UNITED STATES BANKRUPTCY COURT LI
SOUTHERN DISTRICT OF OHIO Y, 2O
WESTERN DIVISION - DAYTON “"Xél LT
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In re: ) Chapter 11 = %Cﬂ.ﬁ, o
) X
DT INDUSTRIES, INC., et al.' ) Case No. 04-_SH QQ [ -
) (Jointly Administered)
Debtors. )

) Honorable

DEBTORS’ APPLICATION FOR ORDER AUTHORIZING DEBTORS TO RETAIN
HOULIHAN LOKEY HOWARD & ZUKIN AS INVESTMENT BANKER
PURSUANT TO SECTIONS 327 AND 328(a) OF THE BANKRUPTCY CODE

The above captioned debtors and debtors in possession (collectively, the “Debtors”™),
hereby submit this application (the “Application”) for an order granting the employment and
retention of retention of Houlihan, Lokey, Howard & Zukin (“HLHZ”), as their investment
banker to assist in the sale of substantially all of their assets pursuant to Sections 327 and 328(a)
of the Bankruptcy Code. In support of this Application, the Debtors respectfully represent as
folows:

1. This court has jurisdiction over this Application pursuant to 28 U.S.C, §§ 157 and
1334, This is a core proceeding within the meaning of 28 U.S.C. § 157(b}2). Venue of this
proceeding and this Application is properly in this district pursuant to 28 U.8.C. §§ 1408 and

1409.

The other debtors and debtors-in-possession include the following: Vangueard Technical Solutions, Inc.,
Mid-West Automation Enterprises, Inc., Mid-West Automation Systems, Inc., Assembly Technology and
Test, Inc., Detroit Tool and Engineering Company, Advanced Assembly Automation, Inc., Assembly
Machines, Inc., Hamsford Manufacturing Corporation, DT} Leominster Subsidiary, Inc., DTI Pennsylvania
Subsidiary. Inc., DTI Massachusetts Subsidiary, Inc., DTI Lebanon Subsidiary, Inc., and DT Resources.
Inc.




2. The statutory predicates for the relief requested herein are sections 327 and 328 of
title 11 of the United States Code (the “Bankruptcy Code™) and Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules™) 2014 and 2016.

I. INTRODUCTION

3. On May 10, 2004 (the “Petition Date™), the Debtors filed voluntary petitions for
relief under chapter 11 of the Bankruptcy Code. Pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code, the Debtors continue to operate their businesses and manage their affairs as
debtors-in-possession.

4. No trustee, examiner or committee has been appointed in these cases.

II. BACKGROUND
A, Company Overview

5. Debtor, DT Industries, Tnc. is an engineering-driven designer, manufacturer, and
integrator of automated production equipment and systems used to manufacture a varicty of
industrial and consumer products. Headquartered in Dayton, Ohio, DTI is a Delaware
corporation that was formed in 1992. Through its operating subsidiaries, DTI maintains
operations throughout the Midwestern U.S., as well as the United Kingdom and Germany.

6. Customers of DTT are found in a wide variety of industries, including automotive,
appliance and consumer products manufacturing, electronics, and computers, as well as a diverse
group of other industrial manufacturers. DTI maintains a significant foothold in each of these
end-markets, serving a high quality customer base of Fortune 500 companies through its
industry- leading product quality and engineering capabilities. In addition, DTI’s custom
machine building capabilities, which are a critical component of its customers’ overall

manufacturing processes, include engineering, project management, machining and fabrication

of components, installation of electrical controls, and final assembly and testing.



7. DTI’s operations are composed of two separate operating segments —~ Assembly
and Test and Detroit Tool & Engineering. The Assembly and Test operating segment is
composed of Advanced Assembly Automation, Inc. (“AAA™), Assembly Technology & Test,
Inc. (“"AT&T") (both direct, wholly-owned subsidiaries of DTI), DT Assembly and Test GMBH,
a German limited liability corporation that is a direct, wholly-owned subsidiary of D‘I‘I,~and DT
Assembly & Test Limited, an English corporation that is an indirect, wholly-owned subsidiary of
DTI. The business units in the Assembly and Test segment design and build custom assembly
systems, electrified monorail material handling systems, fuel injection, engine and transmission
test systems, and lean assembly systems primarily for cuostomers in automotive-related and heavy
equipment markets. The businesses in DTI's Assembly and Test segment work closely with
their customers to design, engineer, assemble, test, and install equipment that meets the
customers’ manufacturing objectives. Purchase contracts typically include equii:ment design,
and customers often retain rights to the design after delivery of the equipment, However, DTI
often reapplies the engineering and manufacturing expertise gained in designing and building
equipment in projects for other customers.

8. The Detroit Tool & Engineering operating segment consists of Detroit Tool and
Engineering Company (“DTE"), a direct, wholly-owned subsidiary of DTI which manufactures
special machines, automated systems, tobling and fixturing, and the Peer(™) brand of automated
welding equipment. DTE's products serve a wide variety of markets, including appliances,
electronics, building construction, hardwﬁre. cosmetics, hcalthcare, and automotive, DTE's
special automation equipment incorporates engineering capabilitics ranging from refining and

replicating existing equipment, to designing and building new equipment. DTE provides



systems integration and implements 2 wide range of applications including, dials, power and
free, synchronous, indexing processes, metal formiﬁg, welding, and robotics.

9. The Debtors have approXimately 852 employees, 15 of whom are at the corporate
level. The Debtors’ workforce is composed of 393 hourly and 459 salaried workers. The
Debtors’ workforce is highly skilled, with approximately one-third of its employees at all levels
possessing an engineering background.

B. Prepetition Financing

10. DTI, DT Industries (UK) II, Limited, DT Assembly and Test GMBH, Kalish,
Inc., and DT Canada, Inc., as borrowers (the “Borrowers”), and U.S. Bank National Association
f/k/a Firstar Bank, N.A., Bear Stems & Co., Hourglass Master Fund, Ltd., The Bank of Nova
Scotia, William E. Simons & Sons Special Situation Partners, L.P., National City Bank and Oz
Special Master Fund, Ltd,, as lenders (collectively, with Bank of America, N.A. (formerly
Nations Bank, N.A.), the “Lenders”™), and Bank of America, N.A,, as a lender and agent for the
Lenders, are parties to that certain Fourth Amended and Restated Credit Facilities Agreement

dated as of July 21, 1997 (as amended and supplemented from time to time, the “Credit Facilitics

- Agreement’), pursuant to which the Lenders have provided to the Borrowers credit facilities and

other financial accommodations. Under the terms of the Credit Facilitics Agreement, the
Borrowers had an aggregate commitment of $175 million ($10 million of term loans and $165
million of revolving loans), which has, through subsequent amendments to the Credit Facilities
Agreement, been reduced to $32.8 million.

11,  The Credit Facilities Agreement is secured by pledges of all of the shares of

common stock of Borrowers’ North American subsidiaries, 65% of the equity of Borrowers’

European subsidiaries, and security interests in all of Borrowers’ U.S. and Canadian assets




including, but not limited to, all accounts, inventories, machinery, equipment and intangible
assets, as well as mortgages on real property located in Saginaw, Michigan, Benton Harbor,
Michigan, and Lebanon, Missouri.

12, The Credit Facilities Agreement requires quarterly commitment reductions of
$1.5 million with additional commitment reductions under certain c¢ircumstances. The
Borrowers must repay amounts outstanding under the Credit Facilities Agreement to the extent
the outstanding principal amount (including the face amount of outstanding letters of credit
issued under the Credit Facilities Agreement) exceeds the Lenders’ aggregate commitment after
the required guarterly commitment reductions. As ofMay 6, 2004, there was a total of $32.8
million outstanding under the Credit Facility Agreement.

13. In addition to the credit facilities under the Credit Facilities Agreement, DTI,
through DT Capital Trust, issued $70 million in 7.16% Term Interest Deferrable Equity
Securities (“Tides™) in 1997, of which $35 million in principal amount remain outstanding.

C. Events Leading to the Filing of these Chapter 11 Cases

14,  Over the last several years, the Debtors have experienced deteriorating financial
performance as a result of depressed economic activity and lower capital goods spending by their
customers. As a result of their cash and revenue crisis, the Debtors have had difficulty meeting
the financial covenants under the Credit Facilities Agreement, and failed to make timely
prepayments required under the Credit Facilities Agreement as of December 31, 2003 and March
31, 2004. As part of an effort to restructure its finances, in 2002, DTI converted $35 million of
the Tides to equity, raised approximately $22 million in additional equity, repaid a portion of the

debt owed under the Credit Facilities Agreement, and extended the maturity thereof to July 2,

2004. Beginning in 2002 and continuing thereafter, the Debtors executed additional significant




restructuring  strategies including expense reduction initiatives, facilities closings, and
divestitures that resulted in the sale of substantially all of the assets of DTI’s Converting
Technologies and Packuging Systems businesses in early 2004 and application of the proceeds to
reduce the debt under the Credit Facilitics Agreement. The Debtors are currently in default
under their Credit Facilities Agreement due to the above-referenced failure to make timely
required principzal payments on December 31, 2003 and March 31, 2004, The Debtors are also
currently in violation of several financial and other covenants under the Credit Facilities
Agreement. The Debtors have been unable to negotiate a waiver of defaults or forbearance from
the Lenders or obtain a replacement credit facility to replace their existing Credit Facilities
Agreement, which expires July 2, 2004. The Debtors have no availability under the Credit
Facilities Agreement’s revolving line and have been operating since January 1, 2004 through the
management of their operating cash flow. The inability of the Debtors to access their credit
facility has impaired their ability to obtain new customer orders and to pay vendors that have
provided components and services on credit for completed projects. The Debtors’ ability to meet
their short-term liquidity needs and debt obligations have been materially adversely affected by 2
drop in new orders that are customarily accompanied by advance payments from customers.

15.  The declining market and the Debtors’ concomitant loss of revenue has made it
difficult for the Debtors to continue operations and, at the same time, service their debt under the

Credit Facilities Agreement. As a result, these chapter 11 filings were necessary,

111. RELIEF REQUESTED

16. By this Application, the Debtors seek to retain, employ, and compensate the firm
of HLLHZ, as their investment banker to assist in the sale of substantially all the Debtors’ assets.

Accordingly, the Debtors respectfully request the entry of an order, substantially in the form




attached hereto, authorizing the Debtors to employ, retain, and compensate HLHZ pursuant to

sections 327 and 328(a) of the Bankrupicy Code.

17.

IV. BASIS FOR THE RELIEF REQUESTED

The Debiors seeks to retain HLHZ because the Debtors believe that it is necessary

to retain an investment banking firm to assist the Debtors in facilitating an orderly sale of

substantially all of their assets (the ““Transaction™), and assisting the Debtors in relation to

various issues that may arise during these chapter 11 proceedings, including, but not limited to,

the following:

18.

a)

b)

d)

€)

f)

g

h)

Assisting the Debtors in effectuating a sale, merger, joint or other combination
or disposition of the Debtors, their assets and/or their stock, or any portion
thereof, in one or more transactions with any person or entity;

Interacting with potential purchasers to create interest in the Transaction;

Coordinating and distributing the offering memorandum prepared by HLHZ
and the Debtors, and relevant due diligence information concerning the
Debtors to interested purchasers;

Facilitating a coordinated sales effort and assisting in the negotiation and
structuring of the financial aspects of the Transaction;

Coordinating with the Debtors and other advisors (e.g., attorneys, outside
consultants, etc. . . .), as well as with the Debtors’ secured lenders, in the
negotiation process;

Actively participating in negotiations and otherwise reasonably assisting the
Debtors in effectuating the Transaction;

Providing expert testimony in conjunction with the Debtors’ efforts to
consummate the Transaction and other financial valuation matters associated
with the Debtors’ chapter 11 proceedings;

Performing all other investment banking and financial advisory services that
are desirable and necessary for the efficient and economic administration of
these chapter 11 cases.

The Debtors have selected HLHZ ag their investment banker because HLHZ has

considerable familiarity with the Debtors' assets, business, and related financial and operational

affairs having been employed by the Debtors in the months preceding the filing of the chapter 11



cases to assist in the marketing of the Debtors’ assets. In addition, HLHZ possesses the requisite
expertise to handle complex distressed sale transactions, including bankruptcy and
reorganization matters associated therewith, as well as the vast spectrum of associated financial
and valuation issues that often arise in reorganization cases.

19. HLHZis 2 nationally recognized investment banking/financial advisory firm with
9 offices worldwide, and more than 500 professionals. HLHZ provides investment banking and
financial advisory services and execution capabilities in a variety of areas, including financial
restructuring, where HLHZ is one of the leading investment bankers and advisors to debtors,
bondholder groups, secured and unsecured creditors, acquirors, and other parties-in-interest
involved in financially distressed companies, both in and outside of bankruptcy., HLHZ’s
Financial Restructuring Group, which has over 100 professionals dedicated to such engagements,
will be providing the agreed upon financial advisory services to the Debtors. HUHZ has served
as a financial advisor in some of the largest and most complex restructuring matters in the United
States,

20.  Based upon the Affidavit of David Rosen (the “Rosen Affidavit,” attached hereto

as Exhibit A) the Debtors believe that HLHZ does not hold or represent any interest adverse to

the Debtors, and that HLHZ, and each of its directors, officers, consultants, associates, analysts

and other professionals is a “disinterested person” within the meaning of section 101(14) of the

Bankruptcy Code.

21.  Based upon the Rosen Affidavit, the Debtors believe that HLHZ's directors,

officers, consultants, associates, analysts, and other professionals have no connection with the

Debtors, any of the Debtors’ subsidiaries or affiliates, any creditors bf the Debtors, the United

States Trustee for this District, or any person employed in the United States Trustee’s office, or




any other party in interest in the Debtors’ chapter 11 proceedings, or their respective attorneys or
accountants, except as set forth in the Rosen Affidavit.
VII. PROFESSIONAL COMPENSATION

22. HLHZ will seek compensation and reimbursement of expenses pursuant to the
agreed-upon terms of the Letter Agreement (a copy of which is attached hereto as Exhibit B).
The Debtors submit that the terms of the Letter Agreement including, without limitation, the
terms of the compensation, are reasonable and, therefore, should be approved by the Court.

23, A statement of the compensation paid for services rendered or to be rendered in
contemplation of or in connection with this case by HLHZ, and the source of such compensation,
is included in the Rosen Affidavit and the attached Letter Agreement.

24,  As get forth in the Rosen Affidavit, during the period prior to the Petition Date,
HLHZ was paid $250,000 under its prepetition engagement agreement for services on behalf of
the Debtors and was reimbursed for $21,462.53 in out-of-pocket expenses associated therewith.
These amounts represent payment in full for HLHZ's prepetition services and HLHZ waives any
claim it might otherwise have for additional prepetition payments, As of the Petition Date,
HILHZ will continue to be paid for postpetition investment banking services under the existing
Letter Agreement between the Debtors and HLHZ,

25. Were the Debtors required to retain an investment banker other than HLHZ in
connection with these cases, the Debtors, their estates, and all parties in interest would be unduly
prejudiced by the time and expense necessarily attendant to such restructuring advisor’s
familiarization with the intricacies of the Debtors’ business in general, and various factual and

financial issues that will have 1o be addressed in these cases. P



VII. NOTICE AND PRIOR MOTIONS

26.  Notice of this Motion has been given to the United States Trustee, counsel for the
Lenders and each of the twenty largest unsecured creditors of the Debtors at their respective last
known addresses. In light of the nature of the relief requested hercin, the Debtors submit that no
further notice of the Motion is necessary or required.

27.  No previous request for the relief sought herein has been made to this or any other
court.

WHEREFORE, the Debtors respectfully request that this Court enter an order
substantially in the form attached to this Application: (a) granting the employment of HLHZ as
investment banker to the Debtors in these chapter 11 cases pursuant to Sections 327 and 328(a)

of the Bankruptcy Code; and {b) granting such other and further relief as is just and proper.



Dated: _,2004 Respectfully Submitted,

DT INDUSTRIES, INC., ET AL.

By: g/ Julia Bran
One of itg'attprneys

Ronald S. Pretekin ¢#0018694)

COOLIDGE, WALL, WOMSLEY AND LOMBARD
33 West First Street

Suite 600

Dayton, OH 45402

Telephone: (937) 223-8177

Facsimile: (937) 223-6705

Email: pretekin@coollaw.com

and

Julia W. Brand (CA #121760)" |

Kenneth J. Ottaviano (I1l. #6237822)

Matthew A. Olins (Ill. #6275636)

KATTEN MUCHIN ZAVIS ROSENMAN

525 West Monroe Street

Chicago, Illinots 60661-3693

Telephone: (312) 902-5200

Facsimile: (312) 902-1061

Email; Julia.brand@kmzr.com

Proposed Attorneys for Debtors and Debtors-In-
Possession

Julia W. Brand is an attorney in the Los Angles office of Katten Muchin Zavis Rosenman: 2029  Century
Park East, Suite 2600, Los Angeles, California, 90067-3012 (telephone) (310) 788-4400 (Facsimile) (310)
788-4471,




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION - DAYTON

In re: ) Chapter 11
)
DT INDUSTRIES, INC., et al.’ ) Case No. 04-
) (Jointly Administered)
Debtors. );
} Honorable

DEBTORS’ MEMORANDUM OF LAW IN SUPPORT OF APPLICATION
FOR ORDER AUTHORIZING DEBTORS TO RETAIN
HOULIHAN LOKEY HOWARD & ZUKIN AS INVESTMENT BANKER
PURSUANT TO SECTIONS 327 AND 328(a) OF THE BANKRUPTCY CODE

The above captioned debtors and debtors in possession (collectively, the “Debtors™),
submit this Memorandum of Law (“Memorandum”)? in support of their Application for Order
Authorizing Debtors to Retain Houlihan Lokey Howard & Zukin as Investment Banker (the
“Application”) pursuant to Sections 327and 328(a) of the Bankruptcy Code.

I. FA AL BACKGROUND
The factual support for this Memorandum is set forth in the Application, which may be

supplemented. by testimony at the hearing on the Application.

. LEGAL ARGUMENT
Section 327(a) of the Bankruptcy Code provides in pertinent part:

The other debtors and debtors-in-possession include the following: Vanguard Technicel Solutions, Inc.,
Mid-West Automation Enterprises, Inc., Mid-West Automation Systems, Inc., Assembly Technology and
Test, Inc., Detroit Tool and Engineering Company, Advanced Assembly Automation, Inc., Assembly
Machines, Inc., Hansford Manufacturing Corporation, DTI Leominster Subsidiary, Inc., DTI Peninsyl vania
Subsidiary, Inc., DTT Massachusetts Subsidiary, Inc., DTI Lebanon Subsidiary, Inc., and DT Resources,
Inc.

All capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms
in the Application.




Except as otherwise provided in this section, the trustee, with the
court's approval, may employ one or more attorneys, accountants,
uppraisers, auctioneers, or other professional persons, that do not
hold or represent an interest adverse to the estate, and that are
disinterested persons, to represent or assist the trustee in carrying
out the trustee’s duties under this title.

11 U.S8.C. § 327(a).

Courts apply a two-part test to determine whether a particular professional may be
employed by a debtor under section 327(a). First, the professional to be retained must hold no
interest adverse to the bankruptcy estate. Second, the professional must be a “disinterested
person.” In re Pierce, 809 F.2d 1356, 1362 (8th Cir. 1987). Both of these two elements must be
satisfied before the proposed retention can be approved by the bankruptey court. Id. (citing In re
Leisure Dynamics, Inc., 32 B.R. 753 (D. Minn. 1983)). See also, In re Keller Fin. Servs. of
Florida, Inc., 248 B.R, 859, 892 (Bankr. M.D. Fla. 2000); In re Benjamin’s-Arnolds, Inc., No. 4-
90-6127, 1997 WL 86463 at *4 (Bankr. D. Minn. Feb. 28, 1997).

An interest adverse to the bankruptcy estate exists where: (1) the professional to be
retained possesses or asserts any economic interest that would tend to lessen the value of the
bankruptcy estate; or (2) where the professional has a predisposition under circumstances that
render a bias against the estate. In re Prince, 40 F3d 356, 361 (11th Cir. 1994); Benjamin’s-
Arnolds, 1997 WL 86463 at ¥4 .

The Bankruptcy Code defines “disinterested person” as a:

person that — (A) is not a creditor, an equity security holder, or an
insider; (B) is not and was not an investment banker for any
outstanding security of the debtor; (C) has not been, within three
years before the date of the filing of the petition, an jnvestment
banker for a security of the debtor, or an attorney for such an
investment banker in connection with the offer, sale, or issuance of
a security of the debtor; (D) is not and was not, within two years
before the date of filing of the petition a director, officer or
employee of the debtor or of an investment banker specified in



subparagraphs (B) or (C) of the paragraph; and (E) does not have
an interest materially adverse to the interest of the estate or of any
class of creditors or equity security holders, by reason of any direct
or indirect relationship to, connection with, or interest in, the
debtor or an investment banker specified in subparagraphs (B) or
{C) of the paragraph, or for any other reason.

11 U.S.C § 101{14).

As explained in the Rosen Affidavit, HLHZ does not hold an interest adverse to the
Debtors® estates and HLHZ has no predisposition that would tend toward any bias against the
estates. Furthermore, as detailed in the Application and accompanying Rosen Affidavit, HLHZ
is a “disinterested person” within the meaning of section 101(14) of the Bankruptcy Code.

III. PRO IONAL COMPENSATI

HLHZ will seek compensation and reimbursement of expenses pursuant to the agreed-
upon terms of the Letter Agreement. The Debtors submit that the terms of the Letter Agreement
including, without limitation, the terms of the compensation, are reasonable and, therefore,
should be approved by the Court. See 11 U.S.C. § 328(a); In re Home Express, Inc., 213 B.R.
162 (Bankr. N.D. Cal. 1997) (use of flat monthly fee arrangement is reasonable within the
meaning of 11 U.8.C. § 328(a)). Accordingly, because the Debtors seek to employ HLHZ
pursuant to 11 U.S.C. § 328, the Debtors request that the Court, in addition to approving the
Letter Agreement, make the appropriate and necessary findings that the terms of the Letter

In re Reimers, 972 F.2d 1127, 1128 (9th Cir, 1992)

Agreement are, in fact, reasonable.

(reasonableness of terms of engagement is the standard for approval of employment under

11 U.S.C. § 328).
With reasonableness (in terms of both the terms and conditions of a professional’s
employment) as the standard for determining whether or not a professional may be employed

under 11 U.8.C, § 328, it is no wonder that compensation based upon hourly rates (commonly



referred to as “lodestar”) is not the only permissible billing method, and other billing practices in
bankruptcy have been emerging. See generally, In re Home Express, Inc., 213 B.R. 162 (Bankr.
N.D. Ca. 1997) (use of “flat fee” amangement for all professionals in mega chapter 11
bankruptcy cases filed in the Bankruptcy Court of the Northern District of California). The
compensation mechanism set forth in the Bankruptcy Code, including 11 U.S.C. § 330, “by no
means oséiﬁes the lodestar approach as the point of departure in fee determinations.” n re Busy
Beaver, 19 F.3d 833, 856 (3rd Cir. 1994). In fact, “the flexibility written into (11 U.S.C. & 328]
encourages bankruptcy judges to approve compensation arrangements that seflect market
conditions and to fashion arrangements suitable to the circumstances of the case before it.” In re
Nigver Bagels, Inc., 214 B.R, 291 B.R. 294 (Bankr. ED.N.Y. 1997) (emphasis added).

Here, the terms of the Letter Agreement are entirely reasonable and do, in fact, reflect
market conditions. HLHZ, like most investment banks and advisory firms, does not bill by the
hour. This billing practice is almost as common, if not as common, in bankruptcy as it is outside
of the bankruptcy practice. Flat fee arrangements are often charged, on a monthly basis
throughout the pendency of a bankruptcy case, in conjunction with a “success fee” at the
conclusion of a professional’s employment. In fact, such a practice is commonplace in the
investinent banking community for deals of similar size and complexity.

Accordingly, the Debtors believe, and hereby submit, that the employment of HLHZ,
pursuant to the terms and conditions of the Letter Agreement, as described in this Application,
are reasonable. In connection therewith, the Debtors submit futther that the subject employment
is in the best interests of the Debtors and their estates and, accordingly, the Debtors desire to
employ HLHZ pursuant to the terms of the Letter Agreement. In addition, the Debtors seek

authority to compensate HLHZ and reimburse its expenses, in accordance with the terms of the



Letter Agreement, as an administrative expense, pursuant to applicable provisions of the
Bankruptcy Code. Because the Debtors are seeking to employ HLHZ under 11 U.S.C. § 328,
and not under 11 U.S.C. § 330, “[tjhere should be no subsequent inquiry into the reasonableness
of the fees and their benefit to the estate...”. See In re B.UM. Int’l, Inc., 229 F.3d 824, 828 (9th
Cir. 2000).

A statement of the compensation paid for services rendered or to be rendered in
contemplation of or in connection with this case by HLHZ, and the source of such compensation,
is included in the Rosen Affidavit, and the attached Letter Agreement.

As set forth in the Rosen Affidavit, during the period prior to the Petition Date, HLHZ
© was paid $250,000 under its prepetition engagement agreement for services on behalf of the
Debtors and was reimbursed for $21,462.53 in out-of-pocket expenses associated therewith.
These amounts represent payment in full for HLHZ’s prepetition services and HLHZ waives any
claim it might otherwise have for additional prepetition payments. As of the Petition Date,
HLHZ will continue to be paid for postpetition investment banking services under the existing
Letter Agreement between the Debtors and HLHZ,

Were the Debtors required to retain an investment banker other than HLHZ, in
connection with their representation in this case, the Debtors, their estate, and all parties in
interest would be unduly prejudiced by the time and expense necessarily attendant to such
restructuring advisor’s familiarization with the intricacies of the Debtors’ business in general and

various factual and financial issues that will have to be addressed in this case.



III. CONCLUSION
For the foregoing reasons, the Debtors respectfully request that this Court enter an order

granting the employment of HLHZ as financial advisors to the Debtors in these chapter 11 cases.

Dated: _,2004 Respectfully Submitted,

Ronald S. PretekinOl 8694)

COOLIDGE, WALL, WOMSLEY AND LOMBARD
33 West First Street

Suite 600

Dayton, OH 45402

Telephone: (937) 223-8177

Facsimile: (937) 223-6705

Email: pretekin@coollaw.com

and

Julia W. Brand (CA #121760)

Kenneth J. Ottaviano (111. #6237822)
Matthew A. Olins (Ill. #6275636)
KATTEN MUCHIN ZAVIS ROSENMAN
525 West Monroe Street

Chicago, Illinois 60661-3693

Telephone: (312) 902-5200

Facsimile: (312) 902-1061

Email: Julia.brand@kmzr.com

Proposed Attorneys for Debtors and Debtors-In-
Possession

. Julia W. Brand is an attorney in the Los Angles office of Katten Muchin Zavis Rosenman: 2029  Century
Park East, Suite 2600, Los Angeles, California, 90067-3012 (telephone) (310) 788-4400 (Facsimile) (310)
788-4471.



EXHIBIT A



UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION - DAYTON
Inre:; ) Chanpter 11
)
DT INDUSTRIES, INC., et al.’ ) Case No. 04-
} (Jointly Administered)
Debtors. )
) Honorable

AFFIDAVIT OF DAVID ROSEN IN SUPPORT OF THE DEBTORS’
APPLICATION FOR ORDER AUTHORIZING DEBTORS TO RETAIN
HOULIHAN LOKEY HOWARD & ZUKIN AS INVESTMENT BANKER

PURSUANT TO SECTIONS 327 AND 328(a) OF THE BANKRUPTCY CODE

1, David Rosen, being duly sworn, deposes and says:

1. I am an officer of the firm Houlihan Lokey Howard & Zukin Capital (“HLHZ"),
which maintains offices at 123 North Wacker Drive, Suite 400, Chicago, lllinois 60606. 1
submit this Affidavit in support of the Application to Retain, Employ and Compensate Houlihan
Lokey Howard & Zukin Capital as Investment Banker submifted by the Debtors (the
“Application”) in these chapter 11 cases, pursuant to sections 327 and 328(a) of title 11 of the
United States Code (the “Bankruptcy Code™) and in compliance with section 504 of the
Bankruptcy Code and Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the

“Bankroptcy Rules”).

The other debtors and debiors-in-possession include the following: Vanguard Technical Solutions, Inc.,
Mid-West Automation Enterprises, Inc., Mid-West Automation Systems, Inc., Assembly Technology and
Test, Inc., Detroit Tool and Engineering Company, Advanced Assembly Automation, Inc., Assembly
Machines, Inc., Hansford Manufacturing Corporation, DT1 Leominster Subsidiary, Inc., DTI Pennsylvania
Subsidiary, Inc., DTI Massachusetts Subsidiary, Inc., DTI Lebenon Subsidiary, Inc., and DT Resoorces,
Ine.




2. HLHZ was retained by the Debtors in March 2004 for the purposes of developing
a coordinated sales effort, contacting potential purchasers, and assisting in the negotiations and
structuring of the financial aspects of any proposed sale of the Debtors’ business as a going
concern.

3. Initially, HLHZ produced an offering memorandum, which enabled the Debtors o
be marketed to a wide variety of both strategic and financial buyers. Through HLHZ’s extensive
industcy knowledge and relationships, HLHZ identified over 30 strategic buyers (industrial
companies with similar operations to the Debtor) and 91 financial buyers (private equity firms
that have previously expressed an interest to HLHZ in investing in distribution, retail and/or
distressed companies). Of the 121 potential buyers contacted, 41 executed a confidentiality
agreement and received the confidential offering memorandum prepared by HLHZ. Of the
remaining parties, a significant portion conducted some level of due diligence. HLHZ answered
numerous inquiries from potential buyers and provided additional financial and other

information as requested. In addition, the Debtors’ Management conducted numerous telephonic

and in person meetings with interested parties. As a result of HLHZ’s efforts, eight parties

submitted formal bids to acquire certain of the Debtors’ assets. Three additional parties

expressed interest in acquiring the Debtors in whole or in part but did not provide written

indications of that interest.

4. After the Debtors identified Thompson Street Capital Partners LP as having

provided the best offer, HLHZ assisted the Debtors end its professionals in negotiating 2

favorable Asset Purchase Agreement.



5. Neither I, the firm of HLHZ, nor any director, officer, consultant, associate,
analyst or other professional thereof, insofar as I have been able to ascertain, has any connection
with the Debtors, any of the Debtors® affiliates, any creditors of the Debtors, the United States
Trustee for this District or any person employed in the United States Trustee’s office, or any
other party in interest in the Debtors’ chapter 11 cases, or their respective attorneys and
accountants, except as set fourth below.

6. The Debtors employed HLHZ as its investment banker pursuant to a letter
agreement dated as of March 4, 2004 as amended (the “Letter Agrecment”).

7. The Debtors believe that it is necessary to retain an investment banking firm to
assist the Debtors in facilitating an orderly sale of their assets {the “Transaction”), and assisting
the Debtors in relation to various issues that may arise during these Chapter 11 proceedings,

including;

a) Assisting the Debtors in effectuating a sale, merger, joint or other
combination or disposition of the Debtors, their assets and/or their stock, ot
any portion thereof, in one or more transactions with any person or
entity,;

b) Interacting with potential purchasers to create interest in the Transaction;

¢) Coordinating and distributing the offering memorandum prepared by HLHZ
and the Debtors, and relevant due diligence information conceming the
Debtors to interested purchasers;

d) Facilitating a coordinated sales effort and assisting in the negotiation and
structuring of the financial aspects of the Transaction;

¢) Coordinating with the Debtors and other advisors {(e.g., attorneys, outside
consultants, etc. . . .), as well as with the Debtors’ secured lenders, in the
negotiation process;

f) Actively participating in negotiations and otherwise reasonably assisting the
Debtors in effectuating the Transaction;



g} Providing expert testimony in conjunction with the Debtors’ efforts to
consummate the Transaction and other financial valuation matters associated
with the Debtors’ chapter 11 proceedings;

h) Performing all other investment banking and financial advisory services that
are desirable and necessary for the efficient and economic administration of
these chapter 11 cases.

8. The Debtars have selected HLHZ as their investment banker because HLHZ has
considerable familiarity with the Debtors’ assets, business and related financial and ﬁpcrational
affairs having been employed by the Debtors in the months preceding the filing of the Chapter 11
cases to assist in the marketing of the Debtors’ assets. In addition, HLHZ possesses the requisite
expertise to handle complex distressed sale transactions, including bankruptcy and
reorganization matters associated therewith, as well as the vast spectrum of associated financial
and valuation issues that often arise in reorganization cases. HLHZ has sigunificant experience in
the restructuring, financing and disposition of assets and businesses as going concemns, both in
and out of the context of a bankruptcy case.

g, Neither I, the firm of HLHZ, nor any director, officer, consultant, associate,
analyst or other professional thereof, insofar as I have been able to ascertain, represents any
interest adverse to that of the Debtors’ estates in the matters upon which the Debtors seek to

retain HLHZ. 1 believe that 1 am, and the firm of HLHZ, and each director, officer, consultant,

associate, analyst or other professional thereof, is, a “disinterested person™ within the meaning of

section 101(14) of the Bankruptcy Code. Neither I, the firm of HLHZ, nor any director, officer,

consultant, associate, analyst or other professional therecf, insofar as 1 have been able to

ascertain, is connected with any bankrupicy judge for the Southern District of Ohio, or the

United States Trustee for the Southern District of Ohio or any person employed in the United




States Trustee’s office, as to render the appointment of HLHZ as investment banker for the
Debtors” inappropriate under Bankruptcy Rule 5002(b). HLLHZ has conducted, and continues to
conduct, extensive research into its relations with the Debtors, their creditors, employees of the
Office of the United States Trustee, attorneys and accountants of the foregoing, and other parties
interested in this case.

10.  As part of this inquiry, HLHZ obtained from the Debtors’ senior management and
others the names of the Lenders and the 20 largest creditors in cach of these chapter 11 cases (the
“Potential Parties in Interest”). HLHZ circulated an internal nationwide conflict check via e-
mail. This conflict check contained a complete list of the Potential Parties in Interest. This
internal inquiry revealed that four of the 20 largest creditors were former clients of HLHZ,

These clients, as well as a brief description of the services that HLHZ performed, are as follows:

Creditor Service

Earle M, Jorgensen ESOP Update/FMV Non-Transaction Based Opinion

GE Capital Corporation FMV Non-Transaction Based Opinion/Buyer
Representation

MCI Telecommunications

Corporation Consulting 7

MCI WorldCom Communications Creditor Advisory

HLHZ determined that the representation of these clients was completely unrelated to the
Debtors.

11.  In addition to the above internal investigation, HLLHZ sent an inquiry to all staff to
determine whether any such individuals hold any securities of the Debtors. To date, there have

been no responses from HLHZ employees indicating that they do hold securities of the Debtors,



HLHZ's policy is that any employee owning stock which is put on our internal “restricted” list,
must hold the stock until it is removed. This process is monitored by our Compliance Officer.

12.  Because of the size of the Debtors’ corporate organization, contacts and
relationships between HLHZ (on the one hand) and the Debtors andfor their creditors (on the
other hand} have taken place in past years and will likely take place in the future. HLHZ submits
that any such contacts or relationships do not create any conflicts with respect to HLHZ advising
the Debtors. If, in our continuing efforts, we identify any additional relationships, we will advise
the Court. HLHZ submits that any such contacts or relationships do not create any conflicts with
respect to HLHZ advising the Debtors.

13.  While HLHZ has uadertaken, and continues to undertake, extensive efforts to
identify connections with the Debtors and other parties in interest, it is possible that connections
with some parties in interest have not yet been identified. Should HLHZ, through its continuing
efforts, learn of any new connections of the nature discussed herein, HLHZ will so advise the
Court.

14. HLHZ will not, while employed by the Debtors, advise against the Debtors or any
other entity having an adverse interest in the matters upon which the Debtors seek to retain
HILHZ during the pendency of this case.

15. I have read the application of the Debtors for an order approving the retention of
HILHZ as investment banker that accompanies this declaration and, to the best of my knowledge,

information and belief, the contents of said application are true and correct.



16.  In accordance with section 504 of the Bankruptcy Code and Bankruptcy Rule
2016, neither L, nor the firm of HLHZ, nor any director, officer, consultant, associate, analyst or
other professional thereof, has entered into any agreements, express or implied, with any other
party in interest, including the Debtors, any creditor, or any attorney for such party in interest in
this case (i) for the purpose of sharing or fixing fees or other compensation to be paid to any such
party in interest or its attorneys for services rendered in connection therewith, (ii) for payment of
such compensation from the assets of the estates in excess of the compensation allowed by this
Court pursuant to the applicable provisions of the Bankruptcy Code, or (iii} for payment of
compensation in connection with this case other than in accordance with the applicable
provisions of the Bankruptcy Code. HLHZ earned and was paid prepetition fees of $250,000.

17. HLHZ intends to apply for compensation for professional services and
reimbursement of expenses rendered in connection with this chapter 11 case pursuant to the
terms of the Letter Agreement,

18. The terms of the Letter Agreement (including, without limitation, the
compenasation consisting of both the upfront fees of $250,000 and the success fee) are entirely
reasonable and do, in fact, reflect market conditions. HLHZ, like most investment banks and
advisory firms, does not bill by the hour. This billing practice is almost as common, if not as
common, in bankruptcy as it is outside of the bankruptcy practice. Flat fee arrangements are
often charged, on a monthly basis throughout the pendency of a bankruptcy case, in conjunction
with a “success fee” at the conclusion of a professional’s employment. In fact, such a practice is

commonplace in the investment banking community for deals of similar size and complexity.




1 declare under penalty of perjury that the foregoing is true and correct. Executed this

David J. Rosen
SWORN TQO AND SUBSCRIBED before
me this day of , 2004,

. Notary Public
My Commission Expires: 4/—

{1 day of May 2004, at Chicago, Hlinois.
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Strictly Confidentinl . ‘

Aptil __, 2004

Mr. Stephen 2, Perkins
mmamm Officer
W/ West Fifth Swroet ’

Dayton, Ghio 15462.3306
Dear Mc. Porkins:

Tiiv letter supercodcn the Agrosmsnt between Houlibas Lokey and the Company dated March 4, 2004,
ﬂmu’w* ﬂ? w‘:'ﬂdbl?fm DT I?;uwm d ‘i‘B hﬂd:rdh (mcﬂl::hn Campany™) ”g
et (the m W an
ﬁulihmhhyﬁuwd&zﬂkhwﬂmmmmq”)um

1. Eozagsmest: fiarviges: Tevm. The Company herchy retains Honlfhan Lokey as its exclusive advisor
for investent banking services I oonnection with a possibls Trassaction. memof&nwa
“Tiansaction”™ shall meen, collectively, (a) any merger, oonsolidation, receganization,
combination or other tnsaction pmmttom e Compuny 18 scquired by, or oowmbinm uhk,-aypm
group of porsons, pwtuwwhip, cotporstion or other ontity (invluding, wihhout limitetion, existing rraditees,
smploysw, affiliates, andlor uimdm!dm) (enllsctivoly, sn “Investor™). asd/or (b) the acquisition, directly or
mdmhnmtmwmwmmmam:Mmemmmtmnmwm
or otherwise), in & single transuction or & serivs of transactions, of (i) aif of, or any materiai, assols or operations of
the Company or {Ji} wny outstaniing or newiy-isstied shaves of the Cumpuny’s capital stock (or any scouritios
vonvectible into, or options, werrants or other riphts fo aoquire such eapital stock) ramiting In halders of shares of
:.cmw;mtmammmmmMmumsNofmme

Houlthen Lokey's uorvivey wifl hnhdo.uwupimalfmmodbyﬁocomm (.}mkuiu&a
Company's financiel condition, operstions, competitiva snvirmment business piaas, historical and projected
financial reauits, ood forecasted capitsl mﬁm(&)nﬁmmmmmwmﬁma

seloctod information aaunﬂmnhddm desoribing the Company snd the terms of & potetisl
Tesnwmction, (©) evaluating indicshons of interest and proposals reganding s Transaotton, {4) wivising the Company
a8 1o tho Oosocial torms of amy Transaction, (o) nogotinting the finsuciol sepects, s g ths consummntion,

of any Teansaction, snd () providing wmeh dther financial advisory and investment benking scrvices reasonably
ncoossary to sccomplish the foragoing.

‘This Agreemont nisy ummm«mmwmmm fairly days® prior writtm notice to the

other putly, provided, howeyst, that no cxpretion or tormination of mwmmma}hcm-
Indermifiontioy and other obligutions as sef Gwrth on Bchedulo A sttached k-n:, (b} the confidentiality provisions
st Rrth horoin and Sections 6-10 hernof, and (¢} Howfihen Lokey's right to w,mdumwaoﬂw

Chlssgo + 122 Norih Waoker Drive, 4th Floor - Chigsgo, Minole EOgBA ¢ 191,312,468,4T00 - (8x.312.348.0961
I ne Anasisx Naw Yors HAA Cranciatis Wanbistteon B0 Minnenwniia fNulisn Atirsis § wndon
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et

My, Stephen J. Perking ‘ Page 2 of 6
DT Industries, Inc. .
April __, 2004

s pay; any aad afl foes and oxponecs duo, and whether ot not any Teanasction shall be consummated prior to or
subsequant i the sffsctive date of termination of this Agroement, all ss mors fally set forth herein.

2 Feenand Expepson. The Company shall pay Houfhiian Lokey an initial Tee of 3250,000. This inftal
fee shiall be paid wy follows: (1) 130,000 upun the signing of this Agreement, and (il) $106,000 ot the 30 dxy
ennivosary of this Agresmaent if this sgresmant is contiming and not suljns t a.toermination notion at the ime.
Upwﬂwmwmmﬁmufaﬁmnﬁm,mdhaddmwﬁuini&!h.ﬂacompmynhallmﬂmmm Lokey a
feu ("Jransaction Foe®) equal to $500,000 plug 10.0% of the amount by which the aggregats Tranmation Valwe of
such Traassction ov Transections excoeds 318,000,000, As sn sxample, if two tansections Whh a value of 39
million cwoh werv voussnmated, Jlooliban Lolay would bo pald $500,000 plua $200,000 (10% of the differsnce
HMﬂlmilllmmﬂ&lﬁmil!kw}uamnf!l.Sm‘llimltolm In the ovamt that more than iwo
Trensactions aro conswmimated, the Company shall pay Houlfhan Lokey an sdditional $250,500 minimum fee per
Trapsction consummated in excess of two transactions. So xs to olarify the prior sentesios, if the tote] Transestion
Veiue from three ‘i'ransactions is gromer thas $16,000,000, and If the third Trmsackion comsummutel liws »
Trsasaction Valno of sy thun $2,500,000, thon a minimum tronsaction: fes of $250,000 wotild spply ($250,000 is
16% of $2,500,000). 1f the third Transsction has a Trenssction Valus- ammmmmmmmmn
formula for the Transuction Bumuldapptyudﬁuuinmmh:mcbmﬁcmldmw

cash; notes, scouritios, defsrred non-contingent payments (suoh s instullmonty payments); other property roosived
or to be recalved by the Company; plus the amount any of the Compaay’s existing sentor secured dobe sssumad by a
purluoer o oonnection with & Trawsaction, The Trassotion Value shall Invlude withovt duplioution sy interset
thwmﬂm(mkldhsmm le) and any long-term indedtaduness of the Compmmy (including
the wincipal amount of any dobt for money) (i) ropald or retired In connection with or mticipation of a
Tmmd(“)mduhgmh(:myshlnm at the time of & Transsction (7 such Tramsaction tekes
mm«rmmwamwmwmwnmmmmnmmmmm

takes the form of o mle of sssetn).
For the of calculuting the comsiderstion recvived in the Transeotion, any socurities (other than a
promissory note thumathoﬁmofﬁtoo!«lngofmmMIiwuﬁilm {¥) 11 suoh securiticd aro

tredind on a onchurgy, o socurities will Lo valusd s the average bas salo or olosing price for the ten trading
W!mmdimwwmﬁt closing of the Transaotions (11) if such securities wre traded primarily In overdhe.
counter transactiony, the soouritios will bo valued at the wean of the closing bid and asked qootstions similarty
averaged over 8 i trading day period immedistely prior 4o the closing of the Transaction; and (tif) if such securities
have uot been treded prior fo the closng of the “Franssction, tHoulikan Lokey will propare & yahmtion of the
socurities (withuul ngguid 10 sny restriotions on transforebillty), aad Hoolthan Lokey and the Compavy wil)
nagotiate in good fith o agrme on # finde valiation. thacant tar the prrposos nf oaloniating the Tranaetien Fou. The.
valus of any purchase mongy or ofher promissory notes, installment safos contracts or other defecred nos-contingent
cansidesation shall bo deemed to be the face amount thereof, and shall be invludod as part of Transsotion Valwe i
the purpose of determining the Transaction Pae dvie to Houlthan Lokoy upon te conssmmation of the Transaction.
in the ovemt the Trinsaction Value inoludes say contingent paymonts, tho Company snd Houlihan Lokey will
negotiate in good faith to agree on a fulr valuation thereof, ummmm«.mmsw
valustion, an lndepondent third party acceptablo 10 the Company, Houlihan Lokey and Required Lendors shall bo-
mmdmprwldomwtm Notwithstnding mnhh;bﬂnvmmymmummmru
mmwdwm:muwmmmmmdmummmbymcmmr,lwmw
secured fsndars and/or athor oreditors (such that to tho oxtesd eonsidorstion vossived lnolndes soouritien or notes or
‘other property whith is not cash, Houlihan Lokey shall receive its pro rata part thereof and at the yame time thst
such amounts are received by the Company or the Lenduts, as applicable). It is contemplated that as 3 romlt of the

mmomﬁruluhmgﬂnmdmmmummmmmmmn

wnm&ﬁcmwpﬂdmmﬁmormmwﬁ. Bash such valuation shall, in

mmmafﬁawmindml&mﬁw rentrictiona applioahls tn non-cash pencesds raceived
(whether necurities, notes or othor L:ﬂmmﬂﬁrmyaﬁﬁwﬁmﬁbtﬁkmﬂmﬁowwom,md
shall additionslly bo discounted to Tie presons value thereof,
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M. Stephen J. Perking A Page 3 of 6
DT mdustricy, Inc.
Aprl __, 2004

ICthiz Agroomeat is terminated fr iy cosson, Houlitn Lokay shall promptly provide the Company wad
Mkﬁmduﬂh&l?;mtﬁ!mcmm:;l&imdhamm:gu‘nfﬂlpuﬂammw

Loksy as part 0 provesy content Agroonent and parties that participated in the procasa
(individoally and collcotively & ™ iihanl'm It this Agreement ¢ orminated for any resson, and tic Compeny
CORMENTERR, OF Gitlors inlu an agroomnt in priociple to engage in {snd which subsoquontly closos st sny time), any
Transaction within twslve (12) montha 3far sueh vrmination dats, Houlthan Lokay shall be cutitied to receive its
mmmmmmmm«mMuwwuifmmmmmm,wm
such Transaction is consummabed with » Foulihan Party.

Any Teanisaotion Foo shall bo prisd to Houllhan Lokoy by Instracting the payor(s) of the Transaction Vllu
to wive franafer the Trinsaction Fee direstly to Houlthan Lokey upon ths consummation of the Transsction,

Houlitwn Lokey bifls its olionts for its rexsonable out-of-pocket wxpenses tor (1) travel-rolsted cxpensos,
without regard to volumie-based or stinliar credis or rebees Houlthan Lokoy msy rvcsive fum favdl aymits and
sirlince on o parlodia basis, snd () research, dstabuse and vimiler information charges paid to thisd party vendors,
and postage, tojecommumication end duplicating cxponses, to perform cliont-relsted services that ars-not vapable of
belrg identifiad with, or charged 1o, & particular cliant or sssignment i & rexsonably practicable meaner, based npon
aum lhmlyml!ud monthly assessment or peroentago of the fees due to Houliian Loksy percentage of tho foes due
o Fuulfans Lokay.

Isformation: Confidentiality. The Compeny will furnish Houfihen with such information
mgtdingﬂmbmlnmmdﬁmmiﬂmdiﬁm af the Compeny 4 is ressonably all of which will be, 1o the
Company’s best knowiedge, sccurate snd compiete in all mateeial respects at the tne fumiihed. The Company will
wmptiynoﬁf;lhullhmmifiﬂmmaefmymw inlostatomtant ju, or matesinl omission Som, sny -

1h and “plﬂm hofﬂfmgmm M“m&yﬂ! m : uithn:a‘mval to
on smﬂn% com o5 n of sny any
wm&ﬁuﬂwﬁhmmwmmhmn‘mﬁwmh
m“ummm.mdmtmblmhmm Eavopt 50 winy bu required by
low, subpoena or similar judiclsl process, auy opinions or advice (whathw writken or oral) venderod by Houlihen
Wywmmttomnmmmwm&rﬂnMMmd&emm.Mwmh
blicly disclosed in any manner or made available to thivd parties without the prior written consent of Houlihen
&qwﬂmmwummmwmnm This Agreement aud the o contunpiated
hieralzy s sy nun<phblio Information regarding tho Compeny shall not be dizcloved by XTou Lokwy or any of
its affiliates; directly or indirectly, to any other porson without the prior consent of the Company, sxcopt that suich
infoymation may be disclosed ﬁ)amaybmpﬂl&d in a judicial or administeative procesding or as ctherwixe
requirad by Jaw; and (i) to their directors, officers, employoes, advisors wad agents, In ench onso on a confidentiel
::h;m ﬁ“:ﬂmmmmm ot ﬂmwmmm .;

ot in sny ether writton or ormtb o or
which they sre hoond, fhe nastiex acknowlsdge mnd ngree that §) sy ohligations of confdentiality contained hereln
snd therein 4o ot apply and have not applied from the commencanent of discussions betwes the parties to the fax
mgbmm&meﬂmrwm«m&um}ndﬁ)ggm
cmployous, reprevoniutivey, or ) may disclowe o persuny, witham itwtion
ol’mlebd,mmpt-wnmtudmmhf %mhwndﬂlmmd-afmykml(hdu&gmm
ammmm)mummemmmwmmummwummmmm
mesning of Treaspwry Regulations Section 1.6011-4; however, that each party recognizes that the privileze
mmmmmmmdmmmmﬂmuyahmmmmusmmgmnmm,
wcluding v confidenthd copnauniceton with I slomuy or & cunfdetid commosicalion wilh 2 Tderally
uﬂtwhdmmniﬁmmm?ﬂsdthhmmdhmmcm is not intended i be affected by the

s ; ryal. 1Y the Compsny becomos & debtor under Chapter 11 of the
mma;um s professional person mmw(ud umwwmo’am

qammnwcm.m !lnlnuml mmhummm
mmmmmmmmmafmm ey shall be acoeptable to Houllhan &y inih
- on.
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M. Stephon . Parkine Page 4 of &
DY Jadivtz les, Inc, .
April 2004

s Lander. Consapt.  Honllhan hﬁw'u obligations yndor thin Agreement shell be subject o
“Houlihan Lokey"s receipt of an sgroom eut from the sonior secured Imders of the Company evidencing their consent
to the payment of Houllhan Lokey’s feen and expenses fhen and clear of the senior secured lendery” liens.

g s The Compeny agress to provide indomalficativa,
mlmimmdmm mthh!mmmdmnmmmwm and furfhor agrees
to bs bound by the othier provisions get forth in, Schoduls A atisched hersto.

7. QOther Syrviom,. Tndzomtl-bnﬂbmuhqiutwbyﬁocompmywwﬁm

Ia;: o by Houlih ﬁmﬁmyhme am;:imﬁu mi:: ﬂu':lﬂ
mutunally agreod oulthan writing, in on

wpeofmmmmdmumudiﬁunﬂnﬁumdm‘imhmm Bmoptum
mmmmmmu,nmmmmwmwmmmumm
wviovs direcily w lndiroctly rolating to the subject mater of this Agreomont (incinding, but wot Mh,
producing documents, snswaring interragatorien, plving depasitions, giving expart ar ofher tastimony, and whath
by subpoena, court process or order, or othorwiso ﬁc&mmyahﬂlwﬂmmmwmmm
rates for the persona involved by the time expen rendering such servioes, inclading, but not limited to, time for
mmﬂua.Mm«m&mﬂﬂMmﬂommudwwm
reasonebis logdl foos and exponasss of Houlthan Lokey's legel counsel fnsurred in connection therewith. .

8 Atterneys’ Besa. If eny perty to this Agreement brings an action directly or indirectly besed upon
this Agreoment or the matters contemplated hercby agalnst snother party, the provailing party shall bo-ontitied 1o
recover, In sddidon to my othor sppropriate muvunts, it ramonsble costs snd cxponses In connection with such
procesding, inoluding, but not thnited to, ressonable attomoys® fhes snd court costs.

. Upon the consummation of a Transection, Houllhen Lokey my,utiumm
- pincea customary sdvertisement or similsr smnouncement ia sach rm and In such media s Houlihao

Tokey dooms appropriste, subject to the prior weitton spprovel of the Company.

10. Miscallanssup. This Agreoment shall be binding opon the parties hereto and their
wiccessors and pormittod sesigns. Nothing i this Agreement, express or implled, howover, is intendod to confer or
dooy confer o sy person of catity, othor than the parties bereto and tielr respective sucesssors and parmisied
asvigns and, 1o the wxtent sxpressly st forth in Schadule A ettached hereto, the lodemuifted Pasties, sy cights or
mmaﬁnmduwhymofﬁhwmanM' of the sorvices bhmdmdhﬂwlﬂuhhy

The imvalidlly vr v ficcoubility oI any pyvisive ol this Agresmoent shall eot affoct tho validity or i
m%#mﬁtrﬂhdﬁh%ﬁ%“lmﬂhﬂ“%““nmw&n i
terms heveof.

‘The Company agrees that it will be solely responsitlo for mmg that any Transaction compiles with
spplicabls law.

Thi wmmm dmdmofih regading B et matter b
l‘ndlnpm'l.l pravious mmwwduu:dinymdh;m:m: m&m&w * o

This Agroement muy not. bo wmended, anvd wo portion horoof muy bo wived, ewcept in n writing duly
exequted by tho partisy,

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO SUCH STATE'S RULES CONCERNING CONFLICTS OF LAWS. EACH OF
HOULIHAN LOKEY AND THE COMPANY (ON ITS OWN BEHALEF AND, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITS RQUITY ROLDERS) WAIVES ANY
RIGRT TO TRIAL BY JURY IN ANY ACTION, PROCERDING OR COUNTERCLAIM (WHETHER
BASED UPON CONTRACT, TURY UK OF ﬂ“‘ﬂﬂl:) RELATED TO OR ARISING OUY OF THE
ENGAGEMENT OF HOULITAN LOKEY PURSUANT TO, OR THE FERFORMANCE BY HOULIEAN

TOKRY ﬁl‘ TRE SERVICER CONTEMPLATED BY, THIS AGREEMENT.

A
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Mr. Stephen J, Porkina ' Pago 8 of §
DT industries, o,
April __, 2004

Ploase confirm thet Bie foregoing 18 In accondance with understanding of our agresment by ¢
and retumning n us & copy of this oiter, together with your ycy;o:t of the initial portion of the m:?u'ﬁ“ﬁ
asmount of $150,000.
Vary truly yours,

HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL

B,,:m%mk_

Sondor \.ﬂw President

Acvopted and agrecd to as of ¢7 Zﬂv‘f’w

DT INDUSTRIES, INC. in its fu fndividus! capacity
sid on bebalf of its subsidiaries -
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SCHERULE A

This Schedule is attachod to, snd constitutos s material part of, that contstn sgreement dated March 4, 2004,
addressad to D1’ Industrios, Inc. hy Houllhan Lokey (the “Agresmont*). Unlcas oliscewiso noted, all capital
turms used herein alxall huvo the meaning set forth in the Agreement. .

As 2 material part of the considerstion for the agreement of Houlihan Lokey to furnish Jts services under
the Agresment, the Company agroes to indemnify and hoid harmises Houlthao Lokey aud bts afftitaves, end ok
respective past, prescntand feviro direciory, ufficors, sharcholders, cmployoon, agenia and controliing persons within -
the of sither Soction {5 of tho Securitims Act of 1933, 2s amendod, or Section 20 of the Securities Exchange
Aot of 1934, as smended {collectively, the “Indomnifiad Purties™), 10 the follest cxtont lawiil, fiom and againat any
204 afl losses, claims, dumages or Habilities (or actions in respect thereof), jolnt or several, arising out of or rolated
to the Agreement, axy sotioks taken or omitted 15 b taken by an Judemmuifisd Purly (inuluding acts or omissions
comatituilog urdiusry nogligenoe) in connooction with the Agresment, any Transsction or propossd Transction
contemplated theraby. Tn addition, the Company agrees to reimburse the Indemniticd Parties for wry logal or other
sxpensos reasonzbly incurred by them in respect thereof ot the time such exponses are incurred. Notwithetending the
Soragoing, tha Company shall not bo liable mder the foregoing indommity and rolmburssmont agroement for any,
claim, demage or Habfiny which Is finally fudiclally determined o havs resulted from the willld misconduct or
grom nogligemec of any Indetanified Party. ‘

" 11 for any reason the foregoing inderunificetion is unavallsble to sny: Indemnified Party or insufficiont to
hold it harmless the Company shall contribute to. the amiount paid or payahle by the Indemnifiod Party 95 a resuh of
such lossos, clufms, damuyes, Habllitles or oxpenses in sush proportion as is approprinte to reflsct the ralagive
bonofits roselved {or anticipated 1o be received) by the Company, on the na hand, and Rootihan Lokey, on the other
hand, in cormectlon with the actual or potentisl Transuction and the services rendered by Houllhan . I,
howsvar, the wllocation provided by the immediately precoding sentence s not permitted by spplicable lew or
athorwise, then the Company shall contribate 1o such amount paid or peyable by sny Indemniliod Purly o such
peoportion as js appropristo to rofioot not aaly such relative beneflts, but also the raletive fuult of the Company, an
fhe one hand, snd Houlthen T.okay, on the other hand, in connection therewith, as well as say other relovant
oguitable considerstions. Notwithstanding the thregoing, the xggregate contsibution of all indemnified Purtics 10
any such Josses, clsims, damages, Habilitine and expennes shall not excoed tha amount of Toes sctusily received by
Houtihap Loksy pursusntio the Agreoment.

The Cnmpany shall not effect any seitloment or refesse from Tability in connection with any matier for
which sn Indemnificd Party would be entitled to ndomnification from the Company, unless such settiement or
relense containg & release of the Indomnified Partive rensonadly setisthctory in form and substance o Houlihem
Lokey, The Company shailfiot be required to Indemnifly any Indwunified Pmiy fix any sarount pald or puyatie by
auch party in the settlement or compromice of any claim or sction without the Company®s prior written rofinent,

The Company farthur sgrees that nelther Houlihan Lokey nor amy othor Indemnified Party shall hawve any liability,
regandioss of the loga! theary advenced, fo the Company or any other person or enilty (lnciuding the Company'’s
wyuliy bty und ereditors) related to or arising out of JToutihen Lokey's ongagomont, oxoopt for any Habdlity for
Tossen, claiims, dsmngex, linhilitias or sxpenses incurred hy the Company which are finally judicially determined to
have resalted fom the willful misconduct or gross nogligence of any Indemnifisd Party. The indemnlty,
reimbursement, contribution and other obligations and ogreoments of the Company set forth shail apply o
tny modifications of the Agreemient, 3hajl be In sddition o any Habithy which the Company may otherwise haw,
and shall bo binding vpon snd fmurs to the benafit of sny swooeseors, assigns, heirs snd repressoistives of
the Company snd each Indemniffed Pasty. The foregoing provisions shall survive fhe consammation of say
Transaction, sud soy termination of the relaticaship established by the Agreement.
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. _Hourinan T.oxny Howarn & ZUKIN
1MV RSTURNY GBANKING ABRVICES
W, hlhr com

PERSONAL & CONFIDENTIAL ) | March 4, 2004

DT Iilustries, Ino.
907 Wost FPiith Street
Dm Ohlio 454073306

ATTN: M. Stephen J, Perking

Iuitial Fee $150.000.00
TOTAL AMOUNT DUE AND PAYABLE $150,000.00
PAYMENT DUE UPON RECEIPT
Wire Transfor Instructions:

_ ‘Wells Fargo (Sank
Trangit & ARA #125000248
Bank Account #4645.039439
Paderal ID #95-4024056
NAT LAY TUNMSITOA
9765-663 04/19/2004
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Winstend Draft 4/19/04
CONSENT
This Conaent Is given by Bank of America, N.A., as Agent under the Fonrth Amended and Kesiated Uredit Faoillties
Agreement (a5 xmended, the “Crodfi Agresmem™) among DT Industios, Inc. (slvng with ks affilistes snd
whﬁmh%pm'}.ﬂwwwﬁo lnstitutions fromt Ume to time parties therato as Lendam
{collwatively, with the Agent, the “Lenders™). and by such of the Lenders wnd is made with rofiwences to the attached
ent agreement (tho *Engagement Agrooment”) (sny terms not definsd hevein shall have the meming

angagen:
nstribod in e Engsgoment Agreemont) betweon the Company and tioulinen Lokey Howard & Zukin Capitl
{“Houlihsn Lokey™), and ouch of the Rregoing pariles’ succaaurs and assigna,

tn onnshleration for Houlihan Lokey's sgroomont to render financlal advisory and lavestment banking services to
the Company under the tarmas of the Engngement Agreemont, the Agent sind tho Lendors agros and soknowledge tha
Houlihan Lokey's Trangsetion Fecs and expenses incurved dircctly m connection with any Transaction that sre dua
and paysble pursusnt to tho Engagaems Aygreement, If not ofherwive paid by the Compmny, shall bo paid as & op2t
of-nam.vh.dnhuudwmnhpidmummzmﬁumddwdmhu.ehmnu
interest that the Lenders may have in the Company’s assets or the proceeds thoreof. Notwithstmsding the foregoing,
in the event thet the Company becomos obligated to pay e foe to Houlfhen Lokey in comiection with say Transaction
whia.owmmmumwmwwamumammmmmmwummm
{Winiher due o ropaymont mﬂmamnmtmmmm - agroos fhat tes Agent
mmmmwm greomant shall have no ohiigation horounder with respect to. yuch fecs, except
and o the extent thet such fees are hin otion with a Trensaction thet resulés in the repayment or
compromise that results ip the release of the lkens und sutisfection in whole, or in part, of the claims of tho Londers,
in which event, the Agoent snd/or Lenders shall hold sny procenly of such Tiaastion fo constructive trust for
Houlihan Lokoy to oatisfy any Transsciion Fes snsd sxpwnssg due sivd payable to Houllkmn Lokey. pursiane 4 the
Rngagement Agreement in commoction with sach Transactions (bat not suy ofher Transactions). No constructive
mMmammmsmwamwmmmmwmmmmh
fiftoon (13} days of the closing of Se relovant Transaction

wwwmmumumummmmmmm-,mmnmumm
Company's senity secursd dobt, or any conversion of sl or a portion thereof to ; oF (i) any restrocture of
roarcangemont of the Company’s 7.16% Convertitie Junlor Subordinated Intevest turos, or
mmﬂmnm:wamwmm’va(ﬂi)mymmamwwm-mwm .
termainwtton of Huulilou Lokoy's engagomoat.

To the extunt thet tho Lenders are ever required pursuant to this Consent to pay over to Hosliben Lokey »
Trensection Foe or hold any monies in & sonatructive trust fur such purposs, then my valwstion required mder the
torms of the Engagemont Lottor shall be roquited (o bs satisfestory to Honlihan Lokey and the Laders (without the
aced for the agreoment of $ie Company), and fartharmors no sgroument of the Company shall be roquitod in

normection with the selection of sn independent third party to provido a valoation i roquired.

The Agent and each of the Lenders hereby agree, to the axtens that the Lenders obtain tithe fo, or control over, the
aszets of the Lompeny, consensnally or non-conseasusily, by foreciondre or orfiorwise, and the Londers within one
year aftor the sarlicr of sorminstion of Houlihan Lokoy's sngugemont or suoh ooquisition of title or ountrol over, sefl
Al or substantially a1l of the Compuiy's assels as » going-concern to 3 Houlihan Party, that the Lenders shall pay to
Hnuiihmhk:z , 30lely from the proceeds of such’ salw, if, ss and when recoived by Lendars, 2 Transsction Fee

¢ samo mutner described in the Bogagement Agresment. I‘arwrpuuofmheﬂmm
Transaction Valus shajl be dotormined bised upon the toisl procends and oiher considoretion rocsived by the
Landers in such wale in the sume fashion ax if the C rather than the Lenders, wore the salloe, This
Mlmtmtytumynhdmmmmdc:; ich the Lendets may recofve in stixfhction of all or part of
thoir claims against ths Company.

Notwithstanding snything o the contrary contained herein, no Trmsaction Foo shall bo paysble with respect 1o the
ahnfﬂ!wmypﬂiofﬂ!tmMn’ﬂu&mmymlmm&mtﬂ,ﬂdonbhﬁtmm&o
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praceeds thereof sre receivod by the Compsny or its ostate or its creditors including the Lendere. Furthormore, fox -
purposcs of calculating Transastion Valug, the partins hersio specifically agree that mny lisbildtics and lndobtednoes
of the subsidiaries and affilistes of the Company arganized undar the laws of & jurisdiction acher than the Unleod
Stares of Americs or 8 siate Giweol (the *Toreign Companies*) which ore.assumed In connection with & Transsction -
shell not be Included in the oaleulation of Transaction Value, nor shall any Yabilitdes or ludeblodnees of the
Company wnd its subsidiaries who are orgaaized under the laws of the United Statos of Americs or & siste thereof for
the obligations of the Forelgn Gommh&%ﬂacbymhm%wﬁln&mu&mdwm )
oonnection wih & Transaction e included in the calonition of Transacrion Yalys, )

The Ageat end rarh nfthe Londers hereby sgres thet, in the event that the Compeny besomids a debtor in a Chapler
11 procesding (whether vofunterily or involuntarily), tho Agent sad each of the Landors shali une thair best offorts to
support the Compsny's ¢fforts 1o have the Bankruptoy Court asthorixe Houlihan Lokey's retastion as the Company's
nvestment bankst pacsusnt 10 the Engagoment Agresment s lung us Givre aiw ol that time continaing nogotistions.
with respost to a ponding Transaction which the Lenders snd the Company agree to contimie paraeing towards.
memmmmnmmmsmmmmmwmmw Transection). Notwithgtanding
the forogoing, Hovliban *s filare, for wry resson, to be retained in the Chepier 11 case, or Houlihan Lokey's
retention on different torms that ara no mocs nsome 10 the Company, shall not affect the obligmions of the
Agent and e Lenders heroundor, uxvwpl ihad in such evont Houliban Lokey’s Transsotion Foo shalt ba reducsd by
tho sonoum of sny similer kind of fee paid to aay other investment banker, ﬁquﬂahumilwpmm
Mumwmmmcmwmmmuumdu Lokey under
the En, t Agrooment, excopt that such Transaction Fee shall Yie payable solsly from sonsidorstion sctually
‘roceived by the Londors wnd shail be payablo only (f, as snd when received by the Lenders. For ciarity, if the
Londers have 1ol nevived considerstion from: Transactions or have aleondy paid all considorntion recelved frum
Transactions to Houlihan Lokey in payment of Tranaction Fees, the Lenders shall bave no obligation to pay
mmmmnamnm&mu&ammmm«mmmwwm

Noﬁhghﬂndwmdaﬂhwwhsmzamyhmﬂm,a&ﬁtwmdhtmﬁw
reserve sl their rights under the Credit Agreement end st law, including the right to consent or withhold thex
content with mmmdmmh'mymhammmmmm«m
of net procseds , and the right to ¢xeroiso thele 7ights and remiedics voder the Credit Agresiont, at law or
equity. mwmmhmwwwmmhymnmmmypwwmwuuim
Bankeuptay Cods, 11 U.5,C. §5101 gl peq.

This Consmt shall be effeative ns of the Effective Date under the Engagement Agrecmeat.

The sgresmems of the Agent sny the Leadern hereln wumhmdmjﬂmwwﬂ vbliputivan o vuch
passons. Nelithw the Agont nor ssy Leander shall have any lUsbility foe the performance of the abligations heareumder
of any othor Lender. Each Lender’s obligation to pay Houllhan Lokey & Transsction Foe is limited to such Leader's
pro rats share thersof mmumwmmammmmmamw Bxpontre undor
and 1 defined in the Crodit Agreement.

HOULIHAN LOXKEY HOWARD & ZUKIN CAPITAL

N

David J. Rosen
Senior Vice President

Bank of Amarica, N.A., on its own bekalf and on behalf of Ms swecessors and assiges

By:
Tta:
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Rear Stearss & Co., an its own holinlf and on behalf of its sucoessors and assigne

By
fts:

The Bank of Nova Seotin, on Its owa behalf snd st behalf of ite swccessors and assigns

By:
Tas:

Williom E. Simons & Sons ¥peein) Siveation Partuers, L.P,, on itr ovm belaif and wn behaif of iix succomers
and assigm

By:
13

National City Bank, on its own behalf and 0o behalf of iis succomers sud nsvigns

By:
Fia:

Hourglaes Master Fund, Ltd,, on its own bebalf and o behalf of its sneecssors and ssslgns

By
Its:

OL Special Mascer Fima, Lid., 33 1ts owk hehalf and on Dekalf of 1t5 successers andd asyigus

By:
Is:

.S Bunk National Associstion, ou ity swn belislf and on behall of 465 successors und assigns

By:
T

Acknowledged and sagrood by:
DT Indwstrion; Juc., wn By dwn bohalf sud we il of jis affiiistoy sod yxinhiinrios sl cuch of e

m‘nmam%
By:

"”(

-0-_—"
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Hod uow Lamisy Comlervn v.’-'-l‘:’ﬂ"f

J Bosr Stsarns & Co., on Ms own bekulf snd ox bebaif of Iis successons snd aavigns

By;
Iis:

Tha Bank of Nava Scobly, mhmhﬂﬂnpﬂdiﬁmmmﬁp

oy .
T . ¥
ﬁummcmwm Poriners, LP., on lis aww bahalf xail ser belalf of 11 yuacetisars

aasigma

By: “
h; .

Nationa] Clty Bank, om ity own behalf and on behull of i successory and sesigne

L N S T

'.ﬁl'.‘(- v

By:
Yin:

Hourghum Master Pund, Lid, o its own bebalf 2nd on behalf of iz sussanors snd assigus

-l

M

H] BY"
-

QF Spesial Master Fuind, Lid., e its own hehalf snd on hehalf of ity sesonmoys and sssigos

- ? babalf akd o behsif of ita soecuscrs and awigao
f

. Acknowledged snd sgresd by:

DY Intusizies, Inc, on its owR hehalf spd 0o Delall of its sfiiintes and subsidiaries and sush of e
foregoing's msimors and sadgus .

ha-E :C A K
g

e oA,

' BY:
Tis!

{a)
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. 4
L CONSENT :
. >

: mm»mwm«mﬂhummurmwummm
W Agrecmant {xs mtoseded, the “Credis Agreement™) smoay DT Industries, Inc. (along with it affilietss and
2 th}ﬁlmthMMbhpﬂm-m
? : {callectively, with the Agesd, the “Lenden™), and by each of the Lengors snd is made with refirencs tor the attached
) ohgagoment agreamat (the “Bogagament Agreament'™) {any terme not dafined herein shall have the mesning
sayibed [n the Engagemont Agtommnely) between the Compeny and Howlihan Lokey Howasrd & Zukin Capital
('Bouliban Lokey’), and esch of the threguing pertics’ suctesscrs and assigns.

. In consideradon for Houlthan Lokey's agroamient to render financisl sdvisory and invesignent baoking seyvices to

L the Comnpany under the termé of the Engagensant Agreumsat, the Agsut sud the Landars agrev and scknowledgs it

" Houlihen Lokey's Transaction Foes and oxpepasy incurmed directly in conneotion with sny Transsotion that sre dus :

o and paysble poresant to the Engagesnent Agresment, if not otherwise puid by the Cormpany, shall be paid as » cot ?
of such Tranmsction, which fees snd mipenses sbell b paid to Houliban Lokey fres and clear of any len, claim or d
intercet that the Lenders may have in the Company’s ssets or the proceeds thereof. Notwithatanding the foregoing,

. in fhe event that Mo Company becomes obligetad 10 pay a fob to Houlibn Lolary it aotumwetion with siy Tespssetion

. which poours after fhe velosse by tie Agent and/or the Lendars, of their Hons upon and oleims against the Compsny ’
(wheiher dio o Topsymoat o compromise of such claims), Houlihan Lokey winowiedges and agreos that tho Agent
and/oc the Leodurs undat the Crodit Agreomant shall bave no chligation heteunder with reepect o such fovs, wxoopr

. and to thy exiont (hat ench fias s1e paysble in conjunction with a Transaction that remlits in the repayment or

: compromise that results in the releass of the lions md setisfacrion in whole, or in past, of fhe olsims of the Landers,
in which sveat, the Agent and/or Lendors shall hoid any peoceeds of smch Traasotion in cosstructive trust for
u«mm»mmmmwmmumnmmmum

. Eagagemont Agrecimoat in conncotion with such Tressactions (but 2ot any other Transactions). No copstrootive

: troat shall aiso o exisl unless notice thegeof is provided by Houlihen Loksy to tie Agest and tho Lendas within

w . Biftenns (15) days of ths closing of the relevant Trassaction.

Sololy for the purposca of this Condent, a Trawaction shal) NOT include: (i) any restuchae of reartangemect of the
‘ smnidr secured debt, or any conversion of all or » portion thereof w equily; or () say restrocmre or
X resrrangement of the Company’s 7.16% Convertible Junlor Subordissted Deferrsble luterest Debeeares, or
: ponveruion of sll o7 s partion thereaf w0 egquity; or (ki) any Transaction with 4 party other 1han & Houlikan Party after
' . mrmination of Houlihxn Lokey's engagoment

® To the extent that the Loodom zre swir yequired purssant v this Consont v pay over 10 Houlihen Lokey &

2 Trasssoton Feo or hold any monies in & constructive trust for such patsposs, then any vahutlon requiced under the H
terms of the Eogagement Latter shall be requirod to be satisfactory to Houlihan Lokey and fhe Londars (without the !

. need fir the agroement of the Compeny), and Awtharmore oo agreemant of the Compiny sinll be roquired in

i cnnnection with the salection of xo. independest third party to provide « vakastion if requived, )

The Agent and saoh aof the Lendare hersby agres, to the extent that the Lenders obtain tile to, or cootrol over, the
amobs of tha Company, contensually or nom-cossensually, by foreclosuse or ntherwise, snd the Londers within one
yout after thn caslior of termination of Houliban Lokey's angagement or such acquisition of tidde or coatrol ovar, sall
all or msbatantially afl of the Company’s aseens 83 & going-oonvers to 4 Houlilua Purty, that the Lendurs shall pay to
Houlihes Lokey, solaly fiom the procoods of mch sale, if, an and when cecelved by Londeds, & Tranmsction Pee
onlcyleted in the samo manner deecribed fn e Bagagemem Agreemant For purposes of such oaloulstion
Transection Value shall be delermained based upeo the totel prosssds sd oiber contiderstion recsived by the
Latdors in such sals in the sarce fashion a if the Company, rather than the Loaders, wore the scfler. This

shall »ot spply w0 sy sale of the Company's sock which the Lenders mxy reccive in stisfecdon of all or part of
their elnime against the Compuny.

&MW&&MWM&MP&M&W%W&&
salo of all or sny part of the Earopean sssts of the Company uales avd until, and only 0 1he exiant thet, the
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L, 1)

! Mwmmwmmmhmmummmm Furtbermare, for

N purposes of caloulating Tramsaction Valoe, the parties hereso spocifically sgree thit xuy lisbititles and indcbnodness

L of tho gubsidiayicy and affilistes of the Compuny orgenised under the Jnws of a jurisdiotion other than the Usited

; Sintea of Arvivica oF o tinte thereof (the "Foreign Companies”) which are mmwand in coansetion with a Trenesction

! dhall not be inckndad in the caleulstion of Transsetios Valus, wor shall any Habilities o indebtodness, of the

Co Company and its saleidierias who are coganized under the lawe of the United States of Amevica ot & state themof for
the obligations of the Fercign Companics, whether by guaranies or ofberwiss, which s relieved or relassed in
cormection with & Tearsastion be inchuded in the caloulstion of Truamction Value,

mmamuammwmmmmwmmmahwmm [
11 prcending (whethoe volurdarlly or invalintarily), the Agens and each of the Lenders shiall tee their best offhris to
suppart the Company's sfibrts 1o lwve the Bankmpioy Cout sothorize Houdihas Lokoy's ewation as tae Company’s
L investomat banker purmant to the Bngngetiont Agreemeat so long as there are a2 that time comtiobiag segotintions
; with rospect to & pending Trapsaction which the Lenders and the Compagy agres © continne pursuing (owards
o clostre (provided that this shall not constitte a conmmt by the Leaders to any soch Traosention).
e foregoing, Houtiban Lokey’s thiture, for sny ressob, to be retsined in ths Chapiar 11 oase, or Houllhas Lokey’s
renondlon oo, diffevent termns that ars we mom burdenaome to the Company, shall ot sffect the obligations of the
Agent and tho Eondats hecowndor, wmummmwammmumw :
the amount of moy similar kind of feo paid tw ey other hnvosteent babker, liquidator or slmilsr peewon whowe
muwwuwmummmmumwammm
the Engagenent Agreemont, excopt that such Tywoasction Roe shall be payable solely froan considemtion actusHy
received by the Lesdas und shall be paysble only if, ax end wheo roonived by the Lenders. Por olanily, if the
Looden have not rectived consideration from Trensactions or have alntady pald all cousidesation recaived fom
. ‘Transactions to Houliben Yoley in payment of Transackion Feeg, fhe Londere shall have no obligation w pay
-Wmmmmmmnmmmmmmwum
‘Tiznsactions.

mmummum»uam»wmwmwummw
mmmmmhmwmtw,mmmum-uamm

vonsent with respact & any proposed Transsction for any reason, inclading, without limitation, the form or ammount

of ek progeeds thepafrom, und ihe right o axercise heir rights aod remsdics under ths Credit Agreaman, at law or ;
oquity. This Consent shafl not be affocted by any sotion tken by the Compuny pursuset to the United Statos :
Bunkroptcy Code, 11 U.S.C, §§101 ol ed.

This Conacot dhiall be effoctive s of the Effective Date under the Eogagemoent Agrromarit,

mwﬁmmmmmmdammﬂmjdmﬁmmum . *
pemsony. Nelthee e Agurs nor any Lender shall have sny Lisbility foir the performance of the obligatisns herounder

of any wiher Lander. Bach Lendec's chligation to pay Houlitian Lokey s Tranmotion Fee iy Lmited to such Lender's f
pro yuts ghare tevecf dobwmined in socordancs with such Leuder's. pro rein share of the Leodery' Expowre under

and as defined in the Credit Agroczont.

BOULIEAN LOKEY HOWARD & ZUKIN CAPITAL

RTINS

T e T e RR AL S M vt 4 BB

RIS

By:

David ). Rosen
Semior Vice Proaident
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Bank of Amerien, N.A.,, an its own behalf and on bahalf of its susceszory snd sesigns

r—

i Priocioal
Bear Staarns & Co., on ifs own bekall asuld on hohalf of ity suceastors and wmigns

;
)
{
o
n
W
i
R
, 3
®
4
. n"
;
”
k|

By:
3 L

f The Bank of Nove Scotia, on its ewn behalf sud m-bétﬂtdlhmnmdnﬁm

%
1 v
- f
N Willism E. Simons & Soas Speciat Stination Fartnars, LY., on its own behialf and on behalf of ite succestors

..J‘ . By:

¥ B .
§ i
Y Naitonsl Clty Bank, on Hs own belialf and on bebalf of its nuecensors snd avigne :
§ Br:

! Ti:

i . .

Hourglase Master Fund, 114, on its own bebalf and on behalf of lts suctesvors and ssxigns

3 o _ — ;
o OZ Special Master Fund, L&, on ity owa bokalf and on belislf of 1o suceessors and sssigive

i By

i Ine:

T ERETEENAGERRNINE, o it own behalf snd an behalf of its suecessors and astigny

: ' , |

¥ By:

Page 3 of §
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‘ Bear Bienros & Co., on ity awn belinlf and on hohalf of is sucoamery and aseigpe
v
: oy. T
o= -
. The Bank of Novn:Saetis, o e ews behall snd oi belialf o 5t sucoessors and seigus s
: ;
i i ]
5 Wilaen . Stmens & Scs fpocie] Situaton Partzars, LP o0 6 own hobalf wn ox bl of R svcsesrs
H AR W .
N '
o By:
E Nattews! City Banik, o ity oW ohall’ a0d s bakhulf of Mz amonassars snd soigna
;
3 By:
3‘;! e
; Enirglsxs Mastsr Faad, Lid., on fts sewn behalf sud on bahall of ity succamsers and waigns
3 By
I -

OF Speciel Mayter Fand, L1d,, eg its wern behalf aud on behalf of iy nsscssers and assigns

By
Tw:

SR ANAERNRAPRINER cx its own baliaif and an bebalf of He sxenamors and ussigns

rm P T

bzl

3

By:
I

To i TN TR

DT Indusiries, Tuw, on itx oW Dahalf s on behalf of s atfillates and sabeidisrics and sack of the
forogaing’s suceassars and Aisignt

LI T
"

-

By:

I

«
. R

Page B of 5
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;’ © pugy Saarni & Ce., an Its own belin}t snd on bibalf of 1th saccessors snd apigns
4 Hy:
\ e
3 The Dank of Nova Geothe, on I awn hakalf atid ou belwelf af its siecosmaty snd saeigns
: By: L
' 1t . j
Wilkiars X. $ix kmﬂpddm»m-u/ -, on jits swe babif anit on behibjf of W sucressurs
M andl sarigos
" by: - JOMN E. KLINGE 5
‘! . ] . .
. M4 . Bm ‘
K Natioas) City Bank, on W ows Dehailr axg a0 bahalf of ki sucxossors and asrigss £
. Ins: -
l Mompiies Master Pang, Lid., on 1t ows bolalf anid oo belialf of 6 snscnssors snd istins
% Tt»;
£
1

% Spucin! Marter Pand, Lid., on ite own bakiolf and on bakalf of ibs soccessers snd sytigns

By:
s

.5, Bank Nattoriat Amcclation, on it ewn behalf aad on bobalfl of its siccemore und ssigne

By:
1ts;

Acinawladged and agrad by;

DY Induttrinn, Tno, on 8 cwn beball and an behalf of Hs ofTliisies 23 subeidiaries sad asoh of the
feragoing®s suosamors and aypigns

Byt
To:
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’ Bear Stearus & Ca., on #s awn behaif and ox bebelf of ia aurewssors and assigos
.f' .
; M. —
‘ The Bavk of Nove Scotle, en it9 own behalf nud ok babalf of Iy suceassors and sEsigns
By ;
: b : : .
3
’ William £, Simans & Sona Speciyl Situntion Partours, L., on N awa bebatl and oti bubisif of fty swooxescrs
mud mosigns .
1 By
: Ik
4
Y.
i
£
3 H
¥ Biurglus Master Fuad, Lid, on fis ows bokal sud en behalf of its succemory and amigns o
3 By ‘
3 B
O Spsnial Marker Fund, Lod., b its own behalf aadl o behalf of Its sucenssars aba nasigns
By: ;
g I *
% 30, on its owx brhalt and on behsif of fts suresszory xad assigns
7’ ay:
“ . ¥
. .
l: N
:
4
4 Acknowladged ud agread byt 3
DY Lidustrins, Knz., o1 10 0w beliatf and on bebalf of s aiilates aud sabsidisriet and cach of the
" farmgolng'e sunsssscrs and sesip .
i
R By:
i od
: '
"‘:* EI‘&S of § i
*
i
b
& ;
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Bwar Gtingps & Ca,, 0n iy own beblf xd on behalf af bis succesaprs spd sppiges

ﬂtvaﬂnm.u h%lﬂubﬂo{&wusm

By: - f
e

B

B Wilhan K. Slsony & Sons Epeclal Situstion Partuers, LuP., on 19 own bakal! axd on belulf of ity seceessors

1) Ang swligns _

ks By: :

m

b Nadasnal Chiy Basls. en i 0wn balinlf and om beball of its successors und arskpis

I By: :
Jot . ;
Hourglass Master Fund, L4l o its ewn bekalf snd on bvhall of e succassors snd assiyus - i

m%

O Byecie] Mawtar Fund, LAA., o My s¢n babaif and on befalf of its sucossss e sud antighs

P R A R AL

; By : _
1} b ' f
3 VPR SRR TN, on 165 own belinlf and on bekaiff s suseeanirs anc aseigus g
: .
By:
s

B S Y

§ DT Jadustrise, Iud, an 1ty own bebad! sud on bebalf of 1ts wftlutus upd subsidlarior and enal of the
. foregning’s sacoamayy andl saaigns o '
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Brar Stearns & Co., on its ewn bebulf and an belall ol its sexcetsers aAnd amigns

By

I

The Bank of Nova Scutle, on ity oWa beball xnd s beball of ity sussassery and assigas -

By:

i

Willism K. Simots & Sons Specia! Sinintion Partziers, L., oa its own babalf and an bebalf of its suecspsors

spd apyignx

By:
.

Nutsonsl Clry Bank, on ivs aws bebuii and op bebalt of My succetsars ang ssamy

By:

Its:

Bowrgines Master Yund, Lxd., on ity own behatf xud on habelf of ity suzeessors sud assigns

By:

h: L

OF: Spais] Mawtor | Ttd., on 1% wwrss bahall snd on Debalf of it sncorsvors nud sistyne
By: 62 M L.L.C., a5 Taagiment ﬂumaen

By:
I
Avkaowisdyed and sgroed by
DT Indenris, Inc., on fts own bebald and on bebalf of itn afiflintes wud wbeldiaries and ench of e
By
Loy
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