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{JNITED STATES BANKRUPTCY COURT - m\“ “”“
FOR THE DISTRICT OF DELAWARE \__ 00461876

I

Inre:

ALl VER CINEMAS INTERNATIONAL, INC,

SILVER CINEMAS, INC.
LAITER/ARK THEATRE CORPORATION)
LANDWARK THEATRE USA, INC.

Chapter 11
Case Nos. 90 ~1832 (TTF)

Jointly Admmnistered
Debtors.

INTERIM ORDER PURSUALIT TO BANKRUPTCY CODE SECTIONS 363(c) AND
364(c) AND BANKRUPTCY RULE 4601 (i) AUTHORIZING DEBTORS TO OBTAIN
INTERIM POST-PETITION FINANCING, GRANTING SENIOR LIENS AND
PRIORITY ADMINISTRATIVE EXFENSE STATUS, MODIFYING THE AUTOMATIC
STAY, AND AUTHORIZING DEBTORS 13 ENTER INTO AGREEMENTS WITH

]

FOOTHILL CAPITAL CORPORATION A™0 ABLECQO FINANCE LLC, AS

LENDERS; (ii) PRESCRIBING FORM AND MANNER OF NOTICE AND TIME FOR
FINAL HEARING UNDER FEDERAL RULE OF EANKRUPTCY PROCEDURE
4001(c); (iii) AUTHORIZING REPAYMENT OF PRE-PZTITION SECURED DEBT
OWING TO FARALLON CAPITAL FUNDING, LLC, ASAGENT; AND (iv)
AUTHORIZING INTERIM USE OF CASH COLLATERAL

THIS MATTER came before the Court on May {3, 2000 (the-"Interirn Hearing"}
upon the Motion (the "Motion™), filed on May 1} 2000, of Silver Cinemas International, Inc.,
Debtor and Debtor-in-Possession ("SC] Interational™), Silver Cinemas, Inc., Debtor and Debtor-
in-Possession ("SCI"), Landmark Theatre Corporation, Debtor and Debtor-in-Possession

("Landmark”), and Landmariggteatied/S4, Inc., Debtor and Debtor-in-Possession ("Landmark
AS A TRUE COPY: - K < ’ )

ATTEST: P
™

o~

DAVID D. BIAP, CLERK -
U.S. BANKRUPTCY-COURT ™. - -

——
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USA", together with SCT International, SCI and Landmark, each individually, "Debtor” and
collectively as "Debtors”), seeking, inter alia:

a. authority, pursuant to Sections 364(c)(1), and 364(c)(2} of the
United States Bankruptcy_ Code, 11 U.S.C. §§ 101, et seq. (the "Bankruptcy Code") and Rules
4001 and 9014 of the Fedcral Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), for the
Déhtors to obtain post-petition loans, advances and other financial accommodations of up to the
aggregars outstanding amount of $50,000,000 from the financial institutions which are parties to
the Loan Agreeziant (as hereinafier defined) as Lenders (individually, "Lender” and collectively,
"Lenders"), severally and not jointly, and Foothill Capital Corporation, as the arranger and
' administrative agent for tis Lenders (in such capacity, the "Agent"), on an interim basis pursuant
to the terms and conditions and it accordance with the lending formulas get forth in the Loan and
Security Agresment, of even date herewith; by and among the Debtors, Agent and Lenders,
substantially in the form annexed to the Motios 25 Exhibit "A" (the "Loan Agreement"), secured
by .ﬁrst priority security Interests in and liens upon all of the Collateral (as hereinafter defined)
pursuant to Sections 364(c)(2) and 364(c)(3) of the Bankruptev Code;

b. authorit& for the Debtors to enter info e Loan Agreement,
together with all other related agreements, documents and instruments reiezred to m the Loan
Agreement, (collectively, with the Loan Agreement, the "Loan Documents") (capitalized terms

not otherwise defined in this Order shall have the respective meanings ascribed thereto in the

Loan Agreement);
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c. approva] of the terms and conditions of the Loan Agreement and

the other Loan Documents;

d. the modification of the automatic stay, to the extent identified
hereinbelow;

e. the granting to Agent aﬁd Lenders of super-priority administrative
claiin status pursuant to Scction 364(c)(1) of the Code;

f. the setting of a final hearing on the Motion,;

g authority for the Debtors to pay all amounts owing, or asserted to
be owing, from the [7ebtors to Farallon Capital Funding, LLC, as agent (the "Pre-Petition
Agent"), and others, unde.: the Pre-Petition Lender Documents (as defined hereinbelow), as

secured, pre-petition claims, subjert to such terms and conditions as are set forth hereinbelow;

and

h. authority for the'Debtors to use cash collateral in which the Pre-
Petition Agent asserts security interests, liens or other/interests on an interim basis until the
Closing under the Loan Documents.
IT APPEARING THAT,
A.  Each Debtor filed a voluntary petition for relief uid<r Chapter 11 of the
Bankruptcy Code on May [, 2000 (the "Petition Date") and is continuing in the management

and possession of its business and properties a5 debtor-in-possession pursuant to Sections 1107

and 1108 of the Code.
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B. It having been represented to the Court by Debtors that pror to the
commencement of the Debtors” Chapter 11 Cases, the Debtors entered into an Amended and
Restated Credit Agreement, dated as of Qctober 6, 1999, by and among Debtors, the lenders
signatory thereto (collectively, the "Pre-Petition Lenders"), and the Pre-Petition Agent, which
facitity was from time to time amended, modified, supplemented, renewed, restated or replaced,
apd together with all related agreements, documents, notes and instruments (collectively, referred
to as ‘he "Pre-Petition Lender Documents®). Pursnant to the terms of the Pre-Petition Lender
Documents; i€ Pre-Petition Lenders financed the repurchase of certain indebtedness, general
corporate purposes amil capital expenditure and working capital requirements of the Debtors,
which indebtedness and other obligations arisiug thereunder the Debtors acknowledge are
secured by all of the bebtors’ tigke ttle and interest in and to property and interests in property
in or upon which the Pre-Petition Lendcrs were granted lievs under the Pre-Petition Lender
Documents (the "Pre-Petition Lender Collateca? .

C. Debtors acknowledge and agree that (a) the aggregate principal amount
owed by Debtors to the Pre-Petition Lenders, pursuant to b Pre-Petition Lender Documents as
of May 15, 2000 is in the approximate principal amount of $32,3>)2}-99, together with interest
accrued and accruing thereon and fees, costs, expenses and other chargssand obligations {as
more fully described and delined in the Pre-Petition Lender Documents, the "Fie-Petition Lender
Obligations") acerued and accruiﬁg thercon or with respect thereto (collectively, the "Pre-Petition

Lender Debt") and (b) the Pre-Petition Lender Debt is secured pursuant to the Pre-Petition

0548-§
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Lender Documents by security interests and liens granted by Debtors to or for the benefit of the
Pre-Petition Lenders upon the Pre-Petition Lender Collateral existing as of the time immediately
prior lo the Petition Date and the post-petition proceeds and products thereof.

D.  SCI International issued 10-1/2% Senior Subordinated Notes in the
otiginal principal amount of $100,000,000 due 2005 (the "Subordinated Notes"), pursuant to the
Irdenture, dated as of April 15, 1998, as amended as of October 7, 1999, among SCI
[nteri:atienal, the Guarantors (as defined in the Indenture) and Norwest Bank Minnesota,
National Association, as Indenture Trustee, together with all related agreements, documents and

instruments (collec’ivly, the "Subordinated Note Agreements"). The 10-1/2% Senior

Subordinated Note Agreements is an unsecured facility and contains, inter alia, a "negative
pledge" provision prohibiting the 2ebtors from granting liens in and to certain unencumbered
assets of the Debtors, unless the holdersusreof are "equally and ratably" secured by such liens,

E. Without the financing prunosed by the Motion, Debtors will not have the
funds necessary to continue the operation of Debtors’ businesses as debtors-in-possession under
Chapter 11 of the Bankruptcy Code and the management ard nreservation of the Debtors’ assets
and propertics.

F. Debtors have requested that Lenders (or Agent on-behalf of Lenders),
severally, and not jointly, make loans and advances and provide other financial accommodations

to Debtors in order to provide funds and other financial accommodations to be used by Debtors

01804
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to repay the Pre-Petition Lender Debt and for Debtors® general operating, working capital and

76

other business purposes in the ordinary course of the Debtors’ businesses.

G. All such additional loans, advances and other financial accommodations
by Agent and Lenders will benefit Debtors, their estates and creditors.

H. Agent and Le.ndcrs are willing to make such loans and advances on a
sceured basis as more particularly described herein and subject to the terms and conditions
coﬁtaite;’ herein.

% The ability of the Debtors to continue their businesses and remain viable
entities and thereafter tsorganize under Chapter 11 of the Bankruptcy Code depends upon the

Deblors obtaining such tinarcing from Agent and Lenders.

T. The Debtais™ interim use of cash collateral in which the Pre-Petition
Lenders and the Pre-Petition Agent assect secunty interests, liens or other interests_, upon the
terms and conditions set forth hereinbelow, (s ziecessary and beneficial to the Debtors’ estates
and creditors, and the Pre-Petition Lenders' and Pre-Petition Agent’s interests therein will be

adequately protected by such terms and conditions.

K. Repayment of the Pre-Petition Lender Debt, ir-order to facilitate the

consummation of the terms of the financing contemplated by the Loan Dosuments, upon the

terms and conditions set forth hereinbelow, is in the best interests of the Debiors’ estates and

creditors.

#132-1
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L. The relief requested in the Motion is necessary, essential, and appropriate
for the continued operation of the Debtors’ busincsses, the management and preservation of their
assets and properties and is in the best interests of the Debtors, their estates and creditors.

NOW, THEREFORE, upon the record set forth by the Debtors, including the
Motion, the files and pleadings in these cases, the record of the proceedings heretofore held
béfore this Court with respect to the Motion and upon completion of the Interim Hearing and

sufficicri zause appearing therefor, the Court hereby finds as follows:

m The Debtors are unable to obtain unsecyred credit ajlowable under Section

\l

503(b)(1) of the Bankivutey Code or pursuant to Sections 364(a), and (b) of the Bankruptcy

Code.

(i)  No other sCurce of financing exists on terms more favorable than those
offered by Agent and Lenders.

(i)  The Debtors have provided actual notice of the Motion and the relief
requested thereundcr, the Interim Hearing and the te:ms 'of this Order, by telecopy, overnight
courier or by-hand delivery to (a) the Office of the United States Trustee, (b) the attorneys for
Agent and Lenders, (c) the Agent for the Pre-Petition Lenders, (d) the Indenture Trustee, (e) the
twenty (20) largest unsecured creditors of Debtors on a consolidated basis, {f) all other creditors
known to the Debtors to possess liens against Debtors’ assets, (g) all landlords, owners and/or
their agents of the premises at which Debtors’ conduct their operations, (h) the Securities and

Exchange Commission and (1) all parties who have filed Notices of Appearance in this case.

J0330.3
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(iv)  Consideration of this Motion constitutes a "core proceeding” as defined in
28 U.S.C. §§ 157(b)(2)(A), (D),(G),(K),(M) and (O). This Court has jurisdiction over this
proceeding and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.

(v)  Based on the record before the Court, the terms and conditions of the Loan
Documents and ﬂliS [nterim Qrder have been negotiated at arm’s length and in good faith, Agent
ans Lenders are extending financing to the Debtors in good faith, Agent and Lenders are entitled
to the bea2fits of the provisions of Scction 364(e) of the Baniruptcy Code, and all post-petition
loans, advancss ot other credit accommodations made or provided by Agent and Lenders to
Debtors as authorized hv-this Interim Order shall be deemed to have been made in good faith, as
that term ts used in Section 364(e) of the Bankruptey Code.

(vi)  Based on tre record before the Court, the Pre-Pention Lenders are
consenting to the use of their cash collaiera) in good faith and the Pre-Petition Lenders and the
Pre-Petition Agent are entitled to the benefits'of the provisions of section 363(m) of the
Bankruptey Code.

(vii) Subject to the rights of the Commitier set forth in Paragraph 6, each
Debtor has agreed, acknowledged and stipulated that: (a) the Pre-Letirion Lender Debt is due and
owing and is a legal, binding and enforccable obligation of sach Debtornut subject 1o any offset,
defense, claim, counterclaim ot any other diminution of any type, kind or naturs ' whatsoever; (b)
alt of the Pre-Petition Lender Documents are valid and enforceable in accordance with their

terms, are not subject to any offset, defense, claim, counterclaim or diminution of any type, kind

193335
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or nature whatsoever, and are not subject to avoidance pursuant to applicable state or federal
laws (including, without limitation, the Bankruptcy Code); (c) the Pre-Petition Lender Collateral
constitutes, and thus the Prc-Petition Lender Debt 1s secured by, substantially all of the Debtors’
tangible and intangibl.e property other than Leasehold Interests with respect to approximately 25
theaters operated by the Debtors, for which requisite landlord consents could not be timely
obtzined; (d) the Pre-Petition Agent and the Pre-Petition Lenders properly perfected their
security faterests in and liens upon the Pre-Petition Lender Collateral prior to ninety (90) days
before the Petition Datc and such security interests and liens are valid, perfected, enforceable and
nonavoidable pursuarit ‘o the Bankruptey Code and applicable state law; (€) the joint and several
obligations of each Dcbtor ana the security agreernents (collectively, the "Debtor Agreements”)
executed by cach Debtor (which ar part of the Pre-Petition Lender Documents) are valid and
enforceable obligations of the makers of such Debtor Agreements in accordance with their terms
and are not subject to offset, defense, claim, courweclaim or diminttion of any type, kind or
nature whatsoever, and such Dcbtor Agreements and thie ¢bligations thereunder are not subject to
avoidance pursuant to the Bankruptey Code or applicable siate Jaw; and (f) the value of the Pre-
Petition Lender Collatcral exceeds the amount of the Pre-Petition Lender Debt and, therefore,
interest, expenses, costs and attorneys fecs may presently accrue with resprct to the Pre-Petition
Lender Debt pursuant to Section 506(b) of the Bankruptcy Code and be paid when due in

accordance with the Pre-Petition Lender Documents.

ADTER-§
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(viil) Appropriate notice of the hearing requesting the entry of this Intetim
Order and the Interim Hearing has been provided.

(ix)  The relief granted by this Court pursuant to this [nterim Order 1§ necessary
to avoid immediate and irreparable harm and injury to Debtors’ estates,

(x)  Good, adequate and sufficient cause has been shown to justify the granting
of ti= relief requested herein, and the immediate entry of this Interim Order.

(xi) A committee of unsecured creditors pursuant to Section 1102 of the
Bankruptcy Cods has not been appointed in these cases.

(xii) )The Debtors’ interim use of cash collateral in which the Pre-Petition
Lenders and the Pre-Petiiion Agent assert secunity interests, liens or other interests, upon the
terms and conditions set forth heréinbelow, is necessary and beneficial to the Debtors’ estates
and creditors, and the Pre-Petition Letidsrs’ and Pre-Petition Agent’s interests therein will be

| adequatcly protected by such terms and condipors.

(xili) Repayment of the Pre-Petition Lender Debt, in order to facilitate the

conswmmation of the terms of the financing contemplated by ike Loan Documents, upou the

terms and conditions set forth hereinbelow, is in the best interesie of the Debtors’ estates and

creditors.
ACCORDINGLY, IT IS HEREBY ORDERED, ADIUDGED AND DECREED, that:

L. The Motion is granted and approved to the extent provided below. This

Order shall hereinafter be referred to as the "Interim Order.”

-10-~
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2, The Debtors are hereby authorized and empowered to immediately borrow
and obtain Advances and Construction Loans from Agent and Lenders pursuant to the terms of
this Interim Order and the terms and conditions set forth in the Loan Agreement, in such amount
or amounts as may be made available to Debtors b)( Agent and Lenders in an amount not to
exceed $50,000,000 outstanding at any one time, on a revolving and term basis, in accordance

wiit the formulae, terms and conditions set forth in the Loan Agreement and this Interim Order’,

provider. however, that until entry of a final order granting the Motion, the aggregate,

outstanding p:inipal balance owing to the Lenders at any one time may not exceed the aggregate
amount of $37,000,500.

3. The Dehtors shall use the procceds of the loans and advances made by
Agent and Lenders to Debtors purénant to this Interim Order and the Loan Agreement, inter alia,
(i) to pay in full the Pre-Petition Lender Debt?, (11) after payment in full of the Pre-Petition

Lender Debt, to pay the fees and cxpenses due Agant and Lenders under the Loan Agreernent,

L Debtors may, at their option on May 22, 2000, mend (i) the rate of Revolving
Advances based upon the Applicable TLCF Amount (as defined ithe Loan Agreement) from
2.75 to 3.0 and the applicable intcrest rate (the Base Rate Margin) from 3 percentage points to 4
percentage points, provided, that, such rate of Revolving Advances upor ihe Applicable TLCF
Amount and corresponding Base Rate Margin may be amended to 2.75 dnd 2.0, respectively, if
on the nincteenth (90"} day after the closing, Required Availability (a5 defined ta the Loan
Agreement) is $5,000,000 based upon TLCF (as defined in the Loan Agreement) of 2.75.

¢ For all purposes of this Intenim Order, the terms "payment in full" and "full
payment" of the Pre-Petition Lender Debt means full payment o 1ounts of such debt,
without regard to any contingent claims for reimbursemnent of c)gcnscs or indemnity obligations
not yet accrued as of the Pre-Petition Debt Payoff Time. W\ oq"n'h-&}a Rriwe f*\ awidat)
am gecived

-11-
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including, without limitation, the Closing Fec (as defined in the Fee Letter), which is
immediatcly due and payable, and (iii) after payment in full of the Pre-Petition Lender Debt, for
general operating and working capital purposes in the ordinary course of the Debtors’ businesses,
including without limitation, amounts paid for such purposes which may constitute
administrative expense claims under the Bankruptcy Code attributable to the operation of
Débtors’ businesses, expenditures authorized by order of the Court, the fees of the U.S. Trustee
and tae fres of Clerk of this Court. Neither Agent nor any Lender shall have any obligation or
responsibility temonitor the Debtors” usc of the Advances and Construction Loans and Agent
and Lenders may reiy on the Debtors’ representations that the amount of the Advances and
Construction Loans requested, and the use thercof, is in accordance with the requirements of this
Interim Order and the Loan Dociunents. |

4, Debtors arc authorized and directed to (a) exccute, deliver, perform and
comply with the terms and covenants of the Lowr-Agreement and the other Loan Documents by
each Debtor in favor of Agent and Lenders, (b) satisfy, prior to the Lender Group making the
initial Advance, each of the conditions precedent set forth i= the Loan Agreement to the
satisfaction of Lenders (unless such condition is waived by Lenders in-their sole discretion),
including, without limitation, the receipt by Agent of lien searches withi rispect to Borrower, the
results of which are satisfactory to Agent, and (c) comply with such terms, cozaitions and
covenants and such terms, conditions and covenants shall be sufficient and conclusive evidence

of the borrowing and financing arrangements by and among the Debtors, Agent and Lenders for

-12-
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all purposes, including, without limitation, to the extent applicable, the payment of all principal,
interest, fees, unused line fees, collateral management fees, carly termination premiums,
appraisal fees, attorneys fees and legal expenses, and other fees and expenses, as more fully set
forth in the Loan Agreement and the other Loan Documents.

5. To secure the prompt payment and performance of any and all obligations,
1abilities and indebtedncss of the Debtors to Agent and Lenders of whatever kind or nature or
description, arising on or after the date hereof, under the Loan Agreement, the other Loan
Documents or this Interim Order, whether absolute, contingent or otherwise (collectively, the .
"Obligations"), Ageni, 7or the benefit of itself and the ratable benefit of the Lenders, shall have
and is hereby granted, etfoctive after the entry of this Interim Order, and only upon the payment
in full of the Pre-Petition Lendes Debt and the refease and termination of the Pre-Petition
Lenders’ liens upon the Pre-Petition Leadir Collateral, valid and perfected first priority security
intercsts and liens, senior and superior in priovity to all other secured and unsecured creditors of
Debtors® estates, except for senior liens expressly prmiited in the Loan Documents of to the
extent entitled to priotity as otherwise provided in paragragh 7 below, and subject to the
subordination set forth in paragraph 16 hereinbelow, in and wpou all-of the existing and future
assets and properties of Debtors and their estates, both real and personal, svhether acquired prior
to, concurrently with or after the filing of the petition commencing the Debtois’ Chapter 11

Cases (collectively, the "Collateral"), including, without limitation, and by way of general

description:

ArTF-3
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(a)
(b)
(¢)
@

(k)

6.

all present and {uiure Accounts;

all present and future Equipment; -

all present and future General Intangibles;

all present and future Inventory;

all present and future Investment Property and its components;

all present and future Negotiable Collateral;

a]l present and future Real Property (including all Leasehold Property),
the Debtors’ existing and fature Books;

&'t Collections and other present and future money, cash and cash
collateral of the Debtors, whether or not in possession or contro] of Agent
§r any Lercer and deposit accounts of the Debtors;

all present and tujurs clairus, rights, interests, assets and properties
recovered by or on behaiy of the Debtors’ estates, (whether in the Debtors’
Chapter 11 Cases or any subs(quept case to which such Chapter 11 Casc is
converted), excluding the Avoidance Actions; and
all products and proceeds of the foregoing, in aay form, including, without
limitation, inswrance proceeds and any claims againsi third parties for loss
or damage to or destruction of any or all of thé foregoig;

(a)  The Debtors are hereby authorized to pay in full all amounts

owing, or asserted to be owing, from the Debtors to the Pre-Petition Lenders and the Pre-Petition

4a79%-§
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Agent under the Pre-Petition Lender Documents including loans in the approximate principal
amount of $32,382,389 as of May 15, 2000, with interest accrued and accruing thereon and fees,
costs, expenses and other Pre-Petition Lender Obligations accrued and accruing thereon with
respect thereto.

(b)  Following the entry of this Ordet, the Pre-Petition Lenders and the Pre-
Petition Agent shall simultaneously with receipt by the Pre-Petition Agent of payment in full of
the Pre<Petition Lender Debt, release and terminate all of their [iens upon and sccuﬁty interests in
the Pre-Petitior Lender Collateral, and execute and deliver all documents reasonably requested of
thern in order to evidease and effectuate such releases and terminations. To the extent any lien,
claim, mortgage or encumisrance in favor of the Pre-Petition Lenders or the Pre-Petition Agent is
not released following entry ol this Order and the Pre-Petition Lenders’ and the Pre-Petition’s
Agent’s receipt of payment in full of the Pre-Petition Lender Debt, the liens and secunty interests
granted in favor of Agent and Lenders pursuars t5 this Interim Order and the Loan Documents
shall be senior in prionity to such unreleased liens, cliims, mortgages and encumbrauces,
regardless of the time of attachment, filing, recording or the parfection of the Agent’s and
Lenders interest in the assets of the Debtors’ estates. Notwithstaudirg any other provision of this
Interim Order, (i) the expense rcimbursement and indemnification obligatons under the Pre-
Petition Lendéer Documents shall survive the payment in full of the Pre-Pelition Lender Debt that
has accrued at the time all of the principal amount of the Joans thereunder and all interest and

fees in respect thereof and all then due and owing other Pre-Petition Lender Obligations are paid

-15-

03385



UNOFFICIAL COP%as1s7

in [ull (the "Pre-Petition Debt Payoff Time"); and (ii) any expense reimbursement and indemnity
obligations under the Pre-Petition Lender Documents that have not accrued at the Pre-Petition
Deht Payoft Time shall not, however, he secured by liens on any of the Pre-Petition Lender
Collateral.

(c)  Subject to the Committes’s rights under Section 6, each Debtor hereby (1)
reledses and discharges the Pre-Petition Agent and the Pre-Petition Lenders and their respective
affiliat=sagents, attorneys, officers, directors, advisors é.nd employees from any and all claims
and causcs o7 acion arising out of, based upon or related to the Pre-Petition Lender Documents
or the relationship ¢f tas Pre-Petition Agent or the Pre-Petition Lenders with any Debtor prior to
the entry of this Interim Crdez, and (i1) waives any and all defenses (including, without
limitation, offsets and counterciaiiis of any nature or kind) as to the validity, perfection, priority,
enforccability, and nonavoidability (uridir Section 510, 544, 543, 547, 548, 550, 552 or 553 of

the Bankruptcy Code or otherwise) of the Pre-Peiition Lender Debt and the security interests in

and liens on the Pre-Petition Lender Collateral in favor of the Pre-Petition Agent and the Pre-

Petition Lenders. The release, discharge and waivers set foriabove will be deemed cifective

upon the Pre-Petition Debt Payoff Time.

(d)  The receipt by the Pre-Petition Lenders and the Fre-Petition Agent of
payment in full of the Pre-Petition Lender Debt and the extent, validity, perfection and
enforceability of the Pre-Petition Lender Debt and the Pre-Petition Lenders’ and the Pre-Petition

Agent’s licns upon the Pre-Petition Lender Collateral are for all purposes subject only to the

-16-
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rights of any Committee duly appointed pursuant to Section 1102 of the Bankruptcy Code (the
"Committee"), for a period, commencing on the date of the appointment of the Commuttee, of
ninety (90) days to file a complaint pursuant to Bankruptcy Rule 7001, seeking to invalidate,
subordinate or otherwise challenge the Pre-Petition Lender Debt, or any portion thereof, pursuant
to the Bankruptcy Code or other applicable law, and/or the Pre-Petition Lenders’ and the Pre-
Detition Agent’s liens upon the Pre-Petition Collateral and/or to assert any other claims or causes
of actiun against the Pre-Petition Lenders and the Pre-Petition Agent. If such complant is not
timely filed witnin the uinety (90) day period set forth above, then the Pre-Petition Lender Debt
and the security interzeis and liens of the Pre-Petition Lenders and the Pre-Petition Agent upon
the Prc-Petition Collaterai-siia!l be recognized and allowable as valid, binding, in full force and
effect, and not subject to any clairis, connterclaims, setoff or defenses. If such complaint is
timely filed within such ninety (90) day period, then the Pre-Petition Lenders and the Pre-
Petition Agent shall pay to the Debtors and their estates such amounts, if any, as is determined to
be owing to the Debtors on account of such challeng? in 2 final judgment upon such complaint.
Notwithstanding the oﬁtcome of any action taken by the Cominittee against the Pre-Petition
Lenders and the Pre-Petition Agent, the licns and sceurity interests o{ ihe Pre-Petition Lenders
and the Pre-Petition Agent shall not be reinstated upon any of the Pre-Pctitinn Collateral or upon
- any other assets and properties of Debtors' estates on and after the payment in full of the Pre-
Petition Lender Debt for any rcason; and the simultaneous release and termination of the liens

and security interests of the Pre-Petition Lenders and the Pre-Petition Agent following entry of

-17_
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this Interim Order and upon repayment in full of the Pre-Petition Lender Debt shall be final and
effective all in accordance with the provisions of Paragraph 6(b) hereof. In the event 3 complaint
pursuant to Bankruptey Rule 7001 is filed seeking to invalidate, subordinate or otherwise
challenging the Pre-Petition Lendcr chf or any portion thereof or if any other expense
reimbursement or indemnity obligations provided for in the Pre-Petition Lender Documents
aceive after the Pre-Petition Payoff Time, the Pre-Petition Agent and the Pre-Petition Lenders
swejech +o Sankty (aaY fanriees)
shall be sptitled to recover their reasonable attomeys feesra.nd expenses incurred in respect of
such complairi or any other such expense reimbursement ot indemnity obligation amounts to the
extent brovided for uader the Pre-Petition Lender Documents. Any such reasonable attorneys
fees and expenses or any Hther expense reimbursement amouuts of the Pre-Petition Agent and the
Pre-Petition Lenders shall he recovered after the Pre-Petition Debt Payoff Time first from the
expensc deposit (the "Pre-Petition Expense Deposit") established by the Pre-Petition Agent
pursuant to Section 3.3 of that certain WaiverNa, 3 to Amended and Restated Credit Agreement
dated as of April 28, 2000 among the Debtors, the Pre<ptition Agent and the Pre-Petition
Lenders. To the extent the Pre-Petition Expense Deposit is nat sufficieat to cover any such fees
and expenses o any other expense reimbursement amounts of the Pre-Petition Agent and the
Pre-Petition Lenders, and in the case of any indemnity obligation amouzits, then the Pre-Petition
Agent and the Pre-Petition Lenders are hereby granted a super-priority administ:ative ciaim for

such amounts under 11 U.S.C. §364(c) and 1 lien securing such amounts on all collateral granted

in favor of thc Agent and the Lenders {provided that (i) such liens and super-priority claims

-18-
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granted in favor of the Pre-Petition Agent and the Pre-Petition Lender shall at all times be junior
and subordinate to the liens, sceurity interests and super-priority claims granted in favor of Agent
and Lenders pursuant to the Loan Agreement and this Interim Order and (i) Agent and Lenders
shall have the sole and exclusive right to cxercise and enforce all rights and privileges with
respect to the Collateral). The Pre-Petition Agent shall not be required to repay, or to credit
ag=iinst amounts of Pre-Petition Lender Debt otherwise owing to the Pre-Petition Agent or the
Pre-Pétition Lenders, any of the Pre-Petition Expense Deposit until the later of expiration of such
90-day penjod (&ferred to abave or the resolution in a final judgment of any complaint timely
filed within such perioi, and then only after deducting therefrom any expenses payable pursuant
to the Pre-Petition Lender Documents. Notwithstanding anything to the contrary contained in
this Interim Order, any and all cigims, defenses, affimnative defenses and rights whatsoever of
the Pre-Petition Lenders and the Pre-Fetition Agent held prior to the payment of the Pre-Petition

Lender Debt shall not be effected in any way 0v the satisfaction of such debt and the release of

the Pre-Petition Lenders’ liens related thereto.

7. Notwithstanding anything to the contrarv-set forth in this Interim Order,

including paragraph 5 of this Interim Order, the security interests.in and liens of Agent or any

Lender upon the Collaterat shall not have priority over the liens and securiv interests upon the

Dehtors’ properties described on Schedule P-1 of the Loan Agreement, which iy annexed to the
Motion as part of Exhibit "A" (collectively, the "Permitted Liens") and ail other vahd, duly

perfected, enforceable and nonvoidable liens of record existing as of the Petition Date (excluding
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for this purpose the Pre-Petition Lender Debt), provided, that, (i) such liens are valid, perfected
and nonvoidable in accordance with applicable law and (ii) the foregoing is without prejudice to
the rights of the Debtors, the Committee, any other party in interest, including Agent or any
Lender, to object to the extent, validity, priority or allowance or perfection of such liens, or
institute any actions or advetsary proceedings with respect thereto.

8. The "negative pledge” and the "equally and ratably" provisions of each of
the Sulordinated Note Agreements, to the extent applicable, shall not adversely effect any of the
liens or securily interests granted to Agent or any Lender pursuant to this Order.

9. This Interim Order shall be sufficient and conclusive evidence of the
priority, perfection and validity of all of the security interests, mortgages, deeds of trust and
leasehold mortgages in and liens-ur:om the property of the Debtors” estates granted to Agent for
itself and the ratable benefit of Lenders-as-aut forth herein and in the Loan Documents, and the
junior liens and security intcrests granted in favor of the Pre-Petition Agent and the Pre-Petition
Lenders pursuant to the terms of this Intenm Ordér, witnout the necessity of filing, recording or
serving any financing statements, mortgages or other docuamexts which may otherwise be
required under federal or state law In any jurisdiction or the tMg of any other action to validate
or perfect the security interests and liens granted to Agent for itself and tiie vatable benefit of
Lenders in this Interim Order and the Loan Documents. Such security intereste. niortgages and
liens granted to Agent for itself and the ratable benefit of Lenders shall be prior and senior to all

security interests, liens, claims, and encumbrances of all other creditors in and to such property,
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except as set forth in paragraph 16 hereinbelow, and except for senior liens entitled to priority
over the liens of Lender to the extent provided in paragraph 7 of this Interim Otder or in the Loan
Documents. If Agent shall, in its discretion, elect for any reason to file any such financing
statements, mortgages or other documents with respect to such security interests and liens, the
Debtors are authorized and directed to execute, or cause to be exccuted, all such financing
stiterments, mortgages or other documents upon Agent’s request and the filing, recording or
scrvitehareof (as the case may be) of such financing statements, mortgages or similar
documents shalthe deerned to have been made at the time of and on the Petition Date. Agent
may, in its discretion. fils a certified copy of this Interim Order in auy filing or recording office
in any county or other jusisdiction in which any of the Debtors has any Collateral and, in such
event, the subject filing or recordiag office is authorized to file or record such certified copy of
this [nterim Order.

10.  The Debtors are hereby authorized and directed to perform all acts, and
execute and comply with the terms of such other doguments, instruments, and agreements in
addition to the above Loan Documents, as Agent may reasriskly require as evidence of and for
the protection of the Obligations and the Collateral or which may be otherwise deemed necessary
by Agent to effectuate the terms and conditions of this Order and the Loz Documents, each of
such documents, instruments, and agreements being included in the definition of "Loan

Documents” contained herein.
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" 11.  Pursuant to Sections 363(b)(1), 364(c)(2) and 365(f) of the Bankruptcy
Code, any provisions in any of the leases with respect to any Leasehold Property that require the
consent or approval of one ot more of the Debtors’ landlords in order for Debtors to pledge or
mortgage, or alternatively, prohibit the Debtors from pledging or mortgaging, such Leasehold
Property, are and shall be deemed to be inconsistent with the provisions of the Bankruptcy Code
a4 shall have no force and effect with respect to the liens, security interests, mortgages and/or
deeds o tust granted to Agent or the Lenders pursuant to this Interim Order and the Loan
Documents i a2cordance with the terms of the Loan Agreement and this Interim Order,

12. { Debtors are authorized and directed, at Agent’s request, to: (a) establish

Cash Management Accounts, in favor of Agent and Lenders with Wells Fargo Bank, National

Association and to enter into simiia arrangements with such other banks as are designated for
such purposes pursuant to the Loan Agrectaent (collectively, the "Cash Managemsnt Accounts”),
(b) deposit or cause to be deposited, or to remit; 1.2 kind, immediately to Agent, all cash, checks,
notes, instruments, and any other items of payments (or ths account of the Debtors into the Cash
Management Accounts, established for the benefit of Agentard Lenders; (c) instruct all parties
now or hereafter in possession of cash, checks, notes, instruments and-any other items ol
payment for the account of the Debtors to remit such payments into the Cach Management

Accounts; and (d) enter into such agreements as may be necessary to effectuaic the foregoing;

13.  The Debtors are authorized and directed to pay or reimburse Agent for all

present and fitture reasonable costs and expenses, lncluding attorneys fees and legal expenses,
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paid or incurred by Agent, for itself or for the ratable benefit of Lenders, to effectuate the
.ﬁnancing transactions as provided in this Intcrim Order and the Loan Documents, to the cxtent
required by the terms of the Loan Documents, all of which unpaid fees, commissions, costs and
expenses shall be and are included as part of the principal amount of the Obligations, and shall be
secured by the Collateral without the necessity of the Agent or Lenders filing any application
witn the Court.

14.  Bxcept as otherwise specifically provided with respect to Agent's nghts
under paragraph 19 below, the automatic stay provisions of Section 362 of the Bankruptcy Code
are vacated and mocifizd-to the extent necessary to permit Agent to implement the terms and

conditions of the Loan Deenments and the provisions of this Interim Order.

15.  As additional sécuiity for all Obligations of Debtors to Agent aud Lenders
now cxisting or hereafter arising pursuant to this Interim Order, the Loan Documents or
otherwise, and in addiiion to the foregoing, Ageni, fur itseif and the ratabie benefit of Lenders, is
granted an allowed super~prioﬁty'administrative claim v zecordance with Section 364(e)(1) of
the Bankruplcy Code having priority in right of payment over any-and all other obligations,

. liabilities and indebtedness of Debtors, now in existence or hereafter incerred by Debtors and
over any and all administrative expenses or priority claims of the kind spec fied in, or ordered

pursuant to, Sections 105, 326, 328, 330, 331, 503(b), 507(a) or 507(b) of the Bankruptcy Code,

subject to the provisions of Section 16.
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16.  If, upon the conclusion of the liquidation of the assets and properties of
Debtors’ estates and the application of the proceeds thereof as provided in this Interim Order and
the Bankruptey Code, there are insufficient assets to satisfy the fees of the Professionals (as
hersinafter defined), Agent’s security interests in and liens upon any of the Collateral shall be
subordinate only to: (a) Permitted Liens; (b) the fees and expenses of the Clerk of this Court and
the Office of the United States Trustee pursuant to 28 1J.8.C. § 1930(a); and (c) the outstanding
and wipzid fees and expenses of the Professionals representing the Debtors and the Committee
rctained by order of this Court pursuant to §§327 and 1103 of the Bankruptcy Code (collectively,
the "Professionals™) which fees and expenses may have been awarded or allowed by order of this
Court in accordance with Sections 326, 330 and 331 of the Bankruptey Code, in connection with
services rendered after the PetiviorDate in an aggregate amount not to exceed $1,500,000 (the
"Professional Fee Carve-Qut"), subject-te-the terms and conditions set forth below. The
Professional Fee Carve-Oul, and Agent’s and Lenders’ liability therefor, shall be funded by
Agent cstablishing a Bankruptcy Reserve in the amouiit ot‘$1,500,000; plus any additional
amounts includible as Bankruptcy Reserves under the Loan Agreement against the amount of
Advances and Construction Loans otherwisc available in Debtorz’ Borrowing Base, as
determined by Agent. Agent and Lenders shall only be obligated to pay the Professional Fee
Carve-Qut after the occurrence of an Fvent of Default, which Event of Default l:as been declared
and is continuing and (i) the closing of these Chapter 11 Cases, (ii) the dismissal of these Chapter

11 Cases, or (iii) upon the conclusion of the liquidation of the Debtors’ assets and properties.
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Any such payments by Agent or any Lender shall be included in and be part of the Obligations.
All fees, expenses and claims paid by the Debtors to the Professionals on an interim basis shall
not reduce the Professional Fee Carve-Out and shall not adverscly affect the liens or super-
priority administrative claims of Agent and Lenders. All fees, expenses and claims actually paid
to Professionals after the oceurrence of a declared Event of Default shall be applicd and reduce
fie available Professional Fee Carve-Out on a doflar-for-dollar basis. Notwithstanding the
foregeing, the Professional Fee Carve-Out cannot be used for services rendered in cormection
with the assertion or joinder in any claim, counterclaim, action, proceeding, application, motion,
objection, defense OrJtier contested matter, the purpose of which is to seek any order, judgment,
detcrmination or similar r2lizf invalidating, setting aside, avoiding, subordinating, in whole or in
patt, the Qbligations ot the liensend security interests in any of the Collatera) granted in favor of
Agent, for itself and for the benefit of Lenders. Except as expressly provided for above, nothing
in this paragraph shall be construed to obligate either Agent or any Lender in any way, to pay
compensation or expense reimburscment to Professionais.or any other person or entity or to
assure that Debtors have sufficient funds o hand to pay stch Compensation or expense
reimbursement and neither Agent nor any Lender shall be deemed to-have subordinated any
security interest in or lien granted in favor of Agent, for itself and for the benefit of Lenders,
upon any of the Collateral in Favor of any Professional or any other person ot srﬁity.

17.  Except as expressly permitted herein, neither the Debtors, the Debtors'

estates nor any professionals employed by the estates shall assert a claim, including, but not
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limited to, pursuant to Section 506(c) of the Bankruptey Code, and no such costs and expenses
shall be charged against Agent or any Lender, its and their claims or the Collateral, without the
prior written consent of Agent or against the Pre-Petition Agent or the Pre-Petition Lenders, its
and their claims or the Pre-Petition Lender Collateral, without the prior written consent of the
Pre-Petition Agent, and no such consent shall be implicd from any other action, inaction or
séaviescence by Agent or any Lendcr or by the Pre-Petition Agent or the Pre-Petiton Lenders.
18.  Inthe event of the occurrence of any of the following: (a) the failure of
the Debtors {0 verform in any material respect any of its obligations pursuant to this Intenm
Order, or {b) the ocerirzice of any <“Event of Default” under the Loan Documents (each of the
foregoing being referred ic iz this interim Order, individually, as an "Event of Default’ and
collcctively, as "Events of Defati “J; then (unless such Event of Default 1s spec‘iﬁcally waived in
writing by Agent, which waiver shail not be implied from any other action, inaction ot
- acquiescence by Agent) and upon or after the seiurence of any of the foregoiqg, and at all times
thereafter, after giving five (5) business days notice in writing, served by overnight delivery
service or telefax upon the Debtors, the Debtors” Counsel, Zouasel to the Committee, a trustee of
Debtors, if appointed, and the United States Trustee: (i) all of the Oblizations shall become
immediately due and payable, (i) the autornatic stay provided for pursuant to Scction 362 of the
Bankruptcy Code and any other restrictions on the enforcement by Agent of its liens and security
interests or any other rights under the Loan Documents granted to or for the benefit of Agent and

Lenders or pursuant to this Interim Order shall be automatically vacated and modified without
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any further action being required, and (iii) Agent, without further notice, hearing or approval of
this Court, shall be and is hereby authorized, in the discretion of Agent, to take any and all
actions or remedies which Agent may deem approptiate to proceed against and realize upon the
Collateral and any other property of Debtors’ estates upon which Agent, for itself and for the
ratable benefit of Lenders, has been or may hereafier be granted hiens and securty interests to
oltain repayment of the Obligations. Neither Agent nor any Lender shall have any obligation to
lend crodvance any additional funds to Debtors, or provide other financial accommodations to
Debtors, upcil oi after the occurrence of an Event of Default.

19. ( Uxtil all of the Obligations shall have been indefeasibly paid and satisfied
in full and without further.order of the Court: (2) no other party shall foreclose or otherwise seck
ta enforce any junior lien (including contractually junior liens) or other right such other party
may have in and to any Collateral; provided however, the foregoing shall not be coustrued to

prohibit any party having standing to seek aderuste protection of its interest in the Collateral, or

¢ and (b)

to file any objection to the Debtors’ use, sale or othe! disposition of any of the Collater:

upon and after the occurrence of an Event of Default, and subizct to Agent being granted relief
from the antomatic stay, Agent, in its discretion, in connection with 2-liquidation of any of the
Collateral may, (i) enter upon, occupy and use any real property, equipmers, leasehold interests,
warehouse arrangements, trademarks, tradenames, copyrights, licenses, contrasis, patents or any
other assets of Dcbtors, which are owned by or subject to a lien of any third party and which are

used by Debtors in their businesses, all without interference from the respective lessors, licensors
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or other third parties for the purpose of conducting liquidation sales of the Debtors” assets and

properties, provided, that, Lenders shall be responsible for the payment of the monthly rent

and/or other charges (taxes, insurance, common area charges and utilities), rentals or royalties

- due such lessor or licensor solely for the period of time that Lenders actually occupies or uses the
leased premises, the leased equipment or the intellectual property.

20.  Upon the payment in full of all Obligations owed to Agent and Lenders
and termipation of the rights aﬁd obligations arising under the Loan Agreement and this Interim
Order, each of Agent, Lenders and the Debtors shall each be released from any and all
obligations, labilities, 2ctions, duties, responsibilities and causes of action with respect to one
another pursuant to the terms of this Interim Order and/or the Loan Agreement.

21.  Allpost-periicn Advances and Construction Loans under the Loan
Agreement are made in reliance on this tntesim Order and no Debtor shall seek, nor support any
applications for the entry of any order in any ut etors’ Chapter 11 Cases which () authorizes
the use of cash collateral of the Debtors in which Agent or any Lender has an interest, (b)
authorizes the gale, lease, or other disposition of property of tlie. Debtors” estates in which Agent

_or any Lender has a lien or security interest, except as expressly peimitted hereunder, (¢)
authorizes the obtaining of credit or the incurring of indebtedness under 3ecrion 364(d) of the
Bankruptey Code, or (d) grants any other tights against the Debtors and/or their cstates secured
by a lien or security interest, which is cqual or senior to the liens and security interests in the

Collateral granted to Agent or any Lender, or which is entitled to priority administrative claim
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status, which is equal or superior (o that granted to Agent and Lenders herein, () se;eks
confirmation of 2 Chapter 11 plan of reorganization, or (f) seeks an order converting the cases to
proceedings under Chapter 7 of the Bankruptcy Code; unless, in each instance (i) Agent shall
have given its express prior written consent thereto, no such consent being implied from any
other action, inaction or acquiesceﬁce by Agent or any Lender, or (if) such other.order requires

thz/ the Obligations shall first be indefeasibly paid in full.

22, The provisions of this Interim Order and amy actions taken pursuant hereto
shall survive zafry of any order which may be entered (a) converting any Debtor’s Chapter 11
Case to a Chapter 7 Casey(b) confirming or consummating any plan(s) of reorganization of the
Debtors, or (¢) dismissing anv Debtor’s Chapter 11 Case or any subsequent case pursuant to
Sections 303, 305 or 1112 of the Baskruptcy Code, and the terms and provisions of this Interim
Order as well as the priorities in paymea, fiens, and security interests granted pursuant to this
Interim Order and the Loan Documents shall coutiaue in this or any superseding case under the
Bankruptey Code, and such priotities in payment, lieris and secunity interests shall maintain their
priority as provided by this Interim Order until all Obligations zre indefeasibly paid and satisfied
in filll. The obligations and indebtedness of the Debtors to Agent-and Lenders under this Interim
O;dcr or the Loan Docurnents, as applicable, shall not be disgharged by the entry of an (_)rdcr
confirming a plan(s) of reorganization in any of the Debtors’ Chapter 11 Casce and, pursuant o
Section 1141(d)(4) of the Bankruptcy Code, unless and until all Obligations are paid in full prior

to or concurrently with the entry of such order.
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23.  The provisions of this Interim Order shall inure to the benefit of ﬁhc
Debtors, Agent and Lenders and shall be binding upon the Debtors, Agent and Lenders and their
respective successors and assigns, including any trustee or other fiduciary hereafter appointed as
a legal representative of any Debtor or with tespect to property of the estates of any Debtor,
whether under Chapter 11 of the Bankmptcy Code or any subsequent Chapter 7 Case, and shall
also be binding upon all creditors of the Debtors and other parties i interest.

24.  Consistent with Section 364(e) of the Bankruptcy Code, if any or all of the
provisions of *hir Interim Qrder are hereafter modified, vacated or stayed, such modification,
vacation or stay shali not affect (a) the validity of any obligation, indebtedness or liability
incurred by the Debtors to Agent and Lenders prior to the effective date of such modification,
vecation or stay, or (b) the validicy or enforceability of any security interest, licn, or prionty
authorized or created hereunder or pwrsusit to the Loan Documents. Such indebtedness,
obligations or liabilities incurred by the Debtors t» Agent or Lenders, prior to the effective date
of such modification, vacation or stay shall be governad in all respects by the original provisions
of this Interim Order, and Agent and Lenders, subject to tize ters of this Interim Order, shall be
entitled to all the rights, remedies, privileges and benefits granted erein and pursuant to the
Loan Documents, as applicable, with respect to all such indcbtedness, cbligaiions or liabilities.
All Advances and Construction Loans made pursuant to the Loan Agreement ar made in
reliance upon this Interim Order, and, thercfore, the indebtedness resulting from such Advances

and Construction Loans prior to the effective date of any stay, modification or vacatur of this
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Interim Qrder canmot {x) be subordinated, (v) lose its priority or superpriority administrative
expense status, or (z) be deprived of the benefit of the first priority liens and security interests
granted in favor of Agent and Lenders.

25.  Each Debtor irrevocably waives any right to seck any modifications or
extensions of this Interim Order without the prior written consent of Agent, and no such consent
shaiihe implied hy any other action, inaction or acqutescence by Agent.

26.  To the extent the terms and conditions of the Loan Documenis 4re in
conflict will t& tarms and conditions of this Tnterim Order, the terms and conditions of this
Interim Order shall cootrol.

27.  Putsuant to the provisions of Section 363(c) of the Bankruptcy Code, the
Dehtors are hereby authorized toi*ée.any cash collateral in which the Pre-Petition Lenders or the
Pre-Petition Agents hold or agseﬁ a secarity interest, ien or other encumbrance or interest, for |
any purpose permitted under the Pre-Petition Leudar Documents and this Interim Order from the
date of issuance of this Interim Order until the earlier 0t {a) the Closing of the Loan Agrecments,
or (b) May 31, 2000. The Pre-Petition Agent, for and on bepalfof the Pre-Petition Agent and the
Prc-Petition Lenders, is hereby granted first and senior-most lienz {collectively, the
"Replacement Liens”), with the same validity, priority and extent of the pr<-petition liens and
security interests granted in favor of the Pre-Petition Agent, for and on behalf of the Pre-Petition
Agent and the Pre-Petition Lenders, encumbering all property acquired by any of the Debtors on

or after the date of commencement of the Chapter 11 cases herein, in order to secure repayment
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of all amounts owed under the Pre-Petition Loan Documents to the extent, if any, that the value
of the Pre-Petition Agent’s or the Pre-Petition Lenders' security interests in such cash collateral
of the Debtors has been diminished by the Dcbtors’ use of cash collateral as authorized herein.

28.  Promptly a;ﬁer the entry of this Order, the Debtors (a) shall mail, by first
class mail, a copy of this Order and a notice of the Final Hearing hereon to: (i} the Office of the
Urited States Trustee, (i) Agent, Lenders and their attomeys, (iii) the Indenture Trustee, (iv)
Agent for the Pre-Petition Lenders and their attorneys, (v) the twenty (20) largest unsecured
creditors on a consolidated basis, (vi) all creditors known to Debtors to have liens against the
Debtors’ assets, (vii) the Lnited States Internal Revenue Service, (viii) the Securities and
Exchange Commission, (1x) the Pension Benefit Guaranty Corporation, (x) any credit card
issuers and/or processors with wiizm Debtors have entered into an agreement, (xi) all landlords
of the premises at which Debtors condact iheir operations, (xii) all equipment lessors of Debtors,
(xiii) all licensors or distributors of films, and'(x:v) all parties in interest that have filed notices of
appearances in these Chapter 11 Cases, (b) shall serve notice of the Final Hearing on all other
parties listed on the Debtors’ lists of creditors; and (c) shail fiiza certificate of service regarding
same with the Clerk of the Court.

29.  If any party in interest shall have an objectior'tc aay of the provisions
of this Order, such party shall be authorized to assert such objection at tac Final Hearing,
provided that a written statement setting forth the basis for such objection is filed with the

Court, and concufrently served upon Ashby & Geddes, One Rodney Square, PO Box 1150,
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‘Wilmington, Delaware 19899, Attention: William P. Bowden, Esq., Goldberg, Stinnett,
Meyers & Davis, 44 Montgomery Street, Suite 2900, San Francisco, California 94109,
Attention: Merle C. Meyers, Esq.; Richards, Layton & Finger, One Rodney Square, PO
Rox 551, Wilmington, Delaware, 19899, Attention: Mark D, Collins, Esq.; Otterbourg,
Steindler, Houston & Rosen, P.C. 230 Park Avenue, New York, New York 10169,
Atténtion: Andrew M. Kramer; Pachulski, Stang, Ziehl, Young & Jones, 919 Market
Street, Suite 1600, Wilmington, Delaware 19801, Attention: Laura Davis Jones; Weil,
“F3002
Gotshal & M=nres LLP, 700 Louisiana Street, Suite 1600, Houston, Texas 77624,
Attention: Harry A Ferrin; so that such objection is actuallv received on or before 12:00
(Nm llc)
p.m. o’clockﬁon Juae ™., 2000, Unless an objecting party shall be and appear at the
Final Hearing to assert the basis {ar such objection before the Court, such objection shall
be deemed to have been waived and zbsadoned.

30.  The Final Hearing shail b+ held at .30 o’clockf&, onJonryf, 2000.

Dated: Wilmington, Delaware
May ﬂ 2000

b e

THE\HONORABLE
United States _M_g_[ Jadze
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FIRST AMERICAN TITLE INSURANCE COMPANY
ALTA LOAN POLICY FORM (1992)
SCHEDULE C 0
0 :

File No.: CC192202
LEGAL DESCRIPTION:

PARCEL 1:

1LOTS 1 AND 2 [(“XCEPT THAT PART OF THE SOUTH .71 FEET AS MEASURED AT RIGHT
ANGLES TO THE SOUTH LINE, LYING EAST OF THE WEST 163.0 FEET, AS MEASURED
ALONG THE SOUTH LIWE OF SAID LOT 2) 1IN BROMLEY'S SUBDIVISION OF THE EAST
PART OF THE SOUTH H42LF OF LOT 10 IN BICKERDIKE'S AND STEELE'S SUBDIVISION
IN THE WEST HALF OF (TYME NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE TaIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

1OTS 1, 2, 3, 4, 5, 6 AND 7 IN 1THE SUBDIVISION OF THE NORTH HALF OF LOT 10
IN BICKERDIKE'S AND STEELE'S SUBLIVISION IN THE WEST HALF OF THE NORTHWEST
QUARTER OF SECTION 28, TOWNSHIP 4u NORTH, RANGE 14, EAST QF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THE EAST 207 FEET OF THE SOUTH HALF OF LCT 21 IN BICKERDIKE'S AND STEELE'S
SUBDIVISION IN THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 28,
TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD-PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 4:

LOTS 18 AND 19 IN RAWORTH AND OTHER'S SUBDIVISION OF PART OF LOTS 11, 12,
15, AND 16 IN BICKERDIKE'S AND STEELE'S SUBDIVISION IN THE WEST HALF CF THE
NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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