














Exhibit 2

Notice of Confirmation and Effective Date



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: % Chapter 11
ATRIUM CORPORATION, et al., % Case No. 10-10150 (BLS)
Debtors. ; Jointly Administered
g [Related to Docket No. ]

NOTICE OF THE (A) ENTRY OF ORDER CONFIRMING THE
SECOND MODIFIED JOINT PLAN OF REORGANIZATION OF
ATRIUM CORPORATION AND ITS AFFILIATED DEBTORS PURSUANT
TO CHAPTER 11 OF THE BANKRUPTCY CODE; (B) EFFECTIVE DATE
UNDER THE PLAN; (C) ADMINISTRATIVE CLAIM BAR DATE; AND
(D) DEADLINE FOR PROFESSIONALS TO FILE FINAL FEE APPLICATIONS

TO CREDITORS, EQUITY INTEREST HOLDERS AND OTHER PARTIES IN INTEREST:

PLEASE TAKE NOTICE that on April [28], 2010, the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”) entered the Findings of Fact, Conclusions
of Law and Order Confirming the Second Modified Joint Plan of Reorganization of Atrium
Corporation and Its Debtor Affiliates Pursuant to Chapter 1] of the Bankrupicy Code (the
“Confirmation Order”). Among other things, the Confirmation Order confirmed the Debtors®
Second Modified Joint Plan of Reorganization of Atrium Corporation and Its Debtor Affiliates
Pursuant to Chapter 11 of the Bankruptcy Code, dated April 26, 2010 [Docket No, 587] (as
amended, supplemented, or modified from time to time, the “Plan”)5 as satisfying the
requirements of the Bankruptcy Code, thereby authorizing Atrium Corporation and its debtor
affiliates (collectively, the “Debrors™)” to implement the New Value Alternative under the Plan.

6  Capitalized terms used but not otherwise not defined herein shall have the meanings set forth in the Plan or the
Confirmation Order, as applicable,

7 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’'s federal taxpayer-
identification number, are: Atrium Corporation (4598); ACIH, Inc. (7822); Aluminum Screen Manufacturers,
Inc. (6750); Atrium Companies, Inc. (2488); Atrium Door and Window Company — West Coast (2008); Atrium
Door and Window Company of Arizona (2044); Atrium Door and Window Company of the Northeast (5384);
Atrium Door and Window Company of the Northwest (3049); Atrium Door and Window Company of the
Rockies (2007); Atrium Enterprises Inc. (6531); Atrium Extrusion Systems, Inc. (5763); Atrium Florida, Inc.
(4562); Atrium Vinyl, Inc. (0120); Atrium Windows and Doors of Ontario, Inc. (0609); Champion Window,
Inc. (1143); North Star Manufacturing (London) Ltd. (6148); R.G. Darby Company, Inc. (1046), Superior

(Continued...)




PLEASE TAKE FURTHER NOTICE that on April [30], 2010, the Effective Date under
the Plan occurred and the transactions contemplated under the New Value Alternative were
effectuated.

PLEASE TAKE FURTHER NOTICE that the Confirmation Order and the Plan are
available for inspection during regular business hours in the office of the Clerk of the
Bankruptcy Court, 824 Market Street, Wilmington, Delaware 19801. The Confirmation Order is
also available on the internet site of the Debtors’ notice and claims agent, Garden City Group,
Inc. at http://www.atriumrestructuring.com or by accessing the Bankruptcy Court’s website
http://www.deb.uscourts.gov. Please note that a PACER password and login are required to
access documents on the Bankruptcy Court’s website,

PLEASE TAKE FURTHER NOTICE that all requests for payment of an Administrative
Claim must be filed with the Bankruptcy Court and served upon the Reorganized Debtors on or
before [May 30], 2010, which is the date that is 30 days after the Effective Date.

PLEASE TAKE FURTHER NOTICE that, except as provided in the Confirmation Order
and the Plan, all final requests for payment of Fee Claims incurred in connection with services
rendered before the Confirmation Date, must be filed with the Bankruptcy Court and served on
the Reorganized Debtors no later than [May 20], 2010, which is the date that is 20 days after the
Effective Date.

Engineered Products Corporation (460%); Thermal Industries, Inc. (3452); and Total Trim, Inc. (8042). The
Debtors’ main corporate address is 3890 W. Northwest Highway, Suite 500, Dallas, Texas 75220.




PLEASE TAKE FURTHER NOTICE that the Confirmation Order, the Plan and its
provisions are binding on the Debtors, the Reorganized Debtors, any Holder of a Claim or
Interest, and such Holder’s respective successors and assigns, whether or not the Claim or
Interest of such Holder is Impaired under the Plan and whether or not such Holder or Entity
voted to accept the Plan.

Dated: April [30], 2010

Wilmington, DE Domenic E. Pacitti (Bar No. 3989)
Michael Yurkewicz (Bar No. 4165)
KLEHR HARRISON HARVEY
BRANZBURG LLP
919 Market Street, Suite 1000
Wilmington, DE 19801-3062
Telephone:  {302) 426-1189
Facsimile: (302) 426-9193

- and -

Richard M., Cieri (admitted pro hac vice)
Joshua A. Sussberg (admitted pro Aac vice)
Brian E, Schartz (admitted pro hac vice)
KIRKLAND & ELLIS LLP

601 Lexington Avenue

New York, NY 10022-4611

Telephone:  (212) 446-4800

Facsimile:  (212) 446-4900

Proposed Counsel to the Debtors and
Debtors in Possession




Exhibit 3

Assumption Notice




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
ATRIUM CORPORATION, ef al. 3 ) Case No. 10-10150 (BLS)

)
Debtors. ) Jointly Administered

)

NOTICE REGARDING (A) UNEXPIRED LEASES TO BE ASSUMED
PURSUANT TO THE PLAN; (B) CURE AMOUNTS, IF ANY;
(C) RELATED PROCEDURES IN CONNECTION
THEREWITH; AND (D) LANDLORD WAIVERS AND CONSENTS

TQ: ALL COUNTERPARTIES TO THE DEBTORS’ UNEXPIRED LEASES THAT
ARE TO BE ASSUMED, PLEASE TAKE NOTICE OF THE FOLLOWING:

PLEASE TAKE NOTICE THAT on March 19, 2010, the United States Bankruptcy
Court for the District of Delaware (the “Courr”) entered an order: (a) approving the Second
Modified Disclosure Statement for the First Modified Joint Plan of Reorganization of Atrium
Corporation and its Debtor Affiliates Pursuant to Chapter 11 of the Bankrupicy Code (the
“Disclosure Statement™) as containing “adequate information” pursuant to section 1125 of the
Bankruptcy Code; (b) authorizing Atrium Corporation (“Afrium’) and its debtor affiliates, as
debtors and debtors in possession (collectively, the “Debtors™), to solicit acceptances with
respect to the First Modified Joint Plan of Reorganization of Atrium Corporation and its Debtor
Affiliates Pursuant to Chapter 11 of the Bankruptcy Code (as the same may be amended or
modified from time to time, the “Plan™);® and (c) approving procedures for soliciting, receiving
and tabulating votes on the Plan and for filing objections to the Plan. The determination to
assume or reject the agreements identified on the Assumption Schedule was made as of April 14,
2010 and is subject to revision. Additionally, the cure amounts reflected herein and on the

8 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: Atrium Corporation (4598); ACIH, Inc. (7822); Aluminum Screen Manufacturers,
Inc. (6750); Atrium Companies, Inc. (2488); Atrium Door and Window Company — West Coast (2008); Atrium
Door and Window Company of Arizona (2044); Atrium Door and Window Company of the Northeast (5384);
Atrium Door and Window Company of the Northwest (3049); Atrium Door and Window Company of the
Rockies (2007); Atrium Enterprises Inc. (6531); Atrium Extrusion Systems, Inc. (5765); Atrium Florida, Ine,
(4562); Atrium Vinyl, In¢. (0120); Atrium Windows and Doors of Ontario, Inc. (0609); Champion Window,
Inc. (1143); North Star Manufacturing (London) Ltd. (6148); R.G. Darby Company, Inc. (1046); Superior
Engineered Products Corporation (4609); Thermal ndustries, Inc. (3452); and Total Trim, Inc., (8042). The
Debtors’ main corporate address is 3890 W, Northwest Highway, Suite 500, Dallas, Texas 75220.

¥ Capitalized terms not otherwise defined herein shall have the same meanings set forth in the Plan.



Assumption Schedule were calculated as of April 14, 2010 and may subject to upward or
downward adjustment.

PLEASE TAKE FURTHER NOTICE THAT the Debtors intend to file the Schedule of
Assumed Executory Contracts and Unexpired Leases (the “Assumption Schedule”) with the
Court on April 14, 2010, as contemplated under the Plan.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice becanse
the Debtors® records reflect that you are a party to an unexpired lease that will be listed on
the Assumption Schedule. Therefore, you are advised to review carefully the information
contained in this notice and the related provisions of the Plan, including the Assumption
Schedule. The Assumption Schedule, as well as any other pleadings filed in these chapter
11 cases, will be available for free at the Debtors’ restructuring website at
www.atriumrestructuring.com or for a fee at the Court’s website at
http://www.deb.uscourts.gov for registered users of the Public Access to Court Electronic
Records (PACER) System.

PLEASE TAKE FURTHER NOTICE that the Debtors are proposing to assume the
Unexpired Lease(s) listed below to which you are a counterparty:10

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires a chapter 11 debtor to cure, or provide adequate assurance that it will promptly
cure, any defaults under executory contracts and unexpired leases at the time of assumption.
Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the Unexpired Lease(s), which
amounts are listed in the table above, Please note that if no amount is stated for a particular
Unexpired Lease, the Debtors believe that there is no cure amount outstanding for such contract
or lease

10 Neither the exclugion nor inclusion of any Executory Contract or Unexpired Lease on the Assumption Schedule,
nor anything contained in the Plan or each Debtor’s Schedules of Assets and Liabilities, filed on
February 19 2010, shall constitute an admission by the Debtors that any such contract or lease is in fact an
executory contract or unexpired lease capable of assumption, that any Reorganized Debtor(s) has any Hability
thereunder or that such Executory Contract or Unexpired Lease is necessarily a binding and enforceable
agreement. Further, the Debtors expressly reserve the right to (i) remove any Executory Contract or Unexpired
Lease from the Assumption Schedule and reject such Executory Contract or Unexpired Lease pursuant to the
terms of the Plan, up until the Effective Date and (ii) contest any claim (or ¢laim amount) asserted in connection
with assumption of any Executory Contract or Unexpired Lease.



PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the Unexpired Lease(s)
identified above will be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by the
Debtors in Cash on the Effective Date or as otherwise agreed by the Debtors and counterparty to
any such Unexpired Lease. In the event of a dispute, however, payment of the default amount
would be made following the entry of a final order(s) resolving the dispute and approving the
assumption, If an objection to the proposed assumption or related default amount is sustained by
the Court, however, the Debtors, in their sole option, may elect to reject such Unexpired Lease in
lieu of assuming it.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will
consider Confirmation of the Plan (the “Confirmation Hearing”) will commence at 3:00 a.m,
prevailing Eastern Time on April 28, 2010, before the Honorable Judge Brendan L. Shannon,
in the United States Bankruptcy Court for the District of Delaware, located at 824 Market Street,
Third Floor, Wilmington, Delaware 19801 and may be continued from time to time without
further notice.

PLEASE TAKE FURTHER NOTICE THAT objections, if any, to the assumption and
assignment of the Unexpired Lease(s) identified above and/or any proposed cure amounts related
thereto or to the Plan generally must be filed with the Court and served so as to be gctually
received on or before April 21, 2010 at 4:00 p.m, prevailing Eastern Time (the “Objection
Deadline”) Any such objections must: (i) be in writing; (ii) state with specificity the nature of
the objection and, if the objection pertains to the proposed cure amount, the correct cure amount
alleged by the objecting counterparty, together with any applicable and appropriate
documentation in support thereof; and (iii) be served upon the following parties:

KIRKLAND & ELLISLLP KLEHR HARRISON HARVEY
Attn: Richard M. Cieri BERANZBURG LLF
Attn; Joshua A. Sussberg Attn: Domenic E. Pacitti
Antn: Brian E. Schartz Attt Michael Yurkewicx
601 Lexington Avenus 919 Market Street, Suite 1000
MNew Yark, New York 10022-4611 Wilmingten, Delaware 12801-3062
Counsel to the Debtors
LATHAM & WATKINS LLP WACHTELL, LIPTON, ROSEN & KATZ

Attn: Seott K. Charles
Attn: Michacl 5, Benn
51 W. 52nd Street
MNew York, Mew York 10019

Atin: David Heller
233 South Wacker Drive, Suite 3300
Chicago, lllinois 60606

Connsel to the Senlor Secured Agent Counsel to the Ad Hoc Group of Senlor Secured Lenders

THE OFFICE OF THE UNITED STATES TRUSTEE FOR THE DISTRICT OF DELAWARE
Ann: David Klauder
844 King Street, Suite 2207
Wilmington, Delaware 19801




QOTTERBOURG, STEINDLER, HOUSTON & ROSEN, P.C.
Attn; Scott L, Hazan
Attn; David M. Posner
230 Park Avenuc
Mew York, New York 10169

Counsel to the Creditars" Commiftee

CURTI1S, MALLET-FREVOST, COLT & MOSLE LLF
At Steven J. Reisman
101 Park Avenue, 35th Floor
Mew York, NY 10178

Connsel fo the Plan Investor

PLEASE TAKE FURTHER NOTICE THAT any objections to the assumption and
assignment of the Unexpired Lease(s) identified above and/or related cure or adequate
assurances proposed in connection with the Plan that remain unresolved as of the Confirmation
Hearing will be heard at the Confirmation Hearing (or such other date as fixed by the Court).

PLEASE TAKE FURTHER NOTICE THAT any counterparty to an Unexpired
Lease that fails to object timely to the proposed assumption or cur¢ amount will be deemed
to have assented fo such assumption and cure amount,

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY
UNEXPIRED LEASE PURSUANT TO THE PLAN OR OTHERWISE SHALL RESULT
IN THE FULL RELEASE AND SATISFACTION OF ANY CLAIMS OR DEFAULTS,
WHETHER MONETARY OR NONMONETARY, INCLUDING DEFAULTS OF
PROVISIONS RESTRICTING THE CHANGE IN CONTROL OR OWNERSHIP
INTEREST COMPOSITION OR OTHER BANKRUPTCY-RELATED DEFAULTS,
ARISING UNDER ANY ASSUMED UNEXPIRED LEASE AT ANY TIME BEFORE
THE DATE OF THE DEBTORS OR REORGANIZED DEBTORS ASSUME SUCH
UNEXPIRED LEASE. ANY PROOFS OF CLAIM FILED WITH RESPECT TO AN
UNEXPIRED LEASE THAT HAS BEEN ASSUMED SHALL BE DEEMED
DISALLOWED AND EXPUNGED, WITHOUT FURTHER NOTICE TO OR ACTION,
ORDER OR APPROVAL OF THE BANKRUPTCY COURT.

PLEASE TAKE FURTHER NOTICE THAT IN CONNECTION WITH THE
ASSUMPTION OF ANY UNEXPIRED LEASE, EACH APPLICABLE LANDLORD
SHALL BE REQUIRED TO EXECUTE THE LANDLORD’S WAIVER AND CONSENT,
A COPY OF WHICH 1S INCLUDED TOGETHER WITH THIS NOTICE, IN
CONNECTION ATRIUM’S ENTRY INTO THAT CERTAIN CREDIT AGREEMENT
WITH GENERAL ELECTRIC CAPITAL CORPORATION, AS CONTEMPLATED
UNDER THE PLAN, THE PROPOSED ORDER CONFIRMING THE PLAN SHALL
INCLUDE THE SPECIFIC PROVISIONS INCLUDED IN THE LANDLORD’S
WAIVER AND CONSENT AND BE DEEMED BINDING ON EACH LANDLORD
WHETHER OR NOT AN EXECUTED VERSION OF THE LANDLORD’S WAIVER
AND CONSENT IS DELIVERED TO THE DEBTORS.




PLEASE TAKE FURTHER NOTICE THAT executed versions of the Landlord’s
Waiver and Consent should be delivered to Atrium Corporation, ¢/o The Garden City
Group, Inc., P.O, Box 9576, Dublin, Ohio 43017-4876.



Dated: April 14, 2010
Wilmingteon, DE

/s/ Domenic E. Pacitti

Domenic E. Pacitti

Michael W. Yurkewicz

KLEHR HARRISON HARVEY
BRANZBURG LLP

919 Market Street, Suite 1000
Wilmington, DE 19801-3062
Telephone:  (302)426-1189
Facsimile: (302)426-9193

- and -

Richard M. Cieri (admitted pro hac vice)
Joshua A. Sussberg (admitted pro hac vice)
Brian E. Schartz (admitted pro hac vice)
KIRKLAND & ELLIS LLP

601 Lexington Avenue

New York, NY 10022-4611

Telephone:  (212) 446-4800

Facsimile: (212) 446-6460

Counsel to the Debtors and Debtors in Possession



Exhibit 4

Landlord Waiver and Consent




LANDLORD'S WAIVER AND CONSENT

THIS LANDLORD’S WAIVER AND CONSENT (“Waiver and Consent”) is
made and entered into as of this day of by and between
, 8 (“Landlord™), and GENERAL ELECTRIC
CAPITAL CORPORATION, a Delaware corporation, as agent (“Agent”} for the lenders
(collectively, “Lenders”) from time to time party to the Credit Agreement described below,

A. Landlord is the owner of the real property commonly known as
(the “Premises™).

B. Landlord has entered into that certain Lease Agreement dated
(together with all amendments and modifications thereto and waivers thereof, the “Tease™) with
[Atrium Companies, Inc., a Delaware corporation] (“Company”), with respect to the
Premises.

C. Agent and Lenders have previously entered or are about to enter into that
certain Credit Agreement dated as of , 2010 with Company and the other credit parties
thereto (the “Credit Agreement”), and to secure the obligations arising under such Credit
Agreement, Company has granted to Agent, for its own benefit and the ratable benefit of
Lenders, a security interest in and lien upon certain assets of Company, including, without
limitation, all of Company’s accounts, supporting obligations and other rights to payment,
inventory, documents, instruments and general intangibles relating to such accounts and
inventory, deposit accounts, cash, cash equivalents, and all products and proceeds of the
foregoing (collectively, the “Collateral”).

D. In connection with (i) Lenders’ agreement to make certain loans and extend
other financial accommodations under the Credit Agreement and (ii) Company’s assumption of
the Lease during the pendency of its voluntary jointly administered case number 10-10150 (BLS)
under Chapter 11 of the Bankruptcy Code with the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court™), Company is requesting that Landlord enter into
this Waiver and Consent,

NOW, THEREFORE, in consideration of any financial accommodations extended
by Lenders to Company at any time, and other good and valuable consideration the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Landlord acknowledges that (a) the Lease is in full force and effect and
(b) Landlord is not aware of any existing default under the Lease other than as set forth on
Exhibit “A™ annexed hereto.

2. Landlord will use its best efforts to provide Agent with written notice of any
default by Company under the Lease resulting in termination of the Lease (a “Default Notice™).
Agent shall have at least 15 days following receipt of such Default Notice to cure such default,
but neither Agent nor any Lender shall be under any obligation to cure any default by Company




under the Lease. No action by Agent or any Lender pursuant to this Waiver and Consent shall be
deemed to be an assumption by Agent or Lenders of any obligation under the Lease, and, except
as provided in paragraphs 6 and 7 below, Agent shall not have any obligation to Landlord.

3. Landlord acknowledges the validity of Agent’s lien on the Collateral and,
until such time as the obligations of Company to Lenders are indefeasibly paid in full, Landlord
waives any interest in the Collateral and agrees not to distrain or levy upon any Collateral or to
assert any landlord lien, right of distraint or other claim whether now existing or hereafter arising
against the Collateral for any reason.

4. Landlord agrees that the Collateral consisting of trade fixtures such as
equipment bolted to the floor shall not be deemed a fixture or part of the real estate but shall at
all times be considered personal property.

5, Prior to a termination of the Lease, Landlord will permit Agent or its
representatives or invitees to enter upon the Premises at any time without any interference by
Landlord to inspect or remove any or all of the Collateral, including, without limitation, by
public auction or private sale pursuant to the provisions of paragraph 7 below,

6. Upon a termination of the Lease, Landlord will permit Agent and its
representatives and invitees to occupy and remain on the Premises; proyided, that (a) such period
of occupation (the “Disposition Period™) shall not exceed up to 90 days following receipt by
Agent of a Default Notice or, if the Lease has expired by its own terms (absent a default
thereunder), up to 30 days following Agent’s receipt of written notice of such expiration, (b) for
the actual period of occupancy by Agent, Agent will pay to Landlord the basic rent due under the
Lease pro-rated on a per diem basis determined on a 30-day month, and shall provide and retain
liability and property insurance coverage, ¢lectricity and heat to the extent required by the Lease,
and (¢) such amounts paid by Agent to Landlord shall exclude any rent adjustments, indemnity
payments or similar amounts for which the Company remains liable under the Lease for default,
holdover status or other similar charges. If any injunction or stay is issued that prohibits Agent
from removing the Collateral, the commencement of the Disposition Period will be deferred until
such injunction or stay is lifted or removed,

7. During any Disposition Period, (a) Landlord will permit Agent and its
representatives and invitees to inspect, repossess, remove and otherwise deal with the Collateral,
and Landlord will permit Agent to advertise and conduct public auctions or private sales of the
Collateral at the Premises, in each case without interference by Landlord or liability of Agent or
any Lender to Landlord, and (b) Agent shall make the Premises available for inspection by
Landlord and prospective tenants and shall cooperate in Landlord’s reasonable efforts to re-lease
the Premises. If Agent conducts a public auction or private sale of the Collateral at the Premises,
Agent shall use reasonable efforts to notify Landlord first and to hold such auction or sale in a
manner which would not unduly disrupt Landlord’s or any other tenant’s use of the Premises.

8. Agent shall promptly repair, at Agent’s expense, or reimburse Landlord for
any physical damage to the Premises actually caused by the conduct of such auction or sale and
any removal of Collateral by or through Agent (ordinary wear and tear excluded). Neither Agent




nor any Lender shall be liable for any diminution in value of the Premises caused by the absence
of Collateral removed, and neither Agent nor any Lender shall have any duty or obligation to
remove or dispose of any Collateral or any other property left on the Premises by Company.

9. All notices hereunder shall be in writing, sent by certified mail, return receipt
requested or by telecopy, to the respective parties and the addresses set forth on the signature
page or at such other address as the receiving party shall designate in writing,

10, This Waiver and Consent may be executed in any number of several
counterparts, shall be governed and controlled by, and interpreted under, the laws of the State of
New York, and shall inure to the benefit of Company, Agent and their respective successors and
assigns and shall be binding upon Landlord and its successors and assigns (including any
transferees of the Premises). For the avoidance of doubt, the Company is an intended third party
beneficiary of, and is entitled to rely on and benefit from, the provisions of this Waiver and
Consent.

11. This Waiver and Consent does not amend or otherwise modify the Credit
Agreement or any other agreement between Company and Agent.

12. This Waiver and Consent shall be effective upon: (a) the entry of an order of
the Bankruptcy Court confirming the Company’s First Modified Joint Plan of Reorganization
filed with the Bankruptcy Court on March 16, 2010 (as it may be supplemented, modified or
amended, the “Confirmation Order™); and (b) the Confirmation Order ot such other order of the
Bankruptcy Court authorizing the Company to assume the Lease pursuant to section 365 of the
Bankruptcy Code,

[Signature Page Follows]




IN WITNESS WHEREOQF, this Landlord’s Waiver and Consent is entered into as
of the date first set forth above,

“LANDLORD”
Aftention: By:
Telephone: Title:
Facsimile:
“AGENT”
GENERAL ELECTRIC CAPITAL GENERAL ELECTRIC CAPITAL
CORPORATION CORPORATION

500 West Monroe Street

Chicago, llinois 60661

Attn: Atrium Companies Account Manager By:

Facsimile: (312) 441-7211 Title:
Its: Duly Authorized Signatory




[EXHIBIT “A”]




Exhibit 5

Assumption Terms



Assumption Terms

Each of the Debtors’ Landlords under an Unexpired Lease assumed pursuant to Article

V.C of the Plan is hereby deemed to acknowledge, agree and be bound to the following terms
and conditions with respect to such assumed Unexpired Lease (each, a “Lease™:

1.

In connection with the Debtors’ reorganization as contemplated under the Plan, Atrium,
General Electric Capital Corporation (the “Agent”), as agent, and certain lenders from
time to time party thereto (collectively, the “Lenders™) entered into that certain Credit
Agreement dated as of __ , 2010 (the “Credit Agreement”). To secure the obligations
arising under the Credit Agreement, the Debtors party to the Credit Agreement have
granted to Agent, for its own benefit and the ratable benefit of Lenders, a security interest
in and lien upon certain assets of Company, including, without limitation, all of
Company's accounts, supporting obligations and other rights to payment, inventory,
documents, instruments and general intangibles relating to such accounts and inventory,
deposit accounts, cash, cash equivalents, and all products and proceeds of the foregoing
(collectively, the “Collateral™).

In connection with (a) Lenders’ agreement to make certain loans and extend other
financial accommodations under the Credit Agreement and (b) certain of the
Debtors’ assumption of certain Leases during their chapter 11 cases, the Debtors
and the Lenders are requiring that each Landlord to an assumed Lease be bound by
the terms set forth herein.

Consistent with section 365 of the Bankruptcy Code, each Landlord to an assumed Lease
hereby is deemed to acknowledge that such Lease is in full force and effect and each
Landlord is not aware of any existing defaults under their respective Lease, other than
any Cure Claims reflected on any list filed with the Court, any notice provided to such
Landlord or any Cure Claim otherwise determined by the Bankruptcy Court in
connection with Confirmation, as reflected in the Assumpton Notice,

Each Landlord is heteby deemed to agree that it will use its best efforts to provide Agent
with written notice of any default by the applicable Debtor under the Lease resulting in
termination of the Lease (a “Default Notice™), Agent shall have at least 15 days
following receipt of such Default Notice to cure such default, but neither Agent nor any
Lender shall be under any obligation to cure any default by a Debtor under a Lease, No
action by Agent or any Lender pursuant to the terms contained herein shall be deemed to
be an assumption by Agent or Lenders of any obligation under a Lease, and, except as
provided in paragraphs & and 9 below, Agent shall not have any obligation to any
Landlord.

Each Landlord acknowledges the validity of the Agent’s lien on the Collateral and, until
such time as the obligations of the Debtors to Lenders are indefeasibly paid in full, each
Landlord is deemed to waive any interest in the Collateral and agrees not to distrain or
levy upon any Collateral or to assert any landlord lien, right of distraint or other claim
whether now existing or hereafter arising against the Collateral for any reason.,



6.

10.

Each Landlord is hereby deemed to agree that the Collateral consisting of trade fixtures
such as equipment bolted to the floor shall not be deemed a fixture or part of the real
estate but shall at all times be considered personal property.

Each Landlord is hereby deemed to agree that prior to a termination of their respective
Lease, Landlord will permit Agent or its representatives or invitees to enter upon the
respective premises at any time without any interference by Landlord to inspect or
remove any or all of the Collateral, including, without limitation, by public auction or
private sale pursuant to the provisions of paragraph 7 below,

Upon a termination of the Lease, each Landlord will permit Agent and its representatives
and invitees to occupy and remain on the respective premises; provided, that (a) such
period of occupation (the “Disposition Peried”) shall not exceed up to 90 days following
receipt by Agent of a Default Notice or, if the Lease has expired by its own terms (absent
a default thereunder), up to 30 days following Agent’s receipt of written notice of such
expiration; (b) for the actual period of occupancy by Agent, Agent will pay to Landlord
the basic rent due under the Lease pro-rated on a per diem basis determined on a 30-day
month, and shall provide and retain liability and property insurance coverage, electricity
and heat to the extent required by the Lease; and (c) such amounts paid by Agent to
Landlord shall exclude any rent adjustments, indemnity payments or similar amounts for
which the applicable Debtor remains liable under the Lease for default, holdover status or
other similar charges. If any injunction or stay is issued that prohibits Agent from
removing the Collateral, the commencement of the Disposition Period will be deferred
until such injunction or stay is lifted or removed.

During any Disposition Period, (a) each Landlord will permit Agent and its
representatives and invitees to inspect, repossess, remove and otherwise deal with the
Collateral, and Landlord will permit Agent to advertise and conduct public auctions or
private sales of the Collateral at the respective premises, in each case without interference
by Landlord or liability of Agent or any Lender to Landlord and (b) Agent shall make the
respective premises available for inspection by Landlord and prospective tenants and
shall cooperate in Landlord’s reasonable efforts to re-lease the respective premises. If
Agent conducts a public auction or private sale of the Collateral at the premises, Agent
shall use reasonable efforts to notify Landlord first and to hold such auction or sale in a
manner which would not unduly disrupt Landlord’s or any other tenant’s use of the
respective premises.

Agent shall promptly repair, at Agent’s expense, or reimburse Landlord for any physical
damage to the premises actually caused by the conduct of such auction or sale and any
removal of Collateral by or through Agent (ordinary wear and tear excluded). Neither
Agent nor any Lender shall be liable for any diminution in value of the premises caused
by the absence of Collateral removed, and neither Agent nor any Lender shall have any
duty or obligation to remove or dispose of any Collateral or any other property left on the
premises by the applicable Debtor.



