ol UNOFEICI

03-17583
‘ 03 - [766 > Look County Recorder 90.50
NAL
O o6t M ORIG
A- 0021257704 A
IN THE UNITED STATES BANKRUPTCY COURT X
FOR THE DISTRICT OF DELAWARYE, >
Inre ) Chapter 11 TN
) xE
FANNIE MAY HOLDINGS, INC. and ) u 8 J
ARCHIBALD CANDY CORPORATION ) Case No. 02- 11719 (RB) o> KQ «
) : g Q2 2
) jointly Administered 57 s é g
Debtors. ) S0 c¢ 3
.OF o z 2
gy<za
GRDER CONFIRMING DEBTORS® SECOND EE B2
AMEMDED JOINT PLAN OF REORGANIZATION & 2 Sj
o< S
[2a]

<
)

Fannic May Holdiags, Inc. ("Fannic May") and Archibald Camdy Corporalton

("Archibald", together with TFannic Mey, the "Debtors™), as deblors and deblars in posscssion,

filed the Deblors’ First Amended Joint Plan o1 Renrganization (the “First Amended Plan™) and

their First Amended Disclosure Statement Pursuant i Seotion 1125 of the Bankruptey Code with

Respect lo the Deblors’ First Amended Joint Plaaof Reorganization (the “Disclosure

Statement™) on August 7, 2002. The Court held a hearing or’ Auyust 7, 2002, lo consider the

adequacy of the Disclosure Statement and by an order dated Augast 8, 2002 (the “Voting

Procedures Order™), approved the Disclosure Starcment and approved the serm of notice and

ballots, established the confjrmalion hearing date, voting procedures, and notiec procedurcs

relating thereto, and established the deadline for filing objections to confirmation. (The First

Amended Plan, Disclosure Statement, Voling Procedures Order, a Ballot and rclated matoi1ais

(the “Solicitation Package™) were transnitted to all known holders of Claims entitled (o vote on

the First Amended Plan; notice of (he First Amended Plan and Voting Procedures Order were

transmitted to cach holder of a Claim not entitled to votc on the First Amended Plan, and the

solicitation of acceptances from holders of Claims was made within the time and manner

required by the Voting Procedurcs Order; and thosc certain Affidavits of Scrvice were filed with
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respect to the mailing of the Golicitation Package and related Notices. The Court set Septcmber
16, 2002, as the deadline for submitting batlots and objcctions to the First Amended Plan as sct
forth in the Voting Procedures Order. Objections to the First Amended Plan were filed by (i)
the United States Trustee, (i} the Commiltee, (iii) Urban Retail Properties, Co. and The
Prudential Ingdrance Company of America (iv) General Growth Menagemeni, Tnc. and The
Rouse Company Affiliates and (v) Pyramid Mall of Glens Falls, L.L.C. and Chicago Ridge 035
Partner, LP.. On Sepleimoer 24, 2002, the Deblors fled (he Debtors' Second Amcnded Joint
Plan of Reorganization (the "F1e") dated Scptember 23, 2002. Accordingly, the Debtors sough
confirmation of the Plan as amender. The Court has reviewed, among ather things, the Plan, the

Disclosure Statement, the Mcmorandust oi Law in Support of Confirmation of Debtors' First

Amended Joint Plan of Reorganization and in Rzsponse to Objections, the Affidavit of Yvelte
Hassman of Robert .. Berger & Assocates, LLC Cerlifying the Ballols Accepting or Rejecting
the Dcbtors’ First Amended Joint plan of Reorganizeien (the "Berger Affidavit"), the
Declaration of Richard I. Anglin in Support of the Dcbtors’ /Fiist Amended Joint Plan of

Reorganization (the "Anglin Declaration”), the Corrected Declaraticn 51 Ted A. Shepherd in

Support of (he Debtors’ First Amended Joint Plan of Reorganization< {the "Shepherd
Declaration"), and the Declaration of Steven Wagner of Deloitie & Touche, LLE-m Support of
the Debtors' First Amended Joint Plan of Reorganization (the "Wagner Declaration”), snricihe
evidence adduced at the Confirmation Hearing conducted on Scptember 24, 2002. All impatier.
classcs of voting creditors accepted the plan. All terms not otherwise defined herein shall have

the meaning as set forth in the Plan and Disclosure Statemenl.

FINDINGS OF FACT AND CONCLUSIONS OF LAW
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A.  Jurisdiction and Venue. This Court has jurisdiction over the Debtors and

the subject matler af the Confirmation Hearing pursuant to 28 U.S.C. §§ 157(b)(2)}A), (B), (L)
and (O) and 1334(z). The Conlirmation Hearing is & core proceeding pursuant to 28 U.5.C.
§ 157(b)(2)(A), (B), (L) and (O). Venue of these Chapler 11 Cascs in this district is proper
pursuant o 28 U.S.C. §§ 1408 and 1409.

B. Adequacy of Notice and Solicitation. In accordance with the Voting
Procedures Order ana 'he Debtors’ voting and notice procedures, such actions constitute due,
sufficient and adcquate notic*-0 all known holders of Claims and Interests of the Plan, the
Confirmation Hearing and the deadimes for submitting votes on, and filing objections to the
confirmation of, the Plan.

C.  Judicial Notice. This Covri takes judicial notice of the docket of the
Chapler 11 Cases maintained by the Clerk of the Court-ur its duly appointed agent, including,
without limitation, ali pleadings and other documents filed, 2% orders entered, and all evidence
and arguments made, proffercd or adduced at, the hearings held vefors (he Court during the
pendency of the Chapter 11 Cases, including, without limitation, the hésdag to consider the
adequacy of the Disclosure Statement.

D.  Procedures for Voling. As cvidenced by the Berger Affidavil) (he

procedures by which ballots for voting on the Plan were received and tabulated were {a%i.
properly conducted and in zccordance with the Bankrupicy Codc, the Bankruptcy Rules, the
local rules of this Court and the Voting Proccdurcs Order.

E. Satisfaction of Seclions 1122 and 1123, Scctions 1122 and 1123 of the

Barnkruptey Code arc satisficd under the Plan, as more specifically described below:
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(1} Proper_Classification of Claims and Inleresls. Sections 1122(a)

and 1123(a)(1) of the Bankrupicy Code are satisfied because the Plan properly designales
scparate Classes of Claims and Interests, each of which contains only Claims or Interests that are
substanhially similar (o the other Claims or Interests within that Clags.

(2)  Specification of Unimpaired Classes. Section 1123(a)(2) of the
Bankruptey Code s satisficd because the Plan properly designates Classcs of Claims and
Tnlerests as impairca {'asscs 3-9) or unimpaired (Classes 1 and 2).

(3) ¢ Snecification ol Treatment of bupaired Classes.  Section

1123(a)(3) of the Bankruptcy Codé is satisfied because the Plan specifies the lreatment of each

Class of Claims and Interests that is inapaired under the Plan, to the extent that the Claims or

Interests within such Class are Allowed Claims ¢ Allowed Interests, respectively.

(4)  Egual Trealment Within Classes.  Scction 1123(a)(4) of the

Bankruptey Code is satisfied because the Plan provides 14 same treatment for each Allowed
Claim or Aliowed Interest within a particular Class or the holder 524 particular Allowed Claim
or Allowed Interest has agreed to a less favorable treatment of such Clujin g Tnierest.

(5)  Implementation of Plan. Section 1123(a)}(5) of iie Bankruptcy
Code is satisfied because the Plan provides adequate means for its implementation. These tocans
include, inter alia, appropriate exit financing, cancellation of (i) the Old Common Stock, the O'd
Junior Preferred Stock and the Old Senior Preforred Stock, (ii) the obligations pursuant to the
DIP Credit Agreement, (iki) the Indenture, and (iv) any and all guaraniees executed under the
DIP Credit Agreement and/or the Indenture, and issuance of the New Common Stock, and the
New Subordinated Notes, the evidence of the New Subordinated Notes Indenlure, the continued

business of Reorganized Archibald, the continucd corporate existence of Reorganized Archibald,
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the vesting of property of {he Estates in Reorganized Archibald, the procedures for sclcetion of
the directors of Reorganized Archibald and the assumption or rejection of prepetition contracts.
These means for ihe implementation of the Plan are "adequate” within the meaning of section

1123(a)(3) of the Bunkruptey Code.

(6)  Charter Provisions. Section 1123(a)(6) of the Bankruptcy Code is

satisfied, because in zonnection with the corporale (ransactions contemplated and described in
Articles 5 and 6 of the/2lan, the Debtors have agreed to take such actions as lo comply in all

respects with section 1123(aj{0) of the Bankrupley Code.

(7)  Selecoon of Officers and Directors. Section 1123(u)(7) of the

Bankruptcy Code is safisfied, because lhe Pizn conlaing only provisions that arc consistent with
the intcrests of holders of Claims and Interests a4 with public policy with respect to the mannicr
of selection of Reorganized Archibald's' olficers and directors, and any successors to such

olTicers.

(8)  Assumption or Rejection of Dx:culory Contracts.  Scction

1123(b)(2) of the Bankruptey Code is applicable and has been satisfier. The Deblors’ Plan
provides for the assumption of various execulory contracls and unexpired leases and the rejection
of others. In compliance with scction 365, cach non-debtor party to a contract o lezo= being
assumed received notice of Debtors’ intent to assume such contract or lease. On Septerines €,
2002, the Debtors filed a schedule of executory contracts and unexpired leases 1o be assumed on
the Confirmation Datc (as medificd as filed on Scpicmber 23, 2002 the " Assumption Schedule”)
and 2 schedule of executory contracts and unexpired leascs to be rejected on the Effective Date
(as modified as filed on September 23, 2002 the "Rejection Schedule"). Al executory contracts

and uncxpircd lcases of Archibald that have not cxpired by their own tenns prior to the

.5.




UNOEFICIAL LOBY
00921257704

Confirmation Dale, have not been rejected prior to the Confirmation Date and are nol on the
Rejection Schedule (or added thereto pursuant to section 8 2.3 of the Plan) filed by the Debtors
on Scptember 06, 2002 {as modified as filed September 23, 2002} shall be assumed by
Reorganized Archibald on the E fective Date. All cxecutory contracts and unexpired leases of
ﬁoldings that iavc not cxpired by their own terms prior to the Confirmation Date, have not heen
assumed prior Lo Uie Confirmation Date and arc not on the Assumption Schedule of the Plan filed
hy the Debtors on September 6, 2002 (as modified as filed September 23, 2002) shall be deemed
rejected by the Deblors on e Confirmation Date.  In addition, Rcorganized Archibald's
assumption of the nonrcsidential scal property leases listed on Exhibit ! to the Plan (the
namended Leascs") is subject to cxcceiion by Archibald and the applicable landlords of
documentation satisfactory to Archibald evidenig the amendment of such leases as agreed lo
by the parlies described on Bxhibit T.  Should any-landlord fail to cxceute appropriate
documentation of the amendment set forth on Exhibit Y Archibald may, on or before the
Elfective Date, (i) seek to compel the landlord by motion befsro the Court to cxecute such
amendment or {ii) amend the Rejection Schedule (o add such Amewisd Lease. [n addition,
assumption of the lcase betwecn M.B.E.C.K.-Bartlett L.L.C. and Archilold, for "Sarabs
Halhmark" store in the Stearns Crossing Retail Center in Bartlett, lllinois (the "Halimark ! gase")
shall only be effective in the event that the Court determines both that Archibald has anantorest
in the Hallmark Leuse und approves the assignment of the Hallmark Lease 1o LorEnn 11 Ltd. ire
the event the Court determines that Archibald has no interest in the Hallmark Leasc, the
Hallmark Lease shall not be decmed an Assumed Contract. In the event the Court determines

Archibald has an interest in the Hallmark Lease bul does not approve the assignmen to Lor Enn
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II L1d., the Hallmark Lease shall nol be deemed an Asgsumed Contract and shall be Jeemed

rejected.

(9)  Scttlement of Claims. Section 1123(b)(3) of the Bankruptey Codc

statcs that a Plan may provide for the settlement or adjustment of any claim or interest belonging
lo the deblor 4i-to the estate. Any and all scttlements provided for in the Plan have been
approved m conjuriction with Confirmation.

(10 _ Bankruptcy Rule 3016(z). Bankruplcy Rule 3016(a) is satisficd
because the Plan is dated and i2zitifies the entilies submitling ).

F. Dehtors’ Camgliance with the Applicable Provisions of the Bankruptcy

!
=]
e
e

|

(1) Plan_Complies vitii Title 1.  Section 1126(a)(1) of the
Banktuploy Code is satisfied because the Plan complizs with ali applicablc provisions of title 11.
Section 1129(2)(2) of the Bankruplcy Code is satisfied Torausc the Dcbtors, as debtors in
possession, have complied with all applicable provisions of the-Bankrupicy Code, including
sections 1125 and 1126 and Bankruptey Rules 3017 and 3018.

(2)  Plan_Proposed  in Good  Faith. Section 1125{a(3) of lhe

Bankruptey Code is satisficd because the Plan was proposed in good faith and net by #ny means
forbidden by Jaw. Tn delermining [hat the Plan has been proposed in good faith, the Court’nns
examined the tolality of the circumstances sumounding the filing of the Chapter 11 Cascs and the
formulation of the Plan. The Plan was proposed wilh ihe Jegilimate and honest purposcs of
reorganizing the Debtors and cxpeditiously distributing cash and securities in Reorganized

Archibald to the Deblors’ creditors. Further, the Plan is (he product of manths of extensive,

arms’ length negotiations among the Debtors, the Senior Secured Notcholders and the
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Committee as well as numerous other creditors und iheir respective counsel and linancial
advisors.

(3)  Payment for Scrvices or Costs and Expenses.  Section | 129(a)(4)
ol the Bankruptcy Code is satisBed because, to the extent required by that section, any payment
made or to be-made by the Deblors for services or for costs and expenses i, or in conncction
with, the Chaptar 1! Cases, or in connection with the Plan and incident to the Chapler 11 Cascs,
has heen approved by, o is subject to the approval of, the Bankruptcy Court as reasonable.

(4) © Dnreclors, Officers_and lnsiders.  Section 1129(a)(5) of the

Bankruptcy Code is satisfied becauss the Debtors have disclosed the identilies and affiliations of
all Persons proposed to serve as a cirevior or officer of Rcorganized Archibald; and (he
appointment of such Persons to, or the continwarz2 of such Persons in, such offices is consisient

with the interests of the holders of Claims and Interests and with public policy; and the Debtors

have discloscd the identity of any insider who will be cimploved or retained by Reorganized
Archibald and the nature of any compensation for such insider,

{5)  No Rate Changes. The Debtors have not propased any rate change
under the Plan. Thus, the Debtors need not obtain the approval of any goverrizcatal regulaiory
commission and the Plan complies with section 1129(a)(6).

(6)  Best Interests of Creditors Test.  Section 1129(a)(7) of the
Bankruptey Code is satisfied. The information contained in the liquidation analysis attached as
Exhibit B lo the Disclosure Statement, the Wagner, Anglin and Shepherd Declarations, and the
evidence adduced al the Confirmation Hearing (i) was persuasive and credible, (ii) was nol
controverted by other evidence, and (iii} estabhshed that cach holder of an impaired Claim or

Interest either (a) has accepted the Plan or (b) will receive or retain under the Plan, on account of
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such Claim or Intercst, property of a value, as of the Bffective Date, that is not less than the
amount that such holder would so reccive or retain if the Deblors were liquidated under chapter 7

of the Bankruplcy Code.

(7)  Acceptance by Certain Classes.  Scction 1129(2)(8)A) of the
Bankruptcy Cede is satisfied with respect to all Classes of Claims impaired by- the Plan, becuuse
all of the imprired Classes entitled to vote on the Plan have accepted the Plan pursuant to
scction 1126(c) of the Zankruptcy Code. Section 1 129(a)(8)(B) of the Bankruptey Code is
satisfied with respect to Clzssis | and 2 in that such Classes are not impuaired by the Plan and are
therefore conclusively deemed 1o ‘have accepted the Plan under section 1126(f) of the
Bankruptey Code.

(8)  Best Interests of Noa-Accepting Classes. Section 1129(a)(8) of the
Bankruptcy Code has not heen satisfied with respeat to Classes 6, 7, 8 and 9 because these
Classes are deemed nol to have accepted the Plan pursuant +4 section 1 126(g) of the Bankruptcy
Code.  Under the Plan, subjcct to ke provisions on substantive consolidation sct forth in
paragraph 36 herein and in Seclion 5.1 of the Plan, no holder of an Llitzccompany Claim will
receive ot relain any property under the Plan on account of such Claim. In addis; 5,10 holder of
an equity interest in any of the Debtors will receive or relain any property under the ¥ian on
account of such Interest. Nonetheless, the Plan satisfies the requirements of section 1129¢b) of
the Bankruptcy Code and thus may be confinned withoul compliance with scction 1129(a)(8) of
thc Bankruptey Code with respect to Classes 6, 7, 8 and 9. " That is, the Plan (i) does not

discriminate unfairly against these Classes and (i) is fair and equileble with respect to these

Classes.

[
h

&
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(%)  Ireatment of Prigrity Adminislrative Expense Claims.

Section 1129(2)(9)(A) of the Bankruptcy Code is satisfied because the Plan provides that all
Allowed Administrative Claims under section 503(b) and cntitled to priority under section
507(a)(1) shall either (i} be paid the full amount of such Allowed Administrative Claim in Cash
on the tenth (15¢h) Business Day following the later of the () Effective Date and (b} the datc on
which such Claim Gzcomes an Allowed Claim, (ii) be paid according to ordinary business terms
agreed by, and in the crdinary course of business of, the Debtors, or (iii) be paid upon other
agreed terms.

(10)  Treaurent of Other Priority Claims. Section 1129(a)(9)(B) of the
Bankruptey Code is satisfied beeause the Pian provides that the holders of Priority Claims will
be paid in full in cash cither (2) as soon as riscticable afier the tenth (10th) Business Day
following the later of (i) the Effective Date, and (i} the <le on which such Claim becomes an
Allowed Claim, (b) upon other agreed (erms, or (¢) in (he cags of employee hencfits to existing
employees not yet payable, in accordance with the Deblors’ employcc benelits policics,

(11) Treatment of Pre-Pelition Priorily Tay -Claims.  Scclion

1129(a)(9)(C) of the Bankruptcy Code is salisfied because the Plan provides (hx thieholder of an
Allowed Priority Tax Claim, at the option of Reorganized Archibald, will be paid cithsi () the
futl amount thercof, without post-petition interest or penalty, in Cash, as soon as practicable #itsr
the tenth (10th) Business Day following the later of (i) the Effective Date, and (ii) the date on
which such Claim becomes an Allowed Claim, or paid upon other agreed terms, or (b) 2
promissory nole payable by Reorganized Archibald in a principal amount equal to the amount of
such Allowed Priority Tax Claim on which interest shall accrue from and after the Effective Dale

al a rute of 6% or such higher or Jower rate as is delermined by the Bankmptcy Court to be

-10-
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appropriatc under section 1129(a)(9)(C) of the Bankruptcy Code and which will be paid semi-
annually in arrcars and which principal amount will be paid in full on a date or dates six (6) years
after the date of assessment of such Allowed Priority Tax Claim.

(12)  Acceptance of at Least One Impaired Class. Section 1129(a)(10)
of the Bankniptcy Code is satisfied because at least one Class of Claims that is impaired under
the Plan has accrpted the Plan, determined without including any acceptance by an insider. All
of the voting impaired ¢ssses referred to in the Plan have accepted the Plan.

(13) /Teasibility. Section 1129(a)(11) of the Bankruptey Codc is
satisfied because confirmation of *ie Plan is not likely o be followed by the need for further
financial reorganization or liquidation of Feorganized Archibald. As parl of an analysis to
determine whether the Debtors have the abilii-—io meet their obligations under the Plan, the
Debtorsprepared projections of their financial performarce through 2005. These projections are
included in (he Financial Projections attached to the Disciosure Statement as Exhibit B and are
relied upon by Deloitte & Touche, LLP in its liquidation endiysis. delailed in the Wagner
Declaration and arc summarized in the Anglin Declaration. Based ei-such projections, the
Deblors believe thal Reorganized Archibald will be able to make all paymeiis zequired to be
made pursuant to the Plan.

(14)  Payment of Cerain Fees. Section 1129(2)(12) of the Banxrapicy

Code is satisfied because all fees payable under 28 U.S.C. § 1930 shall be paid on or beforc the

Effcetive Date,

(15)  Continuation of Retirement Benefits.  The Debtors do not have

any obligations with respect lo reliree benefits (as defined in the Bankruptcy Codc). Thus,

Section 1129(a)(13) of the Bankruptcy Code is inapplicable and is deemed satisfied.

-1-
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(16)  Only Onc Plan. The Plan is the only plan of rcorganization of the

Debtors pending before this Courl or any other cowrt, and no other party in interest has filed a
competing plan.

(17} No Tax Avoidance. The primary purpose of the Plan is neither the

avoidance of taxcs nor the avoidance of Section $ of the Securities Act of 1933, as amendcd, and
no govermmental umil has objected ta confirmation of the Plan on any such grounds. The Plan
therefore satisfies he requirements of section | 129(d) of the Bankruptcy Code.

G. Aseunied Executory Contracts and Uncxpired Leases.  With respect to

cach cxccutory contract and utevpiced lease of the Debtors that is being assumed hy Debtors
either (1) there have been no defaulic under such cxccutory contract or unexpired lease, other
than defaults of the nature set forth in sectior 365(b)(2) of the Bankruptey Code or (ii) with
respect to defaults other than those specified in cuch Section, the Debtors (a) have cured, or
provided adequate assurance that the Debtors will cure, suck’tsfaults on or as soon as practicable
afler the Effective Date, and (b} have compensated, or provided zdzquate assurance that Deblors
will compensate, on or as soon as practicable after the Effective Date; pricties (o such execulory
contracts or unexpired leases for any actual pecuniary loss resulting froms svch excoutory
contract or unexpired lease.

H. Limited Substantive Consolidation. The provisions of the Plan with

respect to the limited substantive consolidalion of the Debiors for (he purposes of the Plan arc

appropriate.

L Releases and Injunctions. The provisions of the Plan and other provisions

in the Confirmation Order dealing with releases and injunctions, specifically Sections 10.4 and

10.6, are in the best interest of the Debtors, Reorganized Archibald and all the Creditors, and the

-12-
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record of the Confirmation Hearing and the Chapler 11 Cases is suflicient to support the releases,
exculpations and injunctions prbvidcd for in Article 10 of the Plan.
J. Good Faith_Solicitation. Based upon lhe record hefore the Courl, the
Deblors, the DIP Lenders, the Committce, and any of their respective officers, direclors,
employees, members, agents, advisors, and any other professional persons employed by any of
them have actsd-in good faith in connection with and relating to the formulation, negotiation,
solicitation, implcmentation, confirmation and consummation of the Plan, the Disclosure
. Statement and any Plan rleicd documents, and have acted in compliance with the applicable
provisions of the Bankrupley Todz and arc entitled to the protections afforded by Section
1125(c) of the Bankruptey Code.

K. Retention of Jurisdicticy.~ The Court reiains jurisdiction over the matters

sct forth in Article [1 of the Plan.

FINDING THAT THE PLAN IS CONFiR//ABLE BASED UPON, AMONG
OTHER THINGS, ALL OF THE ABOVE-STATED. FiNDINGS OF FACT AND
CONCLUSIONS OF LAW, AND GOOD CAUSE APPEARING THEREFOR, THE
COURT HEREBY ORDERS THAT;

1 Confirmation. The Plan and cach of its provisiors is hereby confired

pursuant to scction 1129 of the Bankruptey Code.

2. Provisions of Plan and Order are Nonseverable and Mutually Lepeadent.

The provisions of the Plan and this Confirmation Order, including the findings of facts ‘aid
conclusions of law set forth herein, are nonseverable and mutually dependent.

3. Objections Overruled. All objections and responses to, and statements and
commenis n tesponse (o, the Plan, other than those withdrawn with prejudics in their enlirsty
prior to, or on the record at, the Confirmation Hearing, or resolved pursuant to this Confirmation

Order, are hereby expressly overruled.

-13-
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4, General Authorizations; Plan Modifications. The Deblors and their

respeetive directors, officers, agents and atlomeys ure.hereby authorized, empowered and
directed, subject to the conditions set forth in the Plan, to carry out the provisions of the Plan,
and to enfer into, cxceute, deliver, file and/or perform the terms of the Plan, any technical
moudifications to the Plan stated on the record at the Confirmation Hearing and made part of the
Plan, and any-other agreements, instrumen(s and documents related thereto or contemplated
therein, including; 1ntér-alia, the New Subordinated Noles Indenture, the Sharcholder Agreement
and the Repistration Rignts Agreement, (collectively, the “Plan Documents™), and any

amendments, supplements or medifications to such Plan Documents s mity be necessary or

appropriate, and to take such other stups.and perfonn such olher acts as may he neecssary or
appropriatc to implement and cffcctuate the Pian, the Plan Documents or this Confirmation
Order, and to satisfy all other conditions precedent to the implementation and effectiveness of
the Plan and to consummate the Plan.

5. Plun Documents Approved. The form, tersis and provisions of the Plan

Documents arc hercby approved with such modifications made prior 1r the Effective Date as
contemplated under the Plan. Each of the Plan Documents shall constitute leged, valid, binding
and authorized obligations of the respective parlies thereto, enforceable in accordancy with its
terms (excepl as enforceability may be limited by any bankruptey or insolvency proceeding {1)-d
by any party thereto subsequent to the date of the execution of such document).

6. Binding Effect. The provisions of the Plan and this Confirmation Order
shall be and hereby are binding on, and enforceable by and againsi, the Debiors, the DIP

Lenders, the Commitice, the Schior Secured Notcholders, cach Creditor, each holder of an

-14-
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Interest and each other party in interest in the Chapter 11 Cases, including their successors AR
assigns, whether or not they voted to accept the Plan,

7. Implementation of Plan. Pursuanl 1o section 1142(b) of the Bankrupicy
Code, the intended partics to the Plan Documents, contemplated (hereby or to be executed
pursuant to the Plan, subjéct to the satisfaction or (ue waiver of each of the conditions precedent
to each of such-Pian Documents, are hereby directed to exccute and deliver the Plan Documents
and to take such Giheiactions as shall be necessary Lo permit the Plan to take effect and be
consummated. The Debtors’ shall have the right, to the fullest cxtent permitted  under
scction 1142 of the Bankruptcy Cede; 1o apply 1o this Court for an order (a) modifying the effect
of any otherwise applicable non-bankruptcy-law or {b) directing any cntity to cxecute and deliver
any instrument or o perform any other act neceseary to effectuate the Plan, provided, however,
that (without the conscnt of the affected party or parties) no such order shall modify or impair
any right, title, nterest, privilege or remedy cxpressly provider or reserved for under the Plan or
this Confirmation Qrder.

3. Disbursing Agent, All distributions of cash under the Plan shall be made

hy Reorganized Archibald as Disbursing Agent or such other entity that Reorgenized Archibald

designates as a Disbursing Agent on the Effcetive Date. Distributions of New Comimor Sinck 1o

holders of Class 5B Claims who arc holders of Senior Secured Notes and distributions of Mew
Subordinated Notes to holders of Class 3 Claims shall be made, to the cxtent practicable, by
DTC cancclling the existing positions of the holders of Class 5B Claims and Class 3 Claims with
respect to the Senior Secured Notes and simultaneously executing a book-eniry credit for the
benefil of each financial institution with the number of Shares of New Common Stock and

amount of New Subordinated Notes to be issued to such holder in accordance with the Plan.

<15«




LINOFEICIAL COPY

6021257704

Should such distributions not be practicable through DTC, then distributions of New
Subordinated Notcs to holders of Class 3 Claims and distributions of New Common Stock to
holders of Class 5B Claims shall be made by delivery to the Indenture Trustee of certificates
issued to cach of the financial institutions which are specified in writing by the Indenture
Trustce. Distributions of New Common Stock to fhe holders of Class SA Claims who are not
holders of Senior Secured Notes and who elected Class 5B treatment shall he made to such
holders at their acidrss5-as set forth in the Schedules unless superceded by an address on a proof
of Claim or at the last knowr address of such holder.

9. Disputed Cipiin Reserves. On and aller the Effective Date, Reorganizcd
Archibald shall establish and maintain reserves for all Disputed Claims,  For purposes of
establishing a reserve, Cash, New Common Sic#k or New Subordinated Notes will be set aside
¢qual to the amount that would have been distributad to the holders of Disputed Claims in such

Class had their Dispated Claims been deemed Allowed Ciaims on the Effective Dale or such

other amount as may be approved by the Bankruptey Courl vpon motion of the Debtors or
Reorganized Archibald. If, when, and to the extent any such Dispuicd. Claim becomes an
Allowed Claim by Final Qrder, the relevant portion of the Cash, New Comeivn Stock or New
Subordinated Notes held in rescrve therefor shall be distributed by Reorganized Archibiid to the
Claimant, The balance of such Cash, New Common Stock or New Subordinated Notes, i v
remaining afler all Disputed Claims have been resolved, shall be distributed Pro Rata to all
holders of Claims in accordance with Article 4 of the Plan. No payments or distributions shall be
made with respect to a Claim which isa Disputed Claim pending the resolution of the dispute by

Final Ordcr.
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10 Disburscments. Unless otherwise provided herein, any distributions and
deliveries 1o be made hereunder shail be made as provided in the Plan,
I1. DIP Facility Claims. Al amounts owing under the DIP Credit Agreement
(including, without limitation, all principal, interest, fees and expenses owed thereunder) shall be
paid in full in Cash by the Debtors and any outstanding letters of credil is#ued under and in
connection wit% the DIP Credit Agreement shall be terminaled and the commitiments under the
DIP Credit Agreerieri shall be terminated, in each case concurrently with the closing of the Exit
Facility or on such otheriems as may be mutually agreed upon by thc holders of the DIP
Facilily Claimas and the Debtors,

12, Bar Date for Administrative Claims. Unlcss otherwise ordered by the

Bankruptcy Court, requests for payment of Adirinistrative Claims, including all applications for
final allowance of compensation and reimbursem.ent of expenses of Professionals incurred
through the Effective Dale, must be filed and served on (he Deitors, no later than forty-five (45)
days afler the Effective Date. Any Person that is required to file 22d'scrve a request for payment
of an Administrative Claim and fails to timely file and serve such reruest, shall be forever
barred, estopped and enjoined from asserting such Claim or participating i di-tibutions under
the Plan on account thereof. Objections to a Fee Claim must be filed and served on the rehtors,
their counsel, and the requesting party by the later of (1) 75 days after the Effective Dale’or'(2)
30 days after the filing of the applicable request for payment of the Fee Claim.

13. Assumption and Rejection of Executory Conlracis and Unexpired Leases.

All executory contracts and unexpired leases of Archibald that have not expired by their own
terms prior to the Effective Date, have not been rejected prior to the Effective Date, and are not

on the Rejection Schedule (or added therelo pursuant to section 8.2.3 of the Plan) shall be

-17-
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assumed by Reorganized Archibald on the Effective Date. Al executory contracts and
unexpired Jeases of oldings that have nol expired by their own tcrms prior to the Confirmation
Date, have not been rejected prior to the Confirmation Date and are not on the Assumption
Schedulc of the Plan filed by the Debtors on September 6, 2002 (as modified as filed Scptember

23, 2002) shal! be deemed rejected on the Effeclive Date.

14 Amended Leases.  Reorganized Archibald's assumption of the

nonresidential rcat piogorty lcases listed on Exhibit | to the Plan (the "Amended Leases”) is
subject to execution by Aichibald and the applicable fandlords of documentation salisfactory to
Archibuld evidencing the amendnieit of such leascs as agreed to by the parties described on
Exhibit I. Should any landlord fail to exezute appropriate documentation of the amendment set
forth on Exhibit 1, Archibald may, on or Lefire the Effective Date, (i) seck 10 compel the
landlord by motion before the Court to cxceute sach amendment or (i) amend the Rejection
Schedule lo add such Amended Lease. In addition, -acsumption of the lcasc between
M.B.E.C.K.-Bartlctt L L.C. and Archibald for "Sarah's flallmark ' siore in the Stearns Crossing
Retail Center in Bartlett, Illinois (the "Hallmark Lease") shall only be-effecive in the event that
(he Court determines both that Archibald has an interest in the Hallmark Lcase 2nd approves the
assignmenl of (he Hallmark Lease to LorEnn IT Ltd. Tn the event the Court determines that
Archibald has no interest in the Hallmark Lease, the Hallmark Lease shall not be deernea an
Assumed Contract. In the cvent the Court determincs Archibald has an interest in the Hallmurl.
Lease but does not approve the assignment to Lor Enn 1T Ltd., the Hallmark Lease shall not be -
deemed an Assumed Conlract and shall be deemed rejecied.

15.  Bar Date for Filing of Rejection Claims. Unless othenwise ordered by the

Bankruptey Court, all proofs of claim with respect o Claims arising [rom the rcjection of an
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executory coniract or unexpirced jeasc must be filed with the Bankruptcy Court and served upon
counsel for the Debtors within thirty (30) days afler the matling of notice of entry of this
Coniirmation Order. Any Claim arising from the rejection of an executory contract or unexpired
lease that ig not filed within such time frame shall be released, discharged and (orever barred
from assertion-dgainst the Debtors, their Eslates or Property, Reorganized Archibald, any of their
affiliates, succesrory and assignees, and their propertics and bared from recetving any
distribution under the #lin. Any Allowed Claim arising from the Debtors' rejection ol an
exccutory contract or unexpir:g lease shall be treated in the Plan as a General Unsecured Claim
{Class 5A).

16.  Obiections to_Claus, Objections to Claims shall be filed with the
Bankruplcy Court and served upon Creditors 415-Jater than 90 days after the Effective Date,
provided however, that this deadline may be extended by the Bankruptcy Court upon motion of
Reorganized Archibald, without notice or a hearing. Notwitistanding the foregoing, unless 4n
order of the Bankruptcy Coutt specifically provides for a later dats-any proof ol claim liled after
the Confirmation Date shall be automatically disallowed as a late filed elaim, without any action
by Reorganized Archibald, unless and until the party filing such Claim oheaing the written
consent of Reorpanized Archibald to file such Claim late or obtains an order of the Briucruptey
Courl upon nolice to Reorgunized Archibald that permits the late filing of the Claim, ir’ which
event, Reorganized Archibald shall have 90 days from the date of such written consent or orde:
to object to such Claim, which dcadline may be extended by the Bankruptey Court upon motion
of Reorganized Archibald, without notice or 2 hearing. Nothing hercin shall be construed to
extend the Bar Date, the Bar Date for Administrative Claims set forth in Section 2.5 of the Plan

or the Bar Date for Rejection Damages sct forth in Scetion 8.5 of the Plan.
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17. No Waiver. Neither the entry of this Confinmation Ordggy ﬂ“ﬁ’?@@ﬁ."ﬁ’ 0d
any of 1ﬁe documents required or contemplated hercunder or by the Plan, nor any other action or
inaction by the ebtors, Reorganized Archibald (including, without limitation, the failure of the
Debtors and/or Reorganized Archibald {o object to any proof of claim in accordance with
Section 7.5 of the Plun) shall constitute a waiver, estoppel, res judicata, release, rclinquishment,
abandonment ¢{ #ny other abrogation of any objection, defense, offset or counterclaim by the

Debtors or Reorganizét A rehibald.

18.  Cauges of Actions. Pursuant to section 1123(b)(3)(B) of the Bankrupicy

Code, bul subject to Sections 193 iad 10.4 of the Plan, Reorganized Archibald, on behalf of
itsell” and holders of Allowed Claims end-Tnterests, shall refain all Causes of Action that the
Dehtors had or had power 1o assert immediateiv-arior to the Effective Date, including Avoidance
Actions, and may commence or continue in any appronriate court or tribunal any suit or other
praceeding for the enforcement of such Causes of Action. At-Causcs of Action shall remain the
property of Reorganized Archibald. Nothing contained in the Plax shall constitutc a waiver of
the rights, if any, of the Deblors or Reorganized Archibald to a jury-trial with respect 1o any
Causes of Action or objection to any Claim or Intcrest.

19.  Cancellation of Debt and Securities. Except as is necessary lo silow any
Dishursing Agent to fulfill its obligations under the Plan, on the Effective Datc, the/Souior
Sccurcd Notes and the Indenture and all obligations of the Dcbtors and its affiliates and
subsidiaries thereunder or in respect thereof, including, but not limited to, uny and all guarantees
executed hy the Debtors, Archibald (Canada) or any other affiliates or subsidiarics, the Old

Comunon Stock, the O1d Junior Preferred Stock, the Old Senior Preferred Stock, and any options,

warrants, calls, subscriptions or other similar rights or othcr agreements or commitments,
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contractual or otherwise, entered into in connection with any of the foregoing, in each case, shall
be cancelled and discharged and ﬁii]y satishied; provided, however, thal except as otherwise
provided in the Plan, noles and other cvidences of Claims shall, effective upon the Effective
Date, represent the vighl 1o parlicipate, to the extent such Claims are Allowed, in the
Distributions ¢entemplated by the Plan.

2. Discharge of Claims. The rights afforded under the Plan and the

treatment of Claims and Interests under the Plan and the Plan Documents will be in exchange
for, and in complete satisiaciion, discharge and release of, all Claims and termination of all
Interests. Except as otherwise expi#ssly provided in the Plan or in this Confirmation Order and
in accordance with section 1141(d)(1) o the Bankruptey Code, entry of this Conlftrmation Order
acts as a discharge cffcctive as of the Effective Riate of any and all Claims against or Interests in
the Debtors ot any of their assets and Properties thal arose at any time before the entry of this
Confirmation Order. and on the Effective Date, the Deblers.and Reorganized Archibald shall be
deemed discharged and released to the fullest extent permitted by sestion 1141 of the Bankruptcy
Codc from all Claims and Interests, including but not limited o, demands, tiabilities, Claims and
Intcrests that arose before the Effective Date and all debts of the kind spezified in seclions
502(g), 502(h) and 502(i) of the Bankruptcy Code, whether or not: (a) a provf of Claim or
Tnierest is filed or deemed [iled under scction 501 of the Bankrupicy Code; (b) a Clars or
Interest is Allowed; (c) the holder of a Claim or Interest voles to accept or reject the Plan; or (i
the Claim or Interest receives any distribution under the Plan.

21.  Injunction. Except s otherwise provided in the Plan or this Confirmation
Order, on and after the Confirmation Datc (subject to the occurrence of the Bffective Date), all

Entitics whe have held, hold or may hold Claims against the Debiors or Intcrests in the Debtors
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are, with respect (o any such Claims or Interests, permanently enjoined from: (a) commeneing,
conducting or continuing in any manncr, directly or indirectly, any suit, action or other
proceeding of any kind (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against or affecting the Debtors, Reorganized Archibald or any of
their Property, or any dircet or indircet transferee of any property of, or direct or indirect
successor in ersst Lo, any of the [oregoing Entities, or any property of any such transferee or
successor; (b) enforcing, levying, altaching (including, without limitation, any pre-judgment
attachment), collecling or otherwise recovering by any manncr or means whether directly or
indirectly, of any judgmenl, award, decree or order against the Debtors, Reorganized Archibald,
any of their Property, or any direct or nidirect (ransferee of any property of, or direct or indirect
successor in inlergsi 1o any of the foregoing Datitics; (c) creating, perfecting or otherwise
enforcing in any manner, directly or indircctly, any_ encumbrance of any kind against the
Debtors, Reorganized Archibald, any of their Property, or uriv-divect or indircet transferee of any
property of, or direct or indirect successor in inleresl to ony of the lorcgoing Entities;
(d) asserting any right of setolY, subordination, or recoupment of any kane, Zirectly or indirectly,

against any obligation due the Debtors, Reorganized Archibald, any of their Projerty, or any

direcl or indirect transferee of any property of, or successor in interest to, any of the foregoing
Entities; and () taking any aclions ip any place and in any manncr whatscever that de’rot
conform 1o or comply with the provisions of the Plan. This injunction shall not apply to
admnnistrative claims not otherwise barred under the provisions ol the Plan.

22, Exculpation. Except as otherwise provided by the Plan or this
Confirmation Order, upon confirmation of the Plan (subject to the occurrence of the Effcctive

Date), all Entities shall be conclusively presumed fo have released cach of the Debtors,
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Reorganized Archibald, the Committce, the Senior Secured Noteholders, the DIP Agent, the DIP
Lenders, and any of their respective officers, directors, employces, representatives, counsel or
olher agents, Successors or assigns (collcetively, the “Exculpated Persons”) of and from any
claims, cbligations, rights, causes of action and liabilities for any uct or omission in connection
with, or arising out of, the Chapter 11 Cases, including, without Emiting the generality of the
foregoing, the Tlan, the negotiation, formulation and preparation of the Plan and Disclosure
Statement and the DIe Credit Agreemen, the pursuit of approval of the Disclosurc Statement,
the pursuit of confirmation ##ine Plan, the consummation of the Plan or the administration of the
Plan or the property to be distriouted under the Plan, excepl for acls or omissions which
constitute willful misconduct or gross neghipence, and all such Persons, in all respects, shall be
entitled to rely upon the advice of counsel witi tespect to their duties and responsibilities under
the Plan and under the Bankruptey Code and Banktuptey Rules.

23,  Releases. On the Effective Date; Reorganized Archibald, on 11s own
behall and as representative of the Debtors™ Estates, in consideration of scrvices rendered in the
Chapter 11 Cases and other good and valuable consideration, the teéeint and sufficiency of
which is hereby acknowledged, shall be dcemed 1o have waived, rclcased nd. discharged all
claims, obligations, rights, causes of action and liabilities, including derivative claims, whether
based in tort, contract or otherwise, known or unknown, which they possessed, possess &0 miay
possess prior to the Effective Date and whether arising before or alter the Petition Date agauist
the Debtors, the Estates, Archibald (Canada), each of the DIP Agent, DIP Lenders, the
Comunittee, the Senior Sccured Notcholders, holders of the Old Junior Preferred Stock, holders
of the O1d Senior Preferred Stock, and holders of Old Commen Stock and the directors, officers,

cmployces, agents, affiliatcs, rcprescntatives, attorncys, professional advisors, successors and

273 -




(collectively, the “Third Parly Releasees™), provided, howcver, that the foregoing release shall

not apply lo any action or awission that constitutes gross negligence, willful misconducl, actual
frand or criminal behavior, and provided further, that the release of each holder of the Qld Junior
Preferred Stock. each holder of the (ld Senior Preferred Stock and cach holder of the Qld
Common Stock, ~and their respective dircclors, officcrs, cmployees, agents, affiliates,
representatives, attunicys, professional advisors, successors and assigns shall be contingent upon
the receipt l-ay the Debtors and the Senior Secured Noieholders, and their respective dircctors,
officers, employees, agents, aililales, represcntatives, attorncys, professional advisors,
successors and assighs, of an equivaleni-rsicasc from such holder of the Old Junior Preferred

Stock, the Old Senior Preferred Stock or the Oid £ emmon Stock.

24, Survival of Indemnification Claims and Obligations. Notwithstanding any

other provisions, except as otherwise provided in the Plan, the indemnification Qbligations shall
expressly survive Confirmation of the Plan and be bhinding ‘on and cnforeeable against

Reorganized Archibald, provided, however, that with respect to officers, Zirzclors or employees

of the Debtors, such Indemnification Obligations shall survive and be binding wid-enforceable
only with respect to officers, directors and employees who served in those capacifies alter the

Patition Date.

25.  Injunction of Claims Against, and Covenant Not to Sue, Third Party

Releasees. Pursuant to section 105 of the Bankniptey Code, each holder of a Claim who votes in
favor of the Plan or any Scnior Sccurcd Notcholder who accepts any distributions pursuant to the
Plan shall be deemed to have unconditionaliy released the Third Party Rclcasces from and

covenanted not to sue the Third Party Releasees with respect to, and be permanently enjoined
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assigns of any of the foregoing who scrved in such capacities afler the Pelition Date
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from initiating or continuing, any action, cmployment of process, or any acl lo collect, offset, or
recover any claim related to the Debtors against any Third Party Releasee, known or unknown,
which accrued on or prior to the Effective Date and whether arising before or after the Petition
Date, provided that the foregoing release shall not apply to any Allowed Administ_rative Claim or
any action oramission that constitutes gross negligence, willful misconduct, actual fraud or
criminal hehavior; and provided further that the relcase of holders of Old Junior Preferred Stock,
holders of Old Semor Praferred Stock and holders of Old Common Stock, and their respective
directors, officers, employees,agents, affiliates, representatives, attorneys, professional advisors,
successors and assigns, shall be coringent upon such holder's delivery of a release and covenant
nol {o sue wilh respect to any claim, acucd, smployment of process, or any act to collect, offsel,
or recover any claim against the Debtors or the Scuior Secured Noteholders, or their respeclive
dircetors, officers, employees, agents, affiliates, represeniatives, allomeys, professional advisors,
successors and assigns, known or unknown, which accrued on or prior to the Effective Date and
whether arising before or after the Petition Date.

26.  Term of Injunctions or Stays. Unlcss otherwise rinvided, al] injunclions

or stays provided for in the Debtors’ Chapter 11 Cases pursuant to sections 1 33 or 362 of the
Benkruptcy Code or otherwise and in effect on the Confirmation Datc shall remain in'ui! force
and effcct until the Effective Dale, whereupon the discharge and permanent injunctions sct/ie:th
in the Plan and in this Confirmation Order shall take effect.

27.  Releass of Liens. Exccpt as otherwise provided in the Plan or in any

contract, instrument or otlier agreemen{ or document executed or delivercd in conncction with
the Plan, on the Effcetive Date, all mortgages, deeds of trust, liens or olher securily interests

against the Property of the Estates shall be released, and all the right, title and interest of any

. 25.
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holder of such mortgages, deeds of trust, liens or other security interests shall revert to

Reorpanized Archibald.

28 Authorizations Under State Law. Subject o the provisions of the Plan, the

Plan Documents and this Confirmation Order, on and s of the Effeciive Date, (i) Holdings shall
merge with pad into Archibald and (i) Archibeld shall then merge with and into Newco, a
Delaware corporaiion, to form Reorganized Archibald. In addition, prior lo the Ellective Date,
Archibald shall creaic “Archibald (Canada) [lolding Corp. and contribute all of the stock of
Archibald (Canada) to Archinsid (Canada) Holding Corp. Bach such morger and creation is
hiereby approved and duly authorizsd. Reorganized Archibald and Archibald {Canada) Holding
Corp. shall continuc to exist on and after the Sffective Date, as Delaware corporations, having all
of the powers of a corporation under applicatic law and without prejudice to any ripht of
Reorganized Archibald or Archibald (Canada) Holding Corp. to alter or terminate its existence
(whether by merger or otherwisc) as provided by, and in eorformity with, the Plan Documcats
and applicable state law.

29, Revesting and Vesting. On and as of the Efierave Dale, pursuant to
Section 1141(b) of the Bankruptcy Code, all of the Propery of the Estates-of cach of the
Debtors shall become vested in Reorganized Archibald, free and clear of all Clanns iiiterests,
Liens and other encumbrances except as provided in the Plan; provided, however tapt the
foregoing shall not alter, diminish, or otherwise affect in any manner any of the Licns granted
pursuant to the Bxit Facility, From and after the Effective Date, Reorganized Archibald may
operate its businesses and may use, acquire and dispose of proporty free of any restrictions of the

Bankruptcy Code, subject to the terms and conditions of the Plan.

226 -
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30.  Exit Facility. The Debtors and Reorganized Archibald zre authorized to
enter into the Exit Facility and to execute all documents, instruments and agrccments in
comncetion with, grant all liens contemplated by, and otherwise take all actions required in
connection with the financing transactions under the Exit Facility, including payment of deposits
to the Lendersthereunder and any changes required in the New Subordinated Noles Indenture or
any agrcements rélated thereto, to the extent such changes are approved by the Consenting
Noteholder Threshola raathe Lenders under the Exit Facility.

31, Penmsion.llaps. Nothing in this Confirnation Order shall discharge any
obligations of Reorganized Archipaid to continue to fund, operate and administer the Pension
Plans in accordancc with their terms and) ERISA.  Accordingly, upon the cntry of this
Confirmation Order, any and all claims filed agiisi either of the Deblors by the Pension Benefit
Guaranly Corporation in the Chapler 11 Cases shall bo-diseHowed and expunged in full.

32.  Relention of Junisdiction. NotwithstznZing the entry of the Confirmation

Qrder or the occurrence of the Effective Date, the Bankmiptey Covit shall retain jurisdiction over

these Chapter 11 Cases afler the Effective Dale {o the extent that 1tie-lsgally permissiblc,

including, without limitation, for the following purposes:

(A) To determine the allocabilily, classificalion, or prionty ot Claims
against the Debtors upon cbjection by Reorganized Arciibali ar
any other party in interest;

(B) To issuc injunctions or take such other actions or make such other

orders as may bc necessary or appropriate to restrain interference
with the Plan or its execution or implementation by any Person, to
consirue and to take any other action lo enforce and exeoute the
Plan, the Confinnation Order, or any other order of the Bankruptcy
Court, to issue such orders as may be necessary for the
implementation, cxccution, performance and consummation of the
Plan and all matters referred to herein, and to determine all matters
that may be pending before the Bankrupicy Court in the Chapler
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11 Cascs on or before the Effective Dale with respect 1o any
Entity;

{C) To delermine any and all applications for allowance of
compensation and expense reimbursement of Professionals for
periods before the Effeclive Date, as provided for in the Plan;

(D) To delermine any Priority Tax Claims, Priority Claims,
Administrative Claims or any requests for payment of
Administrative Claims;

(£ To rcsolve any dispute arising under or related to the

implementation, execution, consummation or interpretation of the
Plan and the making of distribations thercunder, including, without
limitation, any dispute concerning payment of Profcssional Fecs
ans expenscs;

) To determin: any and all motions for the rejection, assumption, or
assighmeii Vi executory contracts or unexpired leases, and to
determine the sifowance of any Claims resulting from the rejection
of execulory ceifracts and unexpired lcascs or cure Claims
resulting from fhe /assumption of execulory contracts and
unexpired leases;

(%)) To determine all applicativag, inotions, advcrsary proceedings,
contested mallers, actions, and aiy other litigated matters instituted
prior to the closing of the Chapter 11 Cases, including but not
limited to, any remands or any action Hrought under Section 6.3
above;

(H) To determine such other matters, and for such o her purposes, as
may be provided in the Confirmation Order or us may be
authorized under provisions of the Bankruptey Codc;

) To modify the Plan under Section 1127 of the Bankruptcy Zode,
remedy any defect, cure any omission, or reconcile any
inconsistency in the Plan or the Confirmation Order so as 1o carry
out its intent and purposes;

(K) To issue such orders in aid of consummalion of (he Plan and the
Confirmation Order notwithstanding any otherwise applicable non-
bankruptey law, with respect to any Entity, to the full extent
authorized by the Bankruptcy Code:
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(L) To enter and implement such orders as may be appropriatc in the
event the Confirmation Order is for any rcason stayed, revoked,
modified or vacated; and

(M) To enter a Final Order closing the Chapter 11 Cases.

33, New Secunfies. Reorganized Archibald shall be dcemed on the Effective
Date to bave authorized the issuance of the New Common Stock and New Subordinated Notes
for distributicn/in_accordance with the Plan, consistent with the Reorgsnized Archibald
Certificate of [ncorpordtion, the Sharcholder Agreement and the New Subordinated Notes
Tndenture, Notwithstanding anvthing 1o the contrary contained in this Confirmation Order, the
Plan or the Plan Documents, the New Common Stock and the New Subordinated Notes, when
issucd pursuant to the Plan, shall be deeried to be validly issued, fully paid and non-assessable.
Pursuant to section 1145 of the Bankrupicy Code. the offer and sale ol the New Common Stock
shall be exempt from the registration requirements o Se.ction S of the Securities Act of 1933 and )
any state or local laws requiring registration of the offer or.szlc of a sceurity, ot registration or
licensing of an issuer of, underwriter of, or broker or dealer in, a sccurity. The offer and sale of
the New Common Stock is deemed to he a public offering of the Nev Comumon Stock.  The
rights of the holders of New Common Stock shall be govermned by a Shareholder Agreement, and
all such holders shall, by accepting a distribution of New Common Stock thereunde:, br d=emed

to be a party thereto.

34.  Authorzation All actions contemplated by the Plan are hereby authorized
and approved in all respects (subject to the provisions of the Plan). All such actions, and any
other actions described in (he Plan or this Confirmation Order that would otherwise require the
consent or approval of the dircctors or sharcholders of the Debtors or Reorganized Archibald

shall be deemed to have been consented to or approved and shall be effective under applicable
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stale law and the Bankruptey Code, without any requirement of prior or further aclion by the
shareholders or direclors of the Debtors or Reorganized A.rchjbald. The appropriate officers and
directors of the Deblors and/or Reorganized Archibald arc authorized to execule und deliver and
Lo perform the terms of the agreements, documents and instruments contemplated by the Plan
and the Disrlosure Statement in the name of and en behalf of the Debtors and/or Reorganized
Archibald

35, “wnard of Directors. Exhibit A to the Plan specifies the office, names and
affiliations of the individusls intended (o serve as directors and officers of Reorganized
Archibald on and after the Effesdve Date. On and after the Effective Date, Reorganized
Archibald shall be governed in accorfance with the Reorgamzed Archibald Certificate of
Incorporation, the Reorganized Archibald Byrivs and the Sharcholder Apreement. The Board of
Dircctors of Reorganized Archibald shall initially consist of five (5) directors: four {4) dircctors
designated by the holders of the Scnior Sccured Notes; nad the Chief Executive Officer of
Reorganized Archibald who shall also serve as the Chairman ¢ ine Board of Dircctors for the
Initial Term. The Initial Term will 12 months,

36.  Substantive Consolidation. The FEstales are substarivcly consolidated
into a single cntity for certain purposes related to the consummation and implement:ien of the
Plan, including voting, confirmation, making distributions under the Plan and Claim
determination (but only for those purposes). Excepl as olherwise provided hercin, the

" substantive consolidation of the Estates for these purposes shall have the following effects: (1) all
Intercompany Claims by and amaong the Deblors may, at the option of the Debtors, be discharged
and satisfied, or deemed contributions to capital; (1) all assels and all proceeds thercof and all

liabilitics of any and all of the Debtors will be merged or treated ag though they were merged,
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(i1i) any obligation of any and all of the Debors and all guarantees thereof executed by any of
the Debtors or their affiliatcs or subsidiaries will be desmed to be  single obligation and will be
discharged and released under the Pian; (iv) any Claims which are Filed or to be Filed in
conncction with any such obligation and any such guaraniees will be deemed a single Claim
solcly against the Debtors; {(v) ;:acl1 and every Claim which is Filed in the individual Chapter 11
Case of any of ine Deblors will be deemed one Claii which is Filed against the Debtors; and (vi)
all Interests, incladini-the Old Coramon Stock, the Old Senior Prelerred Stock and the Qld
Junior Preferred Stock, shall be deemed automatically canceled and vetired by operation of law
and shall cease to exist. Notwithstzading the foregoing, the Debtors’ rights of recovery of any
assels shall not be prejudiced by suchi.corcolidation. In addition, the substantive consolidation
provided for herein shall not (other than for pu=nnses related to the Plan and distributions to be
made hereunder) affect (1) the legal and corporate structure of Reorganized Archibald, (2) any
obligations under any leases or contracts assumed by the ‘ArChibald or Reorganized Archibald in
the Plan or otherwise subsequent (o the filing of these Chapler 11-Cases, (3) any obligations to
pay quarterly fees to the United States Trustce, and (4) the condiien precedent set forth in

Section 9.1(g) of the Plan.

37.  Termination of Commiltee. The Committce shall ccase operaiing and

dissolve on the Effeclive Date.

38.  Exemption from Certain Taxes. Pursuanl lo section 1146(c) ol th(
Bankruptey Code, the issuauce, transfer or exchange of the New Common Stock and New
Subordinaled Noles under the Plan or the making or delivery of any instrument of transfer
pursuant {o, in jmplementation of, or us conlemplated by, the Plan or the revesting, transfer or

sale of any real or personal property of the Debtors pursuant to, in implementation of, or as
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conicmplated by, the Plan shall not be taxed under any state or local Jaw imposing a stamp tax,

transfer tax, sales tax or similar tax or fee.

39, References to Plan Provisions. The failure to reference or discuss any

particular provision of the Plan in this Confirmation Order shall have no cffeet on the validity,
binding effect or enforceability of such provision and such provision shall have the same
validity, binding =£fect and enforceability as every other provision of the Plan.

407 Xeversal. I any or all of the provisions of this Confirmation Order are

hereafler reversed, modificd o7 vacaled by subsequent order of this Court or any other court,
such reversal, modification or vacawr shall not affect the validity of the acts or obligalions
incurred or undertaken under or in-cesneclion with the Plan prior 1o the Debtors’ and
Reorganized Archibald's reecipt of written uetes of any such order; nor shall such reversal,
modification or vacatur of this Confirmation Orde: aflect the validity or enforceabiiity of such
act or obligation. Notwithstanding any such reversel ~modification or vacatur of (his
Conflirmation Order, any such act or obligalion incurred or rndertaken pursuant 1o, and in
reliance on, this Confirmation Order prior to the elfective date of suciv reversal, modification or
vacatur shall be governed i all respects by the provisions of this Confirmatizn Order and the
Plan and all documents, instruments and agreements related thereto or any amenciusnts or
modifications thereto,

41,  Enforceability. Pursuant to scctions 1123(a) and 1142(a) of th:
Bankruptcy Code, the provisions of this Confirmation Order, the Plan and the Plan Documents
shall apply and be enforceable notwithstanding any otherwise applicable nonbankruptcy law.

42.  Substantial Consummation. The Plan shall be decmed to be substantially

consummated on the Effective Date.
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43, Controlling Provisions. In the event and to the extent that any provision of

this Confirmation Order is delermined to be inconsistent with any provision of the Plan or any
Plan Document or the Disclosure Statement, such provision of {his Confirmation Order shall
control and take precedence. Tn fhe event and to the cxtent that any provision of any Plan
Docuiment is-deismmined to be inconsislent with any provision of the Plan or the Disclosure
Statement, such provision of such Plan Document shall control and take precedence.

44, Lingings of Facl and Conclusions_of Law. All statements in this

Confirmation Order thal may cierwise be considered findings of fact and conclusions of law arc

incorporated as part of the Order of znis Court confirming (he Plan.

45.  Notice of Entry of Confirmation Order. Within ten Business Days after

the Effective Date, Reorganized Archibald =hall, in accordance with Bankruptcy Rules
2002(0(7) and (1), mail to all holders of Claims, 3 noties of (a) the entry of this Confirmation
Order, (b) the occurrence of the Effective Date, () e assumption and rejection of any
cxecutory contracts of the Debtors pursuant to the Plan as weli 4cthe deadline for filing claims
arising from such rejection; and (d) such other maliers as Reorganized Archibald decms
appropriate. The foregoing notice shall constitute duc and adequate notice of this Confirmation

Order within the meaning of such Bankruplcy Rules.

Dated: Seplember ___, 2002 M
Vi /
on. Ron

g,
S/

“Ronakd ~ Biftiant
United States Bankrupley Judge
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