-~ "."._‘\:‘l
UN/OFFICIAL C%M:E“G];;;Etof 2

-001-04-13 14:01:=51

Cook County Recorde 83.00
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND ““I | llM!(!!Llelgﬂl l l‘l m
(Baitimore Division) —_—
)
In re: ) Case Nos. 01-5-2415-JS and
) 01-5-2416-JS
FRANK'S NURSERY & CRAFTS, INC,, etal., ) “' E H

) (Chapter 11) % E 0
) (Jointly Administer

Debtors. ) MAR 0 9 2001

s ) _
US. BANKRUPTGY GOURT

) ) DISTRICT OF MARYLAND
FINAL ORDEK FURSUANT TO SECTIONS 105, 107, 362 AND 364 OF THE .

BANKRUPTCY CODE ANM RULE 4001 OF THE FEDERAL RULES OF BANKRUPTCY R
PROCEDURE (1) AUTHORIZING AND APPROVING POST-PETITION FINANCING, »
(2) GRANTING SENIOR LIEN5 AND SUPERPRIORITY ADMINISTRATIVE EXPENSE -
STATUS AND (3} MODIFYING THE AUTOMATIC STAY D

B Z@

THIS MATTER came before the Couit for an interim hearing on February 20, 2001 (the .
"Interim Hearing") and a final hearing on March 8,2091 (the "Final Hearing"), upon the Debtors' o
Motion for Orders Pursuant to Bankruptcy Code Sectiorss 105, 107, 362, 363 and 364 and
Bankruptcy Rules 2002, 4001 and 9014: (A) Authorizing Delrtors in Possession to Obtain
Secured Superpriority Postpetition Financing on an Interim and Finui Pasis; (B) Approving
Agreements Relating to Foregoing; (C) Scheduling a Hearing and Prescrijung Form and Manner
of Notice; and (D) Granting Related Relief, Including Approving of a Cash Czliseeral Stipulation
with Chase ("Ivﬁ)tion"), filed on February 19, 2001 (the "Petition Date"), by Frank's Nursery &

Crafts, Inc., (hereinafter "Frank's") and FNC Holdings, Inc. (hereinafter, "FNC" and together
with Frank's, the "Debtors") seeking, inter alia:

a. authority, pursuant to Sections 105, 107, 362 and 364 of the United States
Bankruptcy Code, 11 U.S.C. §§ 101, et seq. (the "Bankruptcy Code") and Rules 4001 and 9014
of the Federal Rules of Bankruptcy Procedure and any applicable local bankruptcy rules

(collectively the "Bankruptcy Rules"), for the Debtors to obtain post-petition loans, advances and
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other financial accommodations (the "Financing") on an interim and permanent basis from Wells
Fargo Retail Finance, LLC, as agent (the "Agent") for a syndicate of other financial institutions
arranged by Agent and defined as "Lenders" in the Financing Agreements (as hercinafter
defined) in accordance with the formulae and the terms and conditions set forth in the Financing
Agreements as amended and restated;

b. authority to enter into a certain Amended and Restated Loan and Security
Agreement dzied February 19, 2001 (the "Loan and Security Agreement") and the related loan,
financing, securily spreements and mortgages and fee letter by and among the Debtors, the
Agent and the Lenders raried therein (collectively, the "Financing Agteements") (terms not

Q0
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otherwise defined herein sha'l have the meanings set forth in the Financing Agreements); \

c. approval of all of tlie terms and conditions of the Financing Agreements by and
between Debtors and Agent and the Lenders-as so ratified, extended, adopted and amended;

d. modification of the automatic say;

e. to grant super-priority administrati+¢ ¢laim siatus upon Agent and Lenders
pursuant to Section 364(c)(1} of the Bankruptcy Code 25 vvell as senior and junior liens pursuant
to Sections 364(c)(2) and 364(c)(3) of the Bankruptcy Code;

f. permission to refinance the Pre-Petition Lenders (is that term is defined herein)
subject to a full reservation of rights;

g authority to enter into an unlimited guaranty and pledge ana: iecurity agreement
(collectively, the "Parent Financing Documents") by FNC, pursuant to which FNC will guarantee
all of Frank's obligations and liabilities under the Financing Agreements and grant a L.ien in all
of its assets to Agent (on behalf of Lenders} to secure such guaréntee;

h. to provide for the filing of the Business Plan under seal pursuant :[0 Section 107 of
the Bankruptcy Code; and

i. the setting of the Final Hearing.

IT APPEARING THAT, at or prior to the Interim Hearing on the Motion, pursuant to

Bankruptcy Rules 4001(b), (c) and (d), the Debtors used their best efforts to prdvide each of the
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parties set forth below such notice of the time, place, and nature of the interim hearing as
practicable under the circumstances, whether by telephone, facsimile, overnight courier or by
hand delivery: (1) the Office of the United States Trustee, (2) the Agent and attorneys for Agent,
(3) all known secured creditors of the Debtors, including the Pre-Petition Lenders and
mortgagees on real property owned by the Debtors, (4) all attorneys who have filed a request for
service of all pleadings and notices prior to service of such notice, (5) such taxing authorities

known by the Zebtors to have asserted a lien against the Debtors, (6) Debtors' consolidated thirty

QD

(30) largest unsesired creditors, (7) all lessors of any real property upon which the Debtors &3

conducttheir businéssés { Landlords"), (8) all financial institutions at which the Debtors or their S
affiliates maintain an account; (9) Hilco Merchant Resources, Inc. ("Hilco"), and (10) Bankers -
o~

Trust Company, as Trustee; and it further

APPEARING, that the Debtors nrovided each of the parties referenced in the preceding
paragraph with notice by overnight delivery of iiiis Court's Entry of the Interim Order, together
with a copy of the Interim Order and notice of the Final Hearing and the deadline to object to the
relief requested in the Motion; and it further

APPEARING, that each of the Debtors filed a voluntaty petition for relief under
Chapter 11 of the Bankruptcy Code on the Petition Date and is ¢citinuing in the management
and possession of its businesses and propertiés as a debtor and debtor-n-nossession pursuant to
Sections 1107 and 1108 of the Bankruptcy Code; and it further .

_ APPEARING, that the Interim Hearing having been held on February 20; 2001; and upon
all of the pleadings filed with the Court; and upon the record of the Interim Hearing; aud the
Court having noted the appearances of ﬂl parties-in-interest in the record of this Court,
including, without limitation, counsel to the provisional committee of unsecured creditors; and
all objections to the relief requested in the Motion having been resolved or over;-ruled by the

Court, and the Court having entered the Interim Order Pursuant to Sections 105, 107, 362 and

364 of the Bankruptcy Code and Rule 4001 of the Federal Rules of Bankruptcy Procedure

Authorizing Debtors (1) To Obtain Interim Financing, (2) Granting Senior Liens and
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Superpriority Administrative Expense Status, (3) Modifying the Automatic Stay and
(4) Authorizing Debtors to Enter into Agreements with Wells Fargo Retail Finance, LLC (the
"Interim Order") at the conclusion of the Interim Hearing; and it further

APPEARING, that the Final Hearing having been held on March 8, 2001, and upon
notice of such Final Hearing provided by the Debtors in accordance with the Bankruptcy Rules
and this Court's directive in the Interim Order, and upon all of the pleadings filed with the Court
and all of the riaceedings held before the Court; and upon the record of the Final Hearing; and
the Court having :oted the appearances of all parties-in interest before the Court, and the three
objections to the finial relie? requested in the Motion having been resolved or overruled by the
Court; and it appearing to this Conrt that the relief requested in the Motion with respect to final
relief is in the best interests of the Dettors, their creditors and is essential for the continued
operations of the Debtors' businesses; and 't further

APPEARING, that, as of the Petition Date, the Debtors each were indebted to The Chase
Manhattan Bank ("Chase") and other lenders (coilectively with Chase, the "Pre-Petition
Lenders") on account of advances under a revolving credis facility (the "Pre-Petition Revolving
Credit Facility") established by a certain Credit Agreement dzied as of December 24, 1997 as

supplemented and amended (the "Pre-Petition Credit Agreement") 2ad related documents (the

"Chase Agreements") in the approximate amount of $63 million (the "Chase Claim"), secured by -

first priority security interests and liens in substantially all of the Debtors';:x e-petition personal
property and figst priority security interests in and mortgages on certain real estaie owned by the
Debtors (collectively, the "Chase Pre-Petition Collateral") pursuant to the Chase Agreeinents;
and it further

APPEARING, that without the financing proposed by the Motion, the Debtors will not
have the funds necessary to pay their payroll, payroll taxes, inventory suppliers :cmd other critical
vendors, overhead and other expenses necessary for the continued operation of the Debtors'

businesses and the management and preservation of the Debtors' assets and properties; and it

further
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APPEARING, that the Debtors have requested that Agent and Lenders make loans and
advances and provide other financial and credit accommodations to the Debtors in order to
provide funds to be used by Frank's for its general operating, working capital and other business
purposes in the ordinary course of Frank's business and for payment of the Chase Claim; and it
further

APPEARING, that all such additional loans, advances and other financial
accommodaticiis by Agent and Lenders will benefit the Debtors and their estates and creditors;
and it further |

APPEARING, that the ability of the Debtors to continue their businesses and remain
viable entities and thereafter (ecreanize under Chapter 11 of the Bankruptcy Code depends upon
the Debtors obtaining such financing from Agent and Lenders; and it further

APPEARING, that Frank's has prenared a Business Plan covering the period through
January 31, 2002 (the "Business Plan"), which naz been reviewed by Frank's and its management
and sets forth, among other things, the working capital and other cash requirements of Frank's for
the periods covered thereby, and has been relied upon by A gent and Lenders in determining to
enter into post-petition financing arrangements with the Debteirs; and it further

APPEARING, that Agent and Lenders are willing to mak¢ loans and advances and issue
Jetters of credit and extend other financial and cfedit accommodations to the Debtors on a
secured and administrative priority basis as described herein and subject to.the tirms and
conditions contgined herein; and it further

APPEARING, that the relief requested in the Motion is necessary, essential, ana
appropriate for the continued operation of the Debtors' businesses and the management and
preservation of the Debtors' assets and properties and is in the best interests of tl}e Debtors and
their estates and creditors; '

NOW, THEREFORE, upon the record set forth by the Debtors, including the Motion, the

other pleadings in these cases, the record of the proceedings heretofore held before this Court
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with respect to the Motion and upon completion of the Interim Hearing and Final Hearing and
sufficient cause appearing therefor, the Court hereby finds as follows:

A.  The Debtors are unable to obtain unsecured credit allowable under
Section 503(b)(1) of the Bankruptcy Code, or pursuant to Sections 364(a) and (b) of the
Bankruptcy Code.

B. Despite diligent efforts, the Debtors are unable to procure other financing in
exchange for thc grant of an administrative expense priority pursuant to Bankruptcy Code
Section 364(c)(1): Al of the date of the Motion, Debtors have been unable to procure the
financing necessary to coininue as viable businesses on terms more favorable than those
contained in the Financing Agrezments. Based on the foregoing, it is improbable that the
Debtors would be able to obtain ary other financing in an amount sufficient to provide for
Debtors' current and anticipated needs withont granting the liens and security interest hereunder
on all or substantially all of the Debtors' assets~Under the circumstances, no other source of
financing exists on terms more favorable than thcse offered by Agent and Lenders.

C. The notice of the Interim Hearing, the r'ina! Hearing and the Motion constitutes
sufficient and adequate notice in accordance with Bankruptcy Kules 4001(b), (c) and (d), and
Bankruptcy Code Sections 102(1) and 364(c). No further notice o the relief sought in the
Motion is required.

D. Consideration of this Motion constitutes a "core proceedinéﬂ 1s a=fined in
28 US.C. §§ 157(b)2)(A), (D), (G), (K), (M) and (O). This Court has jurisdiction over this
procéeding and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157.aud 1334,
Venue is proper in this District under 28 U.S.C. Sections 1408 and 1409.

E. On February 19, 2001, the United States Trustee formed a provisional committee
of unsecured creditors, which was represented by counsel at both the Interim He:aring and the
Final Hearing. In response to objections raised by the creditors' committee to the Motion, the
Agent (on behalf of the Lenders) agreed to amend certain provisions of the Loan and Security

Agreement. The Debtors and the Agent (on behalf of the Lenders) also agreed to certain
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technical modifications to the Loan and Security Agreement resulting from Agent's agreement to
delete seven (7) parcels of real estate from the list of Core Properties and to clarify.the Debtors'
right to borrow under the so-called Special Real Estate Line provided for in the Financing
Agreements. The Loan and Security Agreement marked to reflect changes made since the
Petition Date is attached hereto as Exhibit A.

F. On February 20, 2001, the Court entered the Interim Order approving the Motion
and the Financiag on an interim basis.

G. (Gr0d, adequate and sufficient cause has been shown to justify the granting of the
relief requested heréin; and the immediate entry of this Final Order.

H. The relief graraed by this Court pursuant to this Final Order is necessary to avoid
immediate and irreparable harm arid wjury to Debtors and their estates.

I The terms and conditiviisof the Financing Agreements are fair, just and

10301298

reasonable under the circumstances and refiect Debtors' prudent business judgment consistent
with their fiduciary duties, and are supported by ‘ezsnnably equivalent value and fair
consideration. Based on the record before this Court, th< Financing has been negotiated in good
faith and at arms' length by and between the parties, with all paities represented by counsel.
Accordingly, any credit extended or financing provided pursuani 10 the Interim Order and this
Final Order shall be deemed to have been extended or provided in goo d faith under Section
364(e) of the Bankruptcy Code.

»

y ¥

_ ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED AND DECRZED, that:
1. The Motion is granted on a final bass, effective as of the Entry of the (iterim
Order. Any objections to the Motion which have not been withdrawn are hereby overruled. This
Order shall be referred to as the "Final Order.”
2. Sufficient and appropriate notice of the Motion, the Interim Hcaring and of the
Final Hearing requesting the entry of this Final Order has been provided.
3. The Debtors are hereby authorized and empowered to immediately borrow and

obtain other financial accommodations from Agent and Lenders pursuant to the terms of this
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Final Order and the terms and conditions set forth in the Financing Agreements, in such amount
or amounts as may be made available to the Debtors by Agent and Lenders up to the aggregate
amount of $100,000,000 in Advances (including any letters of credit) and including, without
limitation, an amount sufficient to pay the Chase Claim in full and cash-collateralize any
outstanding letters of credit issued under the Chase Agreements including any interest, fees,
costs and expenses accruing under the Chase Agreements through the date of payment in
accordance witli the terms and conditions set forth in this Final Order.

4, Delsters shall use the proceeds of the loans and advances made by Agent and
Lendersto Debtors pursvart to this Final Order and the Financing Agreements, only for the
payment of employee salaries, pavroll, taxes, the purchase of inventory and other general
operating and working capital purposes in ihc ordinary course of Debtors' businesses in

accordance with the Business Plan and tor peyment of the Chase Claim.

10301298 ~

5. The Debtors are authorized and dizected to enter into, execute, deliver, perform
and comply and continue to perform and comply ‘with all of the terms, conditions and covenants
of the Financing Agreements including, without limitatior; the Fee Letter, as may be amended
from time to time by agreement of the Debtors and Agent (on Yehalf of Lenders) and such terms,
conditions and covenants shall be sufficient and conclusive evideacs of the borrowing
arrangements between Debtors and Agent (on behalf of Lenders) and of the Debtors' agreement
to and adoption of the terms, conditions and covenants of the Financing Aér;em ents for all
purpases, including, without limitation, the payment of all principal, interest, and fres and
expenses, all as more fully set forth in the Financing Agreements. The executed Financing
Agreements (as amended) shall constitute valid and binding obligations of the Debtors
enforceable in accordance with their respective terms.

6. As security for the Obligations, the Agent and the Lenders shall I'lave and are
hereby granted (effective upon Entry of the Interim Order and without the necessity of the
recordation of mortgages, security agreements, pledge agreements, financing statements or

otherwise) valid and perfected security interests in, and liens and mortgages (the "Liens"), upon

32302662 -8-
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all present and after-acquired property of the Debtors of any nature whatsoever, whether real or
personal, including, without limitation, all cash contained in any account maintained by Debtors,
accounts, accounts receivable, inventory, equipment, vehicles, furniture, fixtures, intellectual
property, investment property, intercompany claims, contract rights, general intangibles, any and
all amounts due from Hilco, including the so-called "Guaranteed Amount" and any amounts
payable under letters of credit, and the proceeds of all causes of action (subject to the following
clause (b)) (colicctively with all proceeds and products of any or all of the foregoing, including
proceeds of sale o r2al property, the "Collateral"):

- (a) ~ puzsuant to Section 364(c)(2) of the Bankruptcy Code, a first priority,
perfected Lien upon all of the Liebtors' right, title and interest in, to and under all Collateral that
is not otherwise encumbered by a ivalid security interest or lien on the Petition Date including,
without limitation, upon the Core Prope:ties appearing on the attached Exhibit B, Leasehold
Interests, and property in which the Pre-Petiticzi Tenders held or asserted a first priority security
interest as of the Petition Date; and

(b)  pursuant to Section 364(cX3) of e Bankruptcy Code, a second priority,
junior, perfected Lien upon all of the Debtors’ right, title and #iterest in, to and under all
Collateral that is subject to a valid security interest or lien in exisience as of the Petition Date
including, without limitation, upon the real property-owned by the Debtors appearing on the
attached Exhibit C (the "Second Priority Real Estate"). -

Notwithstanding anything to the contrary contained herein, the Ageiit and the
Lenders shall not have or be granted a lien upon actions commenced pursuant to Banituptey
Code Sections 544, 547, 548 and 550, all of which such actions ("Avoidance Actions") and
recoveries shall be preserved for the benefit of the Debtors' Estates. _

7. Agent and Lenders shall have all rights and remedies with respect to the Debtors,
the Obligations and the Collateral as are set forth in the Financing Agreements, the Interim Order
and this Fina! Order. All obligations of the Debtors to the Agent u_nder the Financing

Agreements, the Interim Order and this Final Order shall constitute "Senior Debt" within the

32302662 -9-
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meaning of and as defined by that certain Indenture dated as of February 26, 1998 among the
Debtors and Bankers Trust Company, as Trustee.

8. At Agent's discretion, the Financing Agreements shall be subject to termination as
to any future loans, advances and other credit accommodations to be made or provided by Agent
and Lenders to Debtors upon the occurrence of any Event of Default (as defined in the Financing
Agreements) or the termination of Debtors' rights to borrow or obtain other credit
accommodatiozis from Agent and Lenders pursuant to the Financing Agreements or if sooner
provided by an order of this Court.

9. The Debteis have provided the Court and the Agent and Lenders with tile
Business Plan upon which thz 2 gent and Lenders are relying in agreeing to enter into the
Financing Agreements. The Debtors ¢hall provide Agent and Lenders with additional and/or
updated Business Plans in such form aid such detail as may be reasonably requested by Agent.
The Business Plan shall be filed with the Courtunder seal pursuant to Section 107 of the
Bankruptcy Code; provided, however, that any committee of unsecured creditors or pre-petition
creditor that is not a competitor of the Debtors shall be £otitled to obtain a copy of the Business
Plan upon (i) the execution and delivery of a confidentiality agrcement in form and substance
acceptable to the Debtors, or (ii) as may be ordered by the Cour.

10.  Agent may, in its discretion, apply the proceeds of the ( ‘oliateral or any other
amounts received by Agent in respect of the Obligations, in such order orl,;n'mnt T as Agent may
deem approprigte.

" 11.  This Final Order shall be sufficient and conclusive evidence of the priority,
perfection and validity of all of the security interests and mortgages in and liens upon the
property of the Debtors' estates granted to Agent (on behalf of Lenders) as set forth herein and in
the Financing Agreements, without the necessity of filing, recording or serving ;my financing
statements, leasehold mortgages, mortgages, deeds of trust, or other documents which may
otherwise Ibe required under federal or state law in any jurisdiction_ or the taking of any other

action to validate or perfect the security interests and liens granted to Agent (on behalf of
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Lenders) in this Interim Order and the Financing Agreements. If the Agent shall, in its
discretion, elect for any reason to file any such financing statements, leasehold mortgages,
mortgages, deeds of trust, or other documents with respect to such security interests and liens,
the Debtors are authorized and directed to execute, or cause to be executed, all such financing
statements, mortgages or other documents upon Agent's request and the filing, recording or
service thereof (as the case may be) of such financing statements, mortgages or similar
documents sha'i- be deemed to have been made at the time of and on the Petition Date. The
Agent may, in its discretion, file a certified copy of this Final Order in any filing or recording
office irrany county or'oflir jurisdiction in which the Debtors have an-interest in real or personal
property and, in such event, t'ie subject filing or recording officer is authorized and directed to
file or record such certified copy ci this Final Order. The liens, security interests and mortgages
granted Agent hereby shall be deemed vaiid and perfected notwithstanding the requirements of
non-bankruptcy law with respect to perfection,

12.  Pursuant to Sections 363(b)(1) and 334(c)(2) of the Bankruptcy Code, any
provisions in any of the Leasehold Interests or Permitied Mortgages that require the consent or
approval of one or more of the Landlords or mortgagees in ordci for the Debtors to pledge or
mortgage such Leasehold Interests or mortgage interests in accorciance with the Financing
Agreements are and shall be deemed to‘ be inconsistent with the provis.ons of the Bankruptcy
Code and are and shall have no force and effect with respect to the transac’;iir‘ns mranting the
Agent an interest in Leaschold Interests and in the Second Priority Real Estate ir‘accordance
with the terms of the Financing Agreements.

13.  The Debtors are hereby authorized and directed to perform all acts, and execute
and comply with the terms of such other documents, including, without limitation the Leasehold
Mortgages as the Agent may reasonably require as evidence of and for the prote.ction of the
Obligations and the Collateral or which may be otherwise deemed necessary by Agent to
effectuate the terms and conditions of this Interim Order and the Financing Agreements. The

Debtors are authorized to pay reasonable costs and expenses related to the foregoing.
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14.  The Debtors are authorized and directed to: (a) in accordance with the DDA
Notification, deposit or cause to be deposited into the Concentration Account established for the
benefit of the Agent and Lenders in accordance with the Financing Agreements, all collections
and all other proceeds of the Collateral, including any sums payable to Debtors under the Hilco
Agreement and any sums payable by credit card processors and any other payments received
from their account debtors and other parties, now or hereafter obligated to pay Debtors for
services providcd by Debtors or for inventory or other property of the Debtors' estates, including
without limitatior; a:iv amounts received on account of any sale or liquidation of any of the
Debtors inventory; and Agznt is authorized to apply such payments and proceeds received by
Agent (on behalf of Lenders)to th= Obligations as set forth in this Final Order, the Interim Order
and the Financing Agreements; (b) entzr into similar arrangements with such other banks as are
designated for such purposes pursuant i the Financing Agreements; (c) instruct, to the extent
required by the Financing Agreements, all account debtors and other parties now or hereafter
obligated to pay the Debtors for goods and services provided by Debtors to them or for inventory
or other property of Debtors' estates in which Agent has4 sacurity interest or lien to remit such
payments to the Concentration Account or, at Agent's election; divectly to Agent; and (d) enter
into such agreements as may be necessary to effectuate the foregoing,.. All financial institutions
at which the Debtors maintain depository accounts shall remit funds to'the Concentration
Account each business day in accordance with the DDA Notification deliversd b y Agent.

15, The Debtors are-authorized and directed, without further order of his Court, to
pay or reimburse Agent and Lenders for all present and future rea;sonable costs and expenses,
including attorneys' fees and legal expenses, paid or incurred by Agent or Lenders to effectuate
the financing transactions as provided in this Final Order, the Interim Order and the Financing
Agreements, all of which unpaid fees, commissions, costs and expenses shall be'and are included
as part of the Obligations, and shall be secured by the Collateral.

16.  The automatic stay provisions of Section 362 of the Bankruptcy Code are vacated

and modified to the extent necessary to permit Agent and Lenders to implement the terms and
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conditions of the Financing Agreements and the provisions of this Final Order and the Interim
Order.

17. The Debtors are authorized and directed to deliver to Agent and simultaneously to
counsel to the creditors' committee all of the documentation and other information which
Debtors are required to provide to Agent under the Financing Agreements, this Final Order and
the Interim Order, including, without limitation, such reports, forecasts and other documentation
required by Sesiion 6.2 of the Loan and Security Agreement.

18.  Foral. of the Obligations, and in addition to the foregoing and subject only to the
Carve-Out and Avoldaiics Actions, Agent is granted an allowed super-priority administrative
claim in accordance with Section 364(c)(1) of the Bankruptcy Code having priority in right of
payment over any and all other obl igations, liabilities and indebtedness of the Debtors, now in
existence or hereafter incurred by Debio:s and over any and all administrative expenses or
priority claims of the kinds specified in, or ordeicd pursuant to any provision of the Bankruptcy
Code, including Sections 105, 326, 328, 330, 331235, 503(b), 506(c), 507(a), 507(b), 546(c) or
726.

19.  Notwithstanding anything to the contrary contaided in this Final Order, Agent's
and Lenders' liens, security interests and super-priority administrative expense claim shall be
subject and subordinate only to (i) amounts payable pursuant to 28 U.S.C. § 1930(a)(6) and any
fees payable to the clerk of the Court (collectively, the "UST/Clerk Fees")?,a ad (ii) allowed,
unpaid fees anc_l,gxpensés incurred during the time these Debtors are in Chapter 11 %o anomejrs,-
accountants, and other professionals retained in the Bankruptcy Cases pursuant to Sections 327
and 1103 of the Bankruptcy Code ("Priotity Professional Expenses”), but the amount entitled to
priority under this 'sub‘clause (ii) shall not exceed $2.000,000 outstanding in the aggregate at any
time (the "Professional Expense Cap," and together with the UST/Clerk Fees, th'e “Carve Out”);

provided, however, that: (A) after Agent has provided fax or hand-delivered notice to the

Debtors of the occurrence of an Event of Default under the Financing Agreements or a default by

Debtors under the Interim Order or this Final Order, any payments actually made to such
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professionals after the occurrence and during such continuance of such Event of Default or
default hereunder pursuant to Sections 330 and 331 of the Bankruptcy Cede or otherwise, shall
reduce the Professional Expense Cap on a dollar-for-dollar basis; and (B) for the avoidance of
doubt, any payment actually made to such professionals prior to the notice described in clause
(A) above may be retained by such professionals and shall not reduce the Professional Expense
Cap. The Carve Out shall be free and clear of all liens, claims and encumbrances granted
hereunder and shall be subject only to the allowed claims of counsel to Debtors, counsel to any
committee of cresito.s appointed pursuant to Section 1102 and other court appointed
professionals ("Professiorasls") for such fees and expenses as may be awarded by this Court
under Sections 330 and 331 of the Code, provided, however, the Carve Out cannot be used for
the payment ot reimbursement of ¢ny ‘ees or disbursements of Debtors or any committee of
creditors incurred in connection with tiie assertion or joinder in any claim, counter-claim, action,
proceeding, application, motion, objection, defiice or other contested matter, the purpose of
which is to seek any order, judgment, determinatior. or similar relief: (A) invalidating, setting
aside, avoiding, subordinating, in whole or in part, the Coligations or Agent's and Lenders' liens
and security interests in any of the Collateral; or (B) preventing, hindering or delaying, whether
directly or indirectly, Agent's or Lenders' assertion or enforcemer. of its liens or realization upon
any Collateral. Except as provided for in this paragraph, no other claira or right of set-off,
including, without limitation any post-petition super-priority administrative ¢laiins granted by
order of the Bagkruptcy Court, shall be granted or allowed priority superior to or pari passu with
the priority of the claims of Agent granted by this Final Order and the Interim Order wiitle any of
the Obligations remain outstanding.

90.  The Debtors shall not sell, transfer, lease, encumber or otherwise dispose of any
portion of the Collateral without the prior written consent of Agent (and no suct; consent shall be
implied, from any other action, inaction or acquiescence by Agent), except for sales of the

Debtors' Inventory in the ordinary course of their businesses, or any storage or any distribution
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warehouse transfers or inter-store transfers of inventory, or as may be permitted by the Financing
Agreements or otherwise consented to by Agent.

21.  The Debtors' having waived and relinquishéd all rights under and pursuant to
Bankruptcy Code Section 506(c), no costs or expenses of administration which have or may be
incurred (by the Debtors or any other party) in the Debtors' Chapter 11 cases, or in any
conversion of the Chapter 11 cases, pursuant to Section 506(c) of the Bankruptcy Code, shall be
charged againsi Agent or the Lenders, their claims, or the Collateral, without the prtor written
consent of Agentani no such consent shall be implied from any other action, inaction or
acquiesCence by Agent a:¢! no obligations incurred or payments o other transfers made by or on
behalf of the Debtors, including, without limitation, funding of the payment of the Chase Claim,
shall be avoidable or recoverable from Agent and Lenders under Sections 542, 544, 547, 548,
549, 550, 553 or any other provision o1 ‘n¢ Bankruptcy Code; provided, however, that nothing

contained in this Final Order, the Interim Orde: oz in the Financing Agreements shall constitute a
release or waiver of any claims or causes of action tpat the Debtors or their estates have or may
have against the Pre-Petition Lenders or the liens and clwis relating to the Chase Agreements.

29 An event of default under this Final Order ("Eveni of Default") shall include an
Event of Defauit under any of the Financing Agreements, includiig without limitation, those
Events of Default set forth in Section 8 of the Loan Agreement. Unless si:ch Event of Default is
specifically waived in writing by Agent, which waiver shall not be impliea—f com any other
action, inaction.or acquiescence by Agent, upon or after the occurrence of an Event of Default
and at all times thereafter, in accordance with the terms of the Financing Agreements, Agent
shall have no obligation to lend or advance any additional funds to Debtors, or provide other
financial accommodations to Debtors, and after giving five (5) business days notice in writing,
served by overnight delivery service or fax upon Debtors, Debtors' counsel, cou;lsel to any
committee of creditors, a trustee if appointed and the United States Trustee: without need for
further order or action of the Bankruptcy Couft, (1) all of the Obligations shall become

immediately due and payable, and (2) so long as no proceeding raising a good faith bona fide

32302662 -15-
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Insert at end of paragraph 22

Once the Agent has provided Notice of an Event of Default and unless and
until such Notice has been withdrawn or stayed, solely as to Prudential Securities
Secured Fitencing Corporation, Commercial Pass through certificates, Series 1998
Trust and LaSalie Bank, N.A. (Collectively “Mortgagees”), (a) the Debtors shall
acknowledge that the pendency of such Notice is a material factor for the Court to
consider in favor of granting the Mortgagees relief from the automatic ste;y as to any
mortgages in which the Mortgagees hold a lien senior to the Agent’s, provided,
however, that the Debtors’ acknowledgrient in this subparagraph (a), or at the hearing
on this Order, is not and shall not be binding uron the Committee; and (b) the Agent
may not exercise any remedies as to such Mortgagees’ teal property collateral until
25 days aﬁer such Notice of an Event of Default has been provided to the Mortgagees
at the addresses to be provided by the Mortgagees to counsel forAgent; provided,
however, that nothing in this sentence shall impair Agent’s rights s remedies
respecting nonreal estate collateral. Nothing contained herein shall operate as a

finding of fact or conclusion of law as to the priority nature, extent or validity of

LaSalle’s or Prudential’s liens.
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dispute as to whether an Event of Default has occurred which is filed within such five day
period, is pending as to whether or not an Event of Default has occurred, Agent (on behalf of
Lenders) shall be relieved from the automatic stay provided for pursuant to Section 362 of the
Bankruptcy Code and any other restrictions on the enforcement of its Liens and security interests
or any other rights under the Financing Agreements granted to or for the benefit of Agent and
Lenders or pursuant to this Final Order or the Interim Order and Agent, in its discretion, may
take any and al’ actions or remedies which Agent may deem appropriate to proceed against and
realize upon the Coliateral and any other property of the Debtors' estates upon which it has been
or may hereafter begrantzd Liens and security interests to obtain repayment of the Obligations;
in any proceeding regarding vaizther or not an Event of Default has occurred, the burden of
proof shall be on the Agent (on beliali'of the Lenders). Notwithstanding the terms of Section
8.2, 8.6, 8.10 or 8.21 of the Loan Agrecricnt. the Agent (on behalf of the Lenders) shall not be
entitled to the relief referred to in clause (2) of the proceeding sentence unless the Event of
Default of any such Section is material. Once th¢ Algent has provided notice of an Event of
Default, a party seeking to challenge such notice shall fils such challenge with the Court as soon
as practicable, but in no event later then five (5) business days atter such notice. After such
challenge has been filed a hearing thereon shall be scheduled to orcvr within (2) business days.
23.  Until all of the Obligations shall have been indefeasibly paid and satisfied in full
and without further order of the Court: (a) no other party shall foreclose 0;‘:0’1161 wise seek to
enforce any lien or other right such other party may have in and to any property oi fae Debtors'
estates upon which Agent holds or asserts a lien or security interest, provided, however, that any
other party may bring any motion or pleading before the Court to seek any such relief; (b) upon
and after the occurrence of an Event of Default, Agent, in its discretion, in connection with a
liquidation of any of the Collateral may use any real property, equipment, leases', trademarks,
trade names, copyrights, licenses, patents or any other assets of Debtors which are owned by or
subject to a lien of any third party and which are used by Debtors in their businesses; and

(¢) Agent, in its discretion, shall be authorized to enter, occupy and use any premises subject to

3230266.2 -16 -
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any Leasehold Interest or Permitted Mortgage ("Leasehold"), and the furniture, fixtures and
equipment located therein, for the purpose of conducting inventory liquidation sales, provided,
that, (i) Agent shall pay rent at the rate provided in any applicable lease which may include
charges for taxes, insurance, common area charges and utilities, but shall not include the amount
of any unpaid rent or other charges due the Landlord as of the date thereof of the monthly rent
and other charges including real estate taxes, insurance, common area charges and utilities, in an
amount to be cxlculated on a pro-rated, per diem basis for each day that Agent actually occupies
and uses any Leaséhnld and (i) on or before thirty (30) days after the Closing Date (as defined in
the Finanhcing Agreéments), the Debtors shall use their best efforts to obtain from landlords or
mortgagees executed copies o1 access agreements in form and scope acceptable to Agent and
relating to locations identified by /Ageat. Agentis hereby authorized to have the same access
that the Debtors have and enjoy with respect to the Leaseholds.

24.  Upon the payment in full of all Sbligations and termination of the rights and
obligations arising under the Financing Agreements, this Final Order and the Interim Order,
Agent and Lenders on the one hand and Debtors on the sther shall each be released from any and
all obligations, liabilities, actions, duties, responsibilities and pauses of action with respect to one
another pursuant to the terms of this Final Order, the Interim Ordcs ¢nd/or the Financing
Agreements.

25.  All advances and other financial accommodations under th;.l“maa 1cing
Agreements after the Petition Date are'made in reliance on this Final Order and tlie interim Order
and there shall not at any time be entered in Debtors' Chapter 11 cases any order which
(a) authorizes the use of cash collateral of Debtors in which Agent and Lenders have an interest,
or the sale, lease, or other disposition of property of Debtors' estates in which the Agent and
Lenders have a lien or security interest or (b) under Section 364 of the Bankrupt;:y Code
authorizing the obtaining of credit or the incurring of indebtedness secured by any lien equal or
senior to any lien of Agent and Lenders, or (¢) which has administrative claim status which is

equal to or senior to that granted to Agent and Lenders herein; unless, Agent, prior to entry of

12302662 -17-
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such an order, shall have given its express prior written consent (and no such consent shall be
implied, from any other action, inaction or acquiescence by Agent), or unless the Obligations,
without limitation, shall first be indefeasibly paid in full, including all debts and obligations of
Debtors to Agent and Lenders which arise or result from the obligations, loans, security interests
and liens acknowledged and authorized herein; provided, however, that nothing contained in this
paragraph 25 shall alter or effect the priority of the Priority Professional Expenses or the ability
of the holder o{a Permitted Lien to seek relief from the stay and to exercise remedies if such
relief is granted.

26.  The Securitv interests and Liens granted to or for the benefit of Agent and Lenders
hereunder and the rights of Agent and Lenders pursuant to this Final Order and the Interim Order
shall not be altered, modified, extcnded, impaired or affected by any plan of reorganization of the
Debtors and shall continue after confirmation and consummation of any plan until Agent and

Lenders are indefeasibly paid in full. _

27.  Inmaking decisions to make advances to the Debtors under the Financing
Agreements or to collect any of the Obligations of Debtors, Agent and Lenders shall not be
deemed to be in control of the operations of Debtors or to be rcting as a "responsible person" or
"owner" or "operator” with respect to the operation or managemei »f the Debtors including,
without limitation, with respect to the Collateral and the real property subjact to the Agent's liens
or Leasehold Interests (as such terms, or any similar terms, are used in th;L'nite d States
Comprehensivg, Environmental Response, Compensation and Liability Act, as amended or any
similar or other federal or state statute).

28.  The provisions of this Final Order and the Interim Order shall inure to the benefit
of the Debtors, the Agent and the Lenders and shall be binding upon, among other parties, the
Debtors, Agent, the Lenders, the Pre-Petition Lenders, Bankers Trust Company, Hilco and their
respective successors and assigns including any Chapter 11 Trustee, Chapter 7 Trustee, any
committee, or other fiduciary hereafter appointed as a legal representative of the Debtors or with

respect to property of the estates of Debtors and shall also be binding upon all creditors of
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Debtors and other parties in interest, including, without limitation, all Landlords and holders of
Permitted Mortgages.

29.  Ifany or all of the provisions of this Final Order or the Interim Order are hereafter
modified, vacated or stayed, such modification, vacation or stay shall not affect (a) the validity of
any obligation, indebtedness or liability incurred by Debtors to Agent and Lenders prior to the
effective date of such modification, vacation or stay, and any security interests, liens or priorities
granted to or rights conferred upon the Agent and Lenders hereunder or (b) the validity or
enforceability of 4ny security interest, Lien, or priority authorized or created hereunder or
pursuari to the Findncing Agreements. Notwithstanding any such modification, vacation or stay,
any indebtedness, obligations o7 liabilities incurred by Debtors to Agent and Lenders prior to the
effective date of such modificatior , vacation or stay shall be governed in all respects by the
original provisions of this Final Order aiid th= Interim Order, and Agent and Lenders shall be
entitled to all the rights, remedies, privileges a1d benefits granted herein and pursuant to the
Financing Agreements with respect to all such indebtedness, obligations or liabilities. For
purposes of Section 364(¢) of the Bankruptcy Code, "approl” shall include any proceeding for
reconsideration, rehearing or reevaluation of this Final Order ur the Interim Order by this court
.or any other tribunal. The obligations and indebtedness of Debtors to Agent and Lenders under
this Final Order and the Interim Order and the Financing Agreements cha!} not be discharged by
the entry of an order confirming any plan of reorganization in Debtors' bank upt:y cases or under
the Bankruptcy.Code, unless and until the Obligations are paid in full prior to or ¢orcurrently
with the "effective date" of any such plan.

30.  The Debtors irrevocably waive any right to seek any modifications or extensions
of this Final Order without the prior written consent of Ageﬁt, and no such consent shall be
implied by any other action, inaction or acquiescence by Agent.

31.  To the extent the terms and conditions of the Financing Agreements are in
conflict with the terms and conditions of this Final Order, the terms and conditions of this Final

Order shall control.
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32 The terms of the Financing Agreements and the terms of this Final Order have
been negotiated in good faith and at arm's length between Debtors, Agent and the Lenders, and
any loans, advances or other financial and credit accommodations which are made or caused to
be made to Debtors by Agent or the Lenders pursuant to the Financing Agreements are deemed
to have been extended in good faith, as the term “good faith" is used in Section 364(e) of the
Bankruptcy Code, and shall be entitled to the full protection of Section 364(e) of the Bankruptcy
Code.

33.  The Debtors having utilized the proceeds of the initial borrowing under the
Financifig Agreemehts te provisionally pay-off (or cash-collateralize) the Debtors' obligations to
the Pre-Petition Lenders (the Pay-Off"):

a. Any lien or sectrity interest of the Pre-Petition Lenders on any asset of the
Debtors is terminated and extinguished «nil of no force or effect whatsoever;

b. To the extent it has not #iready done so, Chase as Collateral Agent (as
defined in the Chase Agreements) shall, at the request and expense of the Debtors, deliver to
Agent the stock certificates and promissory notes issued o1 pledged under the Chase Agreements,
execute and deliver any Uniform Commercial Code terminatica statements, lien, releases,
mortgage releases, re-assignments of trademarks, discharges of seCurity interests, and other
similar discharge or release documents (and if applicable, in recordabl: form) as are reasonably
necessary to release, as of record, the security interests, financing statemcEts, ani all other
~ notices of security interests and liens previously field by Chase, as the Collateral’Azent, with

respect to the obligations under the Chase Agreements.

c. To the extent it has not already done so, Chase, as Administrative Agent
(as defined in the Chase Agreements), shall use its commercially reasonable efforts to return to
the Debtors the originals of any and all promissory notes and stock certificates, i'f any, previously
delivered to Chase, as Administrative Agent, in connection with the Chase Agreements, duly
marked "paid in full” or "cancelled" (or with written authorizations to so mark such documents

after the Pay-Off actually occurs) as may be appropriate.
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. 34, Nothing contained herein shall be deemed to terminate or otherwise impair
(i) those expense reimbursement, indemnification or other provisions of the Chase Agreements
which by their terms survive the repayment of the obligations due thereunder, and the obligations
of the Debtors with respect to any such provision shall constitute a super-priority administrative
claim, subject only to the super-priority claims granted to Agent and Lenders and to the
Carve-Out, ot (ii) any other claim or cause of action of Chase or the Pre-Petition Lenders against
the Debtors.

35.  Thé pavment to the Pre-Petition Lenders, as provided in paragraph 33, shall be

- without-prejudice to'the right of Debtors or any Official Creditors' Committee appointed in these

- 40301298

proceedings (the "Creditors' Committee”) or any other appropriate party with standing to seek to
(i) disallow or challenge the amout of the Pre-Petition Lenders' claims, (ii) avoid any security or
collateral interest in the assets of the De'stors claimed by the Pre-Petition Lenders, (iii) otherwise
challenge the validity, priority or extent of the Tic-Petition Lenders' liens and/or claims,

(iv) disgorge all of any part of any payment or trénsfer made by the Debtors to the Pre-Petition
Lenders, or (v) obtain any other relief, legal or equitable, sgainst the Pre-Petition Lenders or
otherwise recover from the Pre-Petition Lenders on account of dieir relationship with the Debtors
prior to the commencement of these proceedings; provided, however, any such rights shall be as
against Pre-Petition Lenders only and not against Agent or the Lenders and the Obligations under
the Financing Agreements shall not be subject to any such disallowaﬁoe, aycidance,
disgorgement of other relief on account of Debtors' payment of the Pre-Petition Lexders' claims;
provided, further, however, that in the event that any or all payments to the Pre-Petition Lenders
are disgorged, such disgorgement shall be without prejudice to any rights, claim and obligations
of tl:c Pre-Petition Lenders and any other party in interest under that certain Indenture dated as of
February 26, 1998 among the Debtors and Bankers Trust Company, as Trustee, ;ncluding,
without limitation, the consequences of any subordination provisions. Any such proceeding shall

set forth with reasonable particularity the basis and the reason why the Pre-Petition Lenders'
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claim should not have been paid in full in accordance with this Final Order and the Interim
Order.

36.  Notwithstanding any provision of the Agency Agreement, dated as of
December 1, 2000 (the "Agency Agreement"), between Hilco, as Agent, and Frank's, as
Merchant: (a) Hilco shall not be free to pursue foreclosure and other remedies with respect to the
Merchandise and the Proceeds (each as defined in the Agency Agreement) absent relief from the
automatic stav'under Section 362 of the Bankruptcy Code; and (b) the Debtors, as debtors in
possession, shall ge¢ntitled (under Sections 105 and 362 of the Bankruptcy Code or otherwise)
to object to any request for such relief or to seek to stay, enjoin or otherwise delay or impede

Hilco's remedies against the Merchandise and the Proceeds, including, without limitation, Hilco's

10301295

right to foreclose.

37.  FNC is authorized to exccuie-and deliver the Parent Financing Documents and
thereby guarantee all of the Frank's Obligatiors under the Financing Agreements. FNC's
guarantee shall be secured by a lien on and securty iterest in all of FNC's assets and properties
(including, without limitation, the capital stock of Frank = owned by FNC) in favor of the Agent
on behalf of the Lenders.

38.  Each of the Debtors is authorized to perform all acts, to make, execute and deliver

* all instruments and documents, to retain all professionals, and to pay fees-expenses and all other
amounts including, without limitation, payment of all title insurance premﬁx ns, :itle search costs
and filing and rgcording fees required in connection with the Financing Agreemerts and the sale
of real estate assets, and disbursements incurred prior to the Petition Date which may be required
or necessary for their performance under the Financing Agreements, FNC Financing Documents
and the related documents. Notwithstanding anything to the contrary contained in this Final
Order or the Interim Order, legal descriptions may be attached to this Final Orde'r or the Interim
Order in the event the Debtors or Agent or Lenders desire to record this Final Order or the
Interim Order in connection with any transactions contemplated by the Financing Agreements.

Any such recordation shall be exempt from any filing and recording fees, mortgage recording
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taxes, documentary stamp taxes, intangible taxes and similar taxes imposed upon such financing
or recordation under any federal, state or local law.

39,  Paragraph 17 of the Bridge Stipulation and Order (I) Authorizing and Restricting
Use of Cash Collateral Pursuant to 11 U.S.C. § 363 and Bankruptcy Rule 4001(b); and (II)

Granting Adequate Protection Pursuant to 11 U.S.C. §§ 361 and 363 is hereby incorporated by

i
‘‘‘‘‘‘‘‘‘

reference herein in its entirety. fap
N
40. Copies of any notice, report or other information given or required to be given by S
the Debtors to Agari ar Agent to the Debtors-pursuant to the Financing Agreements, this Final g
Order, the Interim Orderor any related document shall also be given stmultaneously to counsel Al
for the Committee. -
’ CS UNITED STATES BANKRUPTCY JUDGE
cc:  Paul M. Nussbaum, Esq. '
Martin T. Fletcher, Esq.
Whiteford, Taylor & Preston, L.L.P.
7 Saint Paul Street, Suite 1400
Baltimore, MD 21202-1626
Alan Lipkin, Esq.
Carollynn H.G. Pedreira, Esq.
Steven Wilamowsky, Esq. ~
Willkie Farr & Gallagher
_ 787 Seventh Avenue
New York, NY 10019-6099
Karen Moore, Esq.
Mark Neal, Esq.
Office of the United States Trustee
300 West Pratt Street, Suite 350 . SRR
Baltimore, MD 21201 N pidetyy Geitify that the,
| firegoing is 8 Tmmfgg;;@
el . w on J/
Nancy V. Alquist §$‘:§£w “"E/ <%
Ballard Spahr Andrews & Ingersoll, LLP S~ ‘-?7’ s Zafi’: =
300 East Lombard Street = el = =
Baltimore, MD 21202-3268 Z Z:}, =7 4 = s
@E,?Uw_rm S
2 for s Disgrict of Manlend &
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Peter M. Palladino
Douglas R. Gooding
John F. Ventola

Choate, Hall & Stewart
Exchange Place

53 State Street

Boston, MA 02109-2891

» P

-

Joel 1. Sher, Esquire eV
Shariro Sher & Guinot e
36 S. Chiarles St., Suite 2000 =2
Baltimcre, MD 21201 o)
=
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EXHIBIT A

(AMENDED AND RESTATED DEBTOR IN POSSESSICON
LOAN AND SECURITY AGREEMENT)

INTENTIONALLY UMLTTED FROM THIS RECORDING COPY OF THIS. DOCUMENT
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EXHIBIT B
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SCHEDULE A-1
CORE PROPERTIES'

‘Store | Location

5 DEARBORN HTS., MI

76 | COLUMBUS, O

. - _ - [2177 | cCOLUMBUS, OH

38 [T, WAYNE, IN

29 FL. WAYNE, IN - -

30 UTICA, M

10301298

43 BLOOMINGTON, MN

58 COLUN_[BUS, OH.

- - -
-

§1 | GRANDVILLE, MI

9 [ CANTON, TWYP., ML

85 | PORTAGE,MI

56 |FLORENCEKY RS
§7 | EVERGREEN PARK, IL

.[88 | WAUKEGAN, IL

50 | MERRILLVILLE, IN

92/401 | CLINTON TWP, MI

93 LANSING, MI

* Strect Addresses are shown on Schedule E-1
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94 | TOLEDO, OH

58 | ST CHARLES, IL

(102 | PHILADELPHIA, PA

103 | COON RAPIDS, MN

104 | OWINGS MILLS, MD

105 | EXTON, PA

I197 | NAPERVILLE, IL

_jug ICLEARWATER,FL |

112 | GLAINE,MN |

113 | NEW PORT RICHEY, FL

117 | TAMPA, it

118 | FLINT, MI

{15 |LARGO, FL C

134 BALDWIN, MO /

141 | BEDFORD PARK, IL

5T | WARREN,MI S
15 |MICHIGANCITY,IN TR

[ ~NORTEWOOD, OH S

{7 | NORTON SHORES, M

188 | ST. PAUL, MN

[159 [ SPRINGFIELD, OH

202 | CINCINNATI, OH

713 | BRADENTON, FL

214 | FRANKLIN, OH
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315 | COLUMBUS, IN

240 | HUBER BEIGHTS, OF
759 | MISHAWAKA, IN
766 | CINCINNATT, OH

267 | SOUTHBEND, IN

[286 | SEAGIRT,NJ
]
757 | ROUND LAKE BEACH, IL

o - — -~

s T LONG BRANCH, NJ

622 | LAOLFORD,CT

624 | KENVIL,NJ

10301298

535 |BAZLET,NY
638 | HOWELL,NJ
645 | TAUTON,MA

648 BROCKTON, MA
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EXHIBIT C

(Schedule A-2 Second Priority REai Estate)

INTENTIONALLY OMITTED FROM THIS RECORDING COPY OF THIS DOCUMENT
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5—%029, /4 ‘
/574 ! Descr/ PO/

PARCEL I1:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 28, TOWNSHIP 38 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYING SOUTHEAST OF THE CENTER OF STATE ROCAD, WEST
OF THE WEST LINE OF THE EAST 57 FEET OF THE AFORESAID NORTHEAST 1/4 OF SECTION 28
AND SOUTH OF A LINE DRAWN AT RIGHT ANGLES THROUGH A POINT ON THE WEST LINE OF
SAID EAST 57 FEET WHICH IS 300 FEET NORTH OF THE SOUTH LINE OF THE NORTHEAST 1/4
OF SAID SEZTION 28 (EXCEPT THE WESTERLY S0 FEET OF THE TRACT DESCRIBED BEING A
PART OF 4STATVE ROAD AND ALSO EXCEPTING THEREFROM THE EASTERLY 475 FEET AS MEASURED
ALONG THE MORTH AND SOUTH LINES THEREQOF) IN COCK COUNTY, ILLINCIS

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY TRUSTEE'S DEED FROM LA SALLE
NATIONAL BANK, A A MATIONAL BANKING ASSOCIATION AS TRUSTEE UNDER TRUST AGREEMENT
DATED AUGUST 1, 1972 AND KMNOWN AS TRUST NUMBER 44261 TC PLYWOCD MINNESOTA
MIDWESTEEN, INC. DATED NGOVEMERR 14, 1979 AND RECORDED DECEMBER &, 1979 AS
DOCUMENT 25270445 AND AS AMENDED 5Y DOCUMENT 88368844 AND RE-RECORDED AS DOCUMENT
88455718 AND AMENDED BY DOCUVENT 95120506 FOR ALL LAWFUL PURPOSES OF INGRESS AND
EGRESS OVER AND UPON THE FOLLOWALNG DESCRIBED LAND, TG WIT:

THE NORTH 50 FEET AS MEASURED AT RIGHY! ANGLES CF THE EASTERLY 47% FEET, AS-
MEAZSURED ALONG THE NORTH AND SOUTY LINES. THEREGF, OF THE FOLLOWING DE3CRIBED
TRACT OF LAND: TEAT PART OF THE NORTHEASY #1/4 CF SECTICN 28, TOWNSHIP 38 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDLZM, LYING SOUTHEAST OF THE CENTER OF
STATE ROAD, WEST OF THE WEST LINE OF THE EASY 37 FEET OF THE AFCRESAID NORTHEAST
1/4 OF SECTION 28 AND SOUTH OF A LINE DRAWN AT/ RIGHT ANGLES THRCUGH A POINT ON
THE WEST LINE OF SAID EAST 57 FEET WHICH IS 300 FLED NORTE OF THE SOUTH LINE OF
THE NORTHEAST 1/4 OF SAID SECTION 28 (EXCEPT THE WUESTERLY S0 FEET OF THZ TRACT
DESCRIERED, BEING A PART CF STATE RCAD} IN COOK COUNTr, ILLINOIS

)0-28 g7 -0lY

WHEN RECORDED RETURN TO:
Fidelity National Title
Insurance Company

‘ 100 West Big Beaver Road
Suite 140
% - Troy Ml 48084 J

10301298




