Transaction™), and such Alternative Transaction closes, the Buyers
shall be cntitled to (1) payment of an expense reimbursement of Buycers® actual out of pocket
costs of up to $400,000 (the “Kxpense Reimbursement™) and (ii) a fee of $1,000,000 less the
amount of the Expense Reimbursement (the “Break-Up Fee™) payable out of the proceeds of
such an Alternative Iransaction, such payments to bc made within ten Business Days of the
completion of an Alternative Transaction. If this Apreement is terminated pursuvant to
Sections 10.1(a), 10.1(b), 10.1(¢c) (other than as a result of a material breach by the Buyers which
the Buyers are unable 1o timely cure), 10.1(d), 10.1(f) (but only if such termination ts based on 2
condition set forth in Sections 7.2¢a), 7.2(b), 7.2(c). 7.2(d), 7.2(), 7.2(g) or 7.2(h) not being
satisficd or the matcrial breach by the Sellers of Section 8.1 {(and the SeHers having failed to cure
such breach within three Business Days of written notice of such breach being provided)) or
10.1(g), the Buycers shall be entitled to the immediate return of the Deposit and any interest
accrued thereon within ten Business Days of termination. If this Agreement is terminated by the
Setlers under Section 10.1(c) or 10.1(e) basex] on a material breach being committed by the
Buyers and the Buyers are unable to timely cure such breach, the Sellers shall be entitled (1) to
" the full amount of the Deposit and all interest accrued thereon as liguidated damages, in which
casc the Scllers” right to the Deposit shall constitute the sole and exclusive remedy for such
termination or (1) after immediately retuming the Deposit and any interest acerued thereon to
the Buyers, to pursue any and all remedies (including specific performance) related to such
termination. Except as othcrwise provided in the preceding sentence, the Partics’ respective
rights to the Deposit under this Section 10.2 and the Buyers’ right to payment of the !Sxpense
Reimbursement and the Break-Up Fee under the conditions provided for by this Section 10.2
shall constitute the sole and exclusive remedics for any termination of this Agreement prior to
the Closing.

ARTICLE 11- CLOSING
i{1.1 Lecation and Time of the Closing

'he Closi : : ing T3 he Closing Date at the Toronto,
The Closing shall take place at the Closing 'l)mef on ¢ '
Ontatio offices of Goodmans LLP, 250 Yonge Strect, Sm!e 2400, Toronto, Onfario M5B 2M6G,
or at such other location as may be agreed upon by the Parties.

11.2  Closing Deliveries
(a) Subject to Section 2.3, at the Closing, the Sellers shall dcliver to the Buyers:
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(i) the documents required to be delivered by the Sellers pursvant to
Section 7.2;

(i)  acopy of the Transition Services Agreement execuled by the Sellers;

(i) a2 copy of the W/C Escrow Agreemerit executed by the Sellers and the
Escrow Agent; '

(v)  hills of sale m with rcspeet to the Purchased Asscis in a form and
substance satisfactory to the Buyers and the Sellers, acting reasonably,
duly exccuted by the applicable Sellers;

(v}  acerhificate in form and substance satislaciory {a the Buyers excoeuted
by each U.S. Seller certifying under penalties of perjury that such U.S.
Seller is not a “foreign person™ as defincd in Scetion 1445 of the Code;

(vi)  specific assignments and transfers with respect 1o the Purchased IP,
cach in form and substance satisfactory to thc Buyers and the Sellers,
acting rcusonably, duly executed by the applicable. Scllers;

(vii)  all other certificates, deeds, bills of sale, endorsements, assignments,
titles and other instruments of transfer and conveyance as may be
required to transfer the Purchased Assets to the Buyers, each in a form
reasonably satisfactory to the Buyers;

(viii) evidence of the disclaimer and wpudiation of the distribution
agreement between CFM Specialty Home Products and RSR Home
Comfort Products and the distribution agreement between CTM
Corporation and CFM Europe Limited,

(ix)  arelease executed by the DIP Lender (and any other lender to CFM or
any of its affiliates, as applicable) in favour of CFM Mexico (in form
and substance reasonably satisfactory to the Buyers), releasing and
terminating (A) all indebtedness of CI'M Mexico owed to the DIF
Lender or such other lender (including indcbiedness under any loan
agrecment, guarantee, or any other document or agreement executed
by CFM Mexico in conncclion therewith), (B) any and 3l
Encumbrances on the assets or shares of CFM Mexico and (C) any and
all liabilities or obligations of CFM Mexico to the DIP Lender or such
other lendet in relation to CFM or any of its affiliates; and

(x)  such other documents and instruments as may be reasonably requested
by the Buyers to effectuate the transactions contemplated hereby.

(v) At the Closing, the Buyers shall deliver to the Sellers:

() instruments ol assumption of liabilities with respect (o the Assun.\cd
Liabilities in a form satisfactory to the Sellers and the Buyers, acting

reasonably, and duly executed by the applicable Buyers;
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(i) a duly executed cloction pursuant to GST Legislaton and any
certificates, elections or other documents required 1o be delivered
pursuant {0 Seetion 8.9;

(i)  the documents reyuired to be delivered by the Buyers pursuant to
Scction 7.3;

(iv)  acopy of the Transition Services Agrecment exceuted by the Buyers;
(v)  acopy of thc W/C tiscrow Apreement cxccuted by the Buyers;

(vi)  the Purchase Price, less the Deposit and the W/C Escrow Amount, plus
all applicable Transfer Taxes, by wire transfer of immediately
available funds to an account designated in writing by the Sellers prior
to Closing; and

(vii)  such other documents and instruments as may be reasonably requested
by the Scllers to effectuate the transactions contemplated hereby.

ARTICLE 12 - GENERAL MATTERS

12.1 Dissolation of Sellers

The Buyers acknowledge and agree that nothing in this Agreement shall operate 10
prohibit or diminisb in any way the right of any of the Sellers or any of their affiliates to
_dissolve, wind up or otherwise cease opcrations in any manner or al any time subsequent 10 the
later of (2) the release of the W/C Fscrow Amount (o the Parties entitled thereto under
Section 3.5 or (b) the termination or expiration of the Transition Services Agreement, in cither
case, as they may determinc in their sole diseretion.

12.2 Confidentiality

Without limiting the provisions of the Confidentiality Agreement, untit the ransaction
contemplated by this Agreement is completed, the Buyers shall not, except as contemnplated
below, dircctly or indivectly, use for their own purposes or communicate lo any other Person any
Confidential Information rclating to the Sellers or to the Purchased Assets or the Purchased
. Business (including with respect to cmployecs, customers and suppliers) which become known
to the Buyers, their accountants, legal advisers or representatives as a resulf of the Scllcrs' making
the same availsble in connection with the lransactions contemplxted horeby. The foregoing §hall
not prevent the Buyers from diselosing or making available to thehf accountants, p‘rotcssmr!al
advisers and bankers and other lenders, whether curvent of prospe.c.hve, any such Confidential
Information for use solely in connection with completing the transactions contemplated bereby.

From the Closing Time and for two yeats thereafter, except in the performance n[{‘ u:;::
obligations under this Agrecment or any agreements entered into c«zm}ec‘tu:n; r\;l' n:'uio;x
Agreement, ro Seller or any of its affiliatcs shall disc!ose any B.us!ncss Qonhduntgu x: blcc :)mcs
to’any. third party subject to the fo!lowif\g_exccptxonsz (_l) :nlc_)mx_:mc?nzlh_mr;s:n c:mm e
available to the public through no breach of this confidentiality obligation; (2) miom

i i i iction; infi tion
disclosed by a (hird party irce to disclose such information without restriction; (3) infonna
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that is approved for release by specific written avthorization of a Buycr. but only to the extent of
such authorization; (4) information that is required by Applicable Law to be discloscd, but only
10 the extent and for the purposes of such roguired disclosure; and (5) information that is
disclosed in response 10 a valid order of a Governmental Authority, but only to the extent of and
for the purposcs of such order.

12.3  Public Notices

No press retease or other public announcement concerning the transactions contemplated
hereby shall be made by the Sellers or by the Buyers without the prior consent of the other Party
(such consent not to be unreasonably withheld) provided, however, that subject to the last
sentence of this Section 12,3, any Party may, without such consent, make such diselosure if the
same is required by Applicable Law (including disclosure required or customary in connection
with the Bankruptcy Cases ot the proceedings under the CCAA or for purposces of the Regulatory
Approvals) or by any stock exchange on which any of the securities of such Party or any of its
affiliates are fisted or by any insolvency or other court or securities commission or other similar
Governmental Authority having jurisdiction over such Party or any of its affiliatcs, and, if such
disclosurc is required, the Party making such disclosure shall use commercially rcasonable
efforts to give prior oral or written notice to the other, and if such prior notice is not possible, to
give such notice immediately following the making of such disclosure. Notwithstanding the
foregoing: (i) this Aprcement may be filed by the Sellers with the Canadian Court and the U.S.
Court, provided (hat the Sellers and their alfiliates shall use reasonable commercial etforts to
have it sealed by such courts; and (ji) the transactions contemplated in this Agreement may be
disclosed by the Scllers to the Canadian Court, the 1).3. Court, the DIP Lender, the Monitor, the
U.S. Trustee and the Official Commitiee of Unsecured Creditors in the United States in the
Bankruptcy Cases, subject to redacting confidential or sensitive information as permiited by
Applicable Law and rules. The Partics further agree that:

(a) the Monitor may prepare and file reports and other documents with the
Canadian Court containing references to the transactions contemplated by this
Agreement and the terms of such transactions; and

{b) the Scllers and their professional advisors may prepare and file such reports
and other documents with the Canadian Court containing references o the
wansactions contemplaied by this Agreement and the terms of such
transaclions as may reasonably be necessary 10 compl_ete t}3c u.‘ansactmns
contemplated by this Agreement of 10 comply with their obligations to the
Canadian Court.

‘I'he Buyers shall he afforded an opportunity to review and cn_mmcm on suchv rpalcnal’s‘
prior (o their ﬁl)i’ng in the manner provided for in Seetion _8.4. The Paities shall 1551:16 3 .]()‘l;;l)ls E;r:::
release announcing the cxccution and delivery o’f this Agreement, in f9rm-| ;nrehs; e
mutually agreed to by them. Notwithstanding anythqu 1o the contrary coms.,mm ek'n X o
in this Section 12.3 will preclude any of the Parties or RCAF 2003 from I_l:ja dl ﬁ%a o
«tombstone” or similar advertisement that does not slate the Purchase Price, pro‘:‘t :it 2 ,mﬁew
case of the Sellers, the [3uyers are given suflicienl notice anq reasonable o?Pf;ru aé o oper i
and approve the content of such advertiscment, or {11) any dlsclosu:‘es necess dy‘o P
conjunction with the filing of any Tax Return or other document require
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connection with making or obtaining (as the case may be) consents from any Goverpmental
Authority,

12.4 Survival

The representations and warmranties of any of the Scllers in this Agrecment or in any
apreement, document or certificate delivered pursuant to or 1o connection with this Agreement or
the lransactions contemplated hereby (the “Sellers’ Representations™) are set forth solely for the
purpose of Scction 7.2{a). Fxcept as specifically set forth herein, nonce of the representations,
warranties or covenanis (except covenants that by their express terms are (0 be performed after
the Closing) of any of the Setlers or the Buyers set forth in this Agreement or in any agrecment,
document or certificate delivered pursuant to or in conncction with this Agreement or the
transactions contemplated hereby shall survive the Closing. Txcept for fraud, none of the Sellers
shall have any liability, whether before or after the Closing, for any breach of the Secllers’
Representations, and the Buyers acknowledge that their exclusive remedy for sny such breach

shall be lermination of this Agreement priof to the Closing (bul only il permitied by
Section 10.1).

12.5 Expenses

Except as otherwisc specifically provided herein, each of the Scllers and the Buyers shall
be responsible for (he expenses (including tecs and expenscs of legal adviscrs, accountants and
other professional advisers) incurred by them, respectively, in connection with the nepatiation
and settlement of this Agreement and the completion of the transactions contemplated hereby.

12.6 Non-Recourse

Except for fraud, no past, present or future dircetor, ufficer, employee, incorporator,
member, partner, stockholder, affiliate, agent, altorney or representative of the respective Parties,
in such capacity, shall have any liability for any obligations or liabilities of the Buyers or the
Sellers, as applicable, undcr this Agreement or for any claim based on, in respect of, or by reason
of, the transactions contemplated hercby.

12.7 Assignment; Binding Effect

No Parly may assign its tight, benefits or obligations under this Agrecment without the
conscnt of the other Parties, except that the Buyers may assign all' or any portion of their nghts
and bencfits under this Agreement to an affiliate of either Buyer wnlhugt obtaining such conse:]l_t,
provided that no such assignment shall telieve a Buyer of any of ils ob_hgahons Pﬁer‘ L 1:3
Agreement. This Agreement shall be binding upon anq inure to li!c b«f.neht_ oi thc. ne::ssmn
their respective permitled successors and permitted assigns. Nothing, in lhl? gl'ljt:“i-t shal
create o be decmed to create any third Person beneficiary rights in any Person of y

Party to this Agrecment.

12.8 Notices

I . . ven &
Any nolice, request, demand or other communication fequsfe.d ar pcrm?:teé!c lc:fl;:cigi:i:nmg

a Party pursuant to the provisions of this Agrecment will be in writing and will rt. e

deemed given under this Agresment on the carliest of: (i) the date of personal dehivery:
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date of transmission by facsimile, with confirmed transmission and reeeipt (if sent during normal
business hours of the recipient, if not, then on the next Business Day); (1) two days after deposit
with a nationally-recognized courier or overnight service such as Federal Express; or (iv) five
days afler mailing via certified mail, return receipt requesied. All notices not delivered
personally or by facsimile will be sent with pastage and other charges prepaid and properly
addressed to the Party o be notitied at the address set forth for such Party:

(a) [f to the Buyers al:

Monessen Hearth Systems Company
149 Cleveland Drive

Paris, KY 40361

Attention: Dawid Barrett
Telephone:  R0D-867-0454
Facstmile: £77-867-1875

with copics (which shall not in itself

constitute notice) :

(h) I 1o the Sellers at:

The Riverside Company

50 Public Square, Suite 2900
Terminal Tower

Cleveland, OH 44113

Attention: Timathy A. Gosline
Telephone:  216-344-1040
Facsimile: 216-344-1330
Jones Day

325 John H. McConnel) Boulevard
Suite 600

Columbus, OH 43215

Atlention: Rodd B. Lape
Telephone:  614-469-3939
Facsimile;  614-461-4198

Ogiivy Renault, LLP

Suile 3800

Royal Bank Plaza, South Tuwer
200 Bay Sireet

Toronto, ON MS5J 274

Attention: Mark A. Convery
Telephone:  416-216-4803
Facsimile: 416-216-3930

CFM Corporation
2695 Meadowvale Blvd,,
Mississauga, ON, L5N 8A3

Attention: John Walker

Telephone:  905-858-3010

Facsimile: 905-858-1165
_51 -
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with copies (which shall rot in itself

constitute nolice) to: Goodmans LLP
Suite 2400, 250 Yonge Street
Toranlo, ON, M5R 2Mé
Attention: Robert Chadwick
Telephone:  416-597-1285

Allestion: Michael "artridge
Telephone:  416-597-5498
Facsimile: 416-979-1234

Foley & Lardner LLY

321 North Clark, Suite 2800
Chicago, 11. 60610

Attention: Witham McKenna
Telephone:  312-832-4541
Facsimiie: 312-832-4700

Any Party may change its address for scrvice from time to time by notice given in

accordance with the foregoing and any subscquent notice shall be sent to such Party al its
changed address.

129 Counterparts; Facsimile Signatures

This Agreement may be signed in countcrparts and cach of such counterparts shall
constilute an original document and such counlerparts, taken together, shall constitute one a‘{nd
the same instrument. The signature of any of the Partics tnay be evidenced by a facsimile,

scarmed email or inlernet transmission copy of this Agreement bearing such signature.

| The remainder of this page lcft intentionally blank]
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IN WITNESS WHEREOF the Padies have executed this Agreement as of the date First written
above.

SELLERS:
CFM CANADA, by its managing pariner.,
CFM CORPORATION CFM CORPORATION
bor < n el e o LS T M
me: :J'.i'n';u:'- LA A eV Name: @AM T g pe 273
Title: CoF Title: CLEO
2089455 ONTARIO LIMITED CFM MAJESTIC U.S. BOLDINGS, INC.
_____ — o < - T
Pcn“%ﬂfgfz ¢:'£é’(_‘__ Per: \-Zf{:f%.ﬁ/ & é{\_
Nifrie; o @it A2 T e p £ 0050, Name:  omsv d- twoi £ &G A
Title: (.1 &) C T OOF

CFM U.5, CORPARATION

e R
Per; ““'M?d#fé:\g/a/ é"’ff:._-—u
Name: TRNK T el ARt & ”
Titke: 4l 4}
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BUYERS:

MONESSEN HEARTH SYSTEMS YERMONT CASTINGS HOLDING
COMPANY COMPANY

Per: C Q A a"‘_""‘ o Yer: o
Name: Chhrthple b Gngs CQ‘
Title: Ut tresy o]

Title: e (H8s)

GUOLMANSWIE0020 8.3
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EXHIBIT B

[Assumed Agreements and Cure Amounts]

{00226141,¥3)
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Assigned:Contract To-Be:

__Agsunved:and Assipmed

t

Leasing Schedule dated December 12, 2005 to |
that certain CitiCapital Material Handling
Finance Master Equipment Lease Agreement,
dated Decernber 12, 2005, between CFM U.S.
Corporation and Citicorp Leasing, Inc., with
respect to one Caterpillar Model C3000LP
_and one Caterpillar Model C5000LP.

$1,800.00

CitiCorp Leasing, Inc.
450 Mamaroneck Ave.
Harrison, NY 10528
Fax: (781) 938-3879

Leasing Schedule dated December 28, 2006 to
that certain CitiCapital Material Handling
Finance Master Equipment Lease Agreement,
dated December 12, 2003, between CFM U.S.
Corporation and Citicorp Leasing, Inc,, with
respect to one Caterpillar Model C4000LP.

$900.00

CitiCorp Leasing, Inc,
450 Mamaroneck Ave.
Harrison, NY 10528
Fax: (781) 938-3879

{002266433v2)
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Court File No. 08-CL-7470

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CFM CORPORATION AND 2089451 ONTARIO LIMITED

MONITOR’S CERTIFICATE
RECITALS

A. Pursuant to an Initial Order of the Honourable Madam Justice Pepall of the Ontario
Superior Court of Justice (the “Court”) dated April 9, 2008, CFM Corporation and 2089451
Ontario Limited filed for protection pursuant to the Companies’ Creditors Arrangement Act,

which protection was extended to CFM Canada (together with CFM Corporation and 2089451
Ontario Limited, the “CCAA Parties”).

B. Pursuant to an Order of the Court dated July 3, 2008, the Court approved the asset
purchase agreement made as of June 23, 2008 (the “Purchase Agreement”) amongst, inter alia,
the CCAA Parties, and CFM Majestic U.S. Holdings, Inc. and CFM U.S. Corporation, as sellers,
and Monessen Hearth Systems Company and Vermont Castings Holding Company (the
“Purchasers”) and provided for the vesting in the Purchasers, or as the Purchasers may direct in
- writing, of the CCAA Parties’ right, title and interest in and to the Purchased Assets, which
vesting is to be effective with respect to-the Purchased Assets upon the filing with the Court by
the Monitor of a certificate confirming that all matters to be completed prior to the
cbnsurﬁmation of the transactions pontemplated by the Purchase Agreement have been

completed or waived by the Purchasers gnd/'or the Sellers, as applicable.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the Purchase Agreement.
GOODMANS\S615944.1
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"THE MONITOR CERTIFIES the following:

1. All matters to be completed prior to the consummation of the transactions contemplated

by the Purchase Agreement have been completed or waived by the Purchasers and/or the Sellers,

as applicable.

This Certificate was delivered by the Monitor at Toronto, this 25th day of July, 2008.

PRICEWATERHOUSECOOPERS INC,, in
its capacity as monitor of CFM Corporation,
CFM Canada and 2082451 Ontario Limited,
and not in its personal capacity

Per: IQ««J %W

Name: Paul Bishop'

Title; Senior Vice President

GOODMANSWS615944:1
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<IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CFM CORPORATION AND 2089451 ONTARIO LIMITED

Court File No: 08-CL-7470

GOODMANS\W\5615944.1

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MONITOR’S CERTIFICATE

Goodmans LLP

Barristers & Solicitors

250 Yonge Street, Suite 2400
Toronto, Ontario M5B 2M6

Robert J. Chadwick LSUCH#: 35165K
David B. Bish LSUC#:41629A

Tel: (416) 979-2211
Fax: (416) 979-1234

Solicitors for the Applicants
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Court File No. 08-CL-7470

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) THURSDAY, THE 3*° DAY
‘ )
JUSTICE PEPALL ) OF JULY, 2008

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CFM CORPORATION AND 2089451 ONTARIO LIMITED

APPROVAL AND VESTING ORDER

THIS MOTION, made by CFM Corporation and 2089451 Ontario Limited (collectively,
the “Applicants” and together with CFM Canada, the “CCAA Parties™) for an order approving
the sale transaction (the “Transaction”) contemplated by an asset purchase agreement (the
“Purchase Agreement”) amongst, the CCAA Parties, and CFM Majestic U.S. Holdings, Inc. and
CFM U.S. Corporation, as sellers, and Monessen Hearth Systems Company and Vermont
Castings Holding Company (collectively, the “Purchasers”), as buyers, made as of June 23, 2008
and appended to the Report of PricewaterhouseCoopers Inc. (the “Monitor”) dated July 2, 2008
(the “Report™), and vesting in the Purchasers, or as the Purchasers may direct in writing, the
CCAA Parties’ right, title and interest in and to the assets described in the Purchase Agreement
(the “Purchased Assets”), waé heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the CCAA
Parties, the Monitor, the Bank of Montreal, the Ontario Teachers’® Pension Plan Board and the
Purchasers, no one appearing for any other person on the service list, although properly served as

appears from the affidavit of Logan Willis sworn June 30, 2008 filed:

GOODMANSN5607732.1
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1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and that the Purchase Agreement is commercially reasonable and in the best interests of the
CCAA Parties and their stakeholders. The execution of the Purchase Agreement by the CCAA
Parties is hereby authorized and approved, and the CCAA Parties are hereby authorized and
directed to take such additional steps and execute such additional documents (including
amendments to the Purchase Agreement that do not have a matérial adverse effect on the estate
or the stakeholders of the CCAA Parties), as may be necessary or desirable for the completion of
the Transaction and for the conveyance of the Purchased Assets to the Purchasers, or as the

Purchasers may direct in writing.

2. THIS COURT ORDERS AND DECLARES that upon the filing with this Honourable
Court of a Monitor’s certificate substantially in the form attached as Schedule A hereto (the
“Monitor’s Certificate™), all of the CCAA Parties’ right, title and interest in and to the Purchased
Assets described in the Purchase Agreement shall vest absolutely in the Purchasers, or as the
Purchasers may direct in writing, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Pepall dated April 9, 2008; (ii) all charges, security intcrests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) those Claims listed on Schedule B hereto (all of
which are collectively referred to as the “Encumbrances”, which term shall not include the
Permitted Encumbrances and Assumed Liabilities as such terms are defined in the Purchase
Agreement) and, for greater certainty, this Court orders that all of the Encumbrances affecting or

relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the filing of the Monitor’s Certificate with this

Court, all Claims and Encumbrances shall attach to the net proceeds from the sale of the
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Purchascd Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the

possession or control of the person having that possession or control immediately prior to the
sale.

4. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the CCAA Parties are authorized and
permitted to disclose and transfer to the Purchasers, or either of them, all human resources and
payroll information in the CCAA Parties’ records pertaining to the CCAA Parties’ past and
current employees. The Purchasers shall maintain and protect the privacy of such information
and shall be entitled to use the personal information provided to it in a manner which is in all

material respects identical to the prior use of such information by the CCAA Parties.
5. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the CCAA Parties

and any bankruptcy order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of any of the CCAA Parties;

the vesting of the Purchased Assets in the Purchasers, or as the Purchasers may direct in writing,
pursuant to this Order shall be binding on any trustee in bankruptcy that may be appointed in
respect of any of the CCAA Parties and shall not be void or voidable by creditors of the CCAA
Partics, nor shall it constitute nor be deemed to be a settlement, fraudulent preference,
assignment, fraudulent conveyance or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.
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6. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the CCAA Parties, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
CCAA Parties, and the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order or to assist the CCAA Parties and the Monitor, and their respective

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUL 0 3 2008

agents in carrying out the terms of this Order.

. =) Joanne Nicoara
PER/PAR: TS Registrar, Superior Court of Justice
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Schedule A — Form of Monitor’s Certificate

Court File No. 08-CL-7470

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c¢. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CFM CORPORATION AND 2089451 ONTARIO LIMITED

MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Initial Order of the Honourable Madam Justice Pepall of the Ontario
Superior Court of Justice (the “Court”) dated April 9, 2008, CFM Corporation and 2089451
Ontario Limited filed for protection pursuant to the Companies’ Creditors Arrangement Act,
which protection was extended to CFM Canada (together with CFM Corporation and 2089451
Ontario Limited, the “CCAA Parties”).

B. Pursuant to an Order of the Court dated June 25, 2008, the Court approved the asset
purchase agreement made as of June 23, 2008 (the “Purchase Agreement”) amongst, inler alia,
the CCAA Parties, and CFM Majestic U.S. Holdings, Inc. and CFM U.S. Corporation, as sellers,
and Monessen Hearth Systems Company and Vermont Castings Holding Company (the
“Purchasers”) and provided for the vesting in the Purchasers, or as the Purchasers may direct in
writing, of the CCAA Parties’ right, title and interest in and to the Purchased Assets, which
vesting is to be effective with respect to the Purchased Assets upon the filing with the Court by
the Monitor of a cerlificate confirming that all matters to be completed prior to the
consummation of the transactions contemplated by the Purchase Agreement have been

completed or waived by the Purchasers and/or the Sellers, as applicable.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Purchase Agreement.
THE MONITOR CERTIFIES the following;:

1. All matters to be completed prior to the consummation of the transactions contemplated
by the Purchasc Agreement have been completed or waived by the Purchasers and/or the Sellers,

as applicable.

This Certificate was delivered by the Monitor at Toronto, this ® of July, 2008.

PRICEWATERHOUSECOOPERS INC.,, in
its capacity as monitor of CFM Corporation,
CFM Canada and 2089451 Ontario Limited,
and not in its personal capacity

Per:

Name:
Title:
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Schedule B

Personal Property Security Act (Ontario) Registrations against the CCAA Parties:

Secured Party Debtor(s) Reference File No.
Bank of Montreal, as Agent CFM Corporation 640512837
Bank of Montrcal, as Agent CFM Corporation 640512846
CFM Canada
2089451 Ontario Limited
Bank of Montreal, as Agent CFM Corporation 614073672
Bank of Montreal, as Agent CFM Corporation 614073699
Bank of Montreal, as Agent CFM Corporation 610970715
CFM Canada
2089451 Ontario Limited
Bank of Montreal, as agent CFM Corporation 610970724
2089451 Ontario Limited
Bank of Montreal, as Agent CFM Kcanall 610970733
CFM Corporation
CFM Canada
2089451 Ontario Limited
Bank of Montreai, Vas Agent 2089451 Ontario Limited 640512864
Bank of Montreal, as Agent 2089451 Ontario Limited 629009478
1066424 Ontario Limited CFM Corporation 644229378
' ' : 9405
‘Western Mechanical Electrical CFM Corporation 64422
Millwright Services Ltd. | p—
" Ricoh Canada Inc CFM Corporation 6412
GOODMANSNS607732.1
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Secured Party

Debtor(s) Reference File No.
Ricoh Canada Inc. CFM Corporation 630544239
Ricoh Canada Inc. CFM Corporation 623193282
G. N. Johnston Equipment Co. CFM Corporation 622396116
Ltd.
G. N. Johnston Equipment Co. CFM Corporation 620883297
Ltd. 7
G. N. Johnston Equipment Co. CFM Corporation 620834283
Ltd.
Ricoh Canada Inc. CFM Corporation 618292944
G. N. Johnston Equipment Co. CFM Corporation 618187545
Ltd.
Liftcapital Corporation CFM Corporation 626059089
CFM Corporation
Liftcapital Corporation / CFM Corporation 615280257
Corporation Liftcapital CFM Canada
2089451 Ontario Limited
Liftcapital Corporation / CFM Corporation 615280266
Corporation Liftcapital CFM Canada
2089451 Ontario Limited
Hewlett-Packard Financial CFM Canada 621218349
Services Canada Company
De Lage Landen Financial C.F.M. Century D/O CFM 601234767
Services Canada Inc. Corporation
C.FM. Century
CFM Corporation
. . o 4843322
Dunlop Lift Truck (1994) Inc. CFM Canada 64
GOODMANSWS607732.1
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Personal Property Security Act (Ontario) Registrations against related parties:

Secured Party Debtor(s) Reference File No.
Bank of Montreal, as Agent CFM Majestic U.S. Holdings, 640003698
Inc.
Bank of Montreal, as Agent CFM U.S. Corporation 640003689
Bank of Montreal, as Agent Temcomex, S.A. De C.V. 640003707
Cerrada Centinela No. 1773
Wajax Industries Limited CFM Majestic Inc 615076902
Wajax Industries Limited CFM Magjestic Inc 614683602
Wajax Industries Limited CFM Majestic Inc 614311146
Associates Capital Limited CFM Majestic Inc 875535444
Pitney Bowes Leasing CFM Majestic Products Inc 601677009
Registrations against the CCAA Parties under Bank Act (Ontario):
Registration Namc |  Address Date Expires Number Bank
CFM Corporation 2695 2007/11/06 2012/12/31 | 01219481 0001 — Bank of
Meadowvale 12:31 PM Montreal 00022 —
Blvd., PST First Canadian Place
Mississauga, P.O. Box 3, Toronto,
ON, L5N 8A3 ON M5X 1A3
CFM Canada 2695 2007/11/06 2012/12/31 | 01219480 0001 — Bank 31;
Meadowvale 12:27 PM Montreal 000 —1—
Blvd PST First Canadian Place
Missi,ssau a ' P.0. Box 3, Toronto,
ON L 5N 8A3 ON M5X 1A3
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Registrations against the CCAA Parties under the Executions Act (Toronto) and (Brampton):

A. Writ Details Report (Sheriff at City of Toronto (Toronto)):
Certificate No. 08505749-8679531B
File Number: 07-0011589
Issue Date: 2007-12-05
Date Effective: 2007-12-06

Tribunal No.: 07-CV-342546 PD2

Court Type: SCJ - Civil

Jurisdiction: Toronto

Defendant: CFM Corporation

Creditor: Gibraltar Financial Corporation

60 Revere Drive, Suite 840
Northbrook, IL
60062

Comments: 007-12-05 — (A) An amount in Canadian currency sufficient to purchase
US$212,923.88 at a bank in Ontario listed in schedule 1 to the Bank Act
(Canada) at the close of business on the first day on which the bank quotes
a Canadian dollar for purchase of such amount in US dollars before the
day payment thereof is to be received by the plaintiff, and interest at the
rate of 18 percent per annum from November 22, 2007; (B) $1,158.00 for
fixed costs anbd (sic) interest at the rate of 6 percent per year from
November 22, 2007

B. Writ Details Report (Sheriff at Regional Municipality of Peel (Brampton)):
File Number: 07-0006190
Issue Date: 2007-12-05
Date Effective: 2007-12-28
Tribunal No.: 07-CV-342546 PD2

Court Type: SCJ - Civil
Jurisdiction: Toronto
GOODMANSWS607732.1
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Defendant: CIFM Corporation

Creditor: Gibraltar Financial Corporation
60 Revere Drive, Suite 840
Northbrook, IL
60062

Comments: 2007-12-27 — (A) An amount in Canadian currency sufficient to purchase
US$212,923.88 at a bank in Ontario listed in schedule 1 to the Bank Act
(Canada) at the close of business on the first day on which the bank quotes
a Canadian dollar for purchase of such amount in US dollars before the
day payment thereof is to be received by the plaintiff, and interest at the
rate of 18 percent per annum from November 22, 2007; (B) $1,158.00 for
fixed costs and (sic) interest at the rate of 6 percent per year from
November 22, 2007
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