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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
NEWNAN DIVISION
Inre ) Chapter 11
. ) ' ‘
DAN RIVER INC,, et al. ) (Jointly Administered)
' )
) Case No. 04-_{0990 throogh
Debtors. ) oY-10798 _

STIPULATION AND INTERIM ORDER (I) AUTHORIZING (A)
SECURED POST-PETITION FINANCING ON A SUPER PRIORITY BASIS
PURSUANT TO 11 U.S.C. § 364, (B) USE OF CASH COLLATERAL
PURSUANT TO 11 U.S.C. § 363 AND (C) GRANT OF ADEQUATE
PROTECTION PURSUANT TO 11 U.S.C. §§ 363 AND 364 AND (II)

SCHEDULING A FINAL HEARING PURSUANT TO BANKRUPTCY RULE 4001(c)

Upon the motion (the “Motion”) dated March 31, 2004 of Dan River Inc. and its

affiliates and subs_idiaries,' debtors and debtors in possession (collectively, the “Debtors™), (a)

" seeking this Court’s authorization pursuant to sections 363(c), 364(c) and 364(d) of title 11 of the
United States Code, 11 U.S.C. §§ 101, et seq. (as amended, the “Bankruptcy Code™) and Rules
.2002, 4601(0) arid 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),
for the Debtors, among other things, (i) to obtain post-petition financing (the “Post-Petition
Financing”), up to an aggregate principal amount not to exceed $110,000,000 in the form of
revolving loans and letters of credit (the “Revolving Commitment”_) and $35,000,000 in the form
of a single term loan to be drawn upon the entry of the Final Order (as defined below) (the
“Term Commitment” and, together with the Revolving Commitment, the “Commitment”) (in

each case, plus accrued interest on the aggregate principal amount) from Deutsche Bank Trust

! The other debtors are Dan River Factory Stores, Inc., Dan River International Ltd.

and The Bibb Company LLC.
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Company Americas and the other lenders party to the DIP Loan -Agré_ement (as defined below)

(together, the “Lenders”); (ii) to grant the Agent (as defined below) for the benefit of the Lenders
and the other “Secured Partieé” under the DIP Loan Agreement (collectively, the -‘_‘_S_eg,.;;_tﬁ
Parties”), pursuant to sections 364(c) and 364(d) of the Bankruptcy 'Code, security interests in all
of the Debtors’ currently owned and after acquired property to secure the Debtors’ obligations
under the Post-Petition Financing, subject to the Carve-Out (as defined below) and (iii) to grant
the Secured Parties priority in payment with respect to such obligations over any and all
administrative expenses of the kinds specified in sections 503(b) and 507(b) of the Bankruptcy
Code, other than as described below; (b) seeking this Court’s authorization to use the Secured
Parties’ cash collateral within the meaning of section 363(a) of the Bankruptcy Code (the “Cash
Collateral”), pursuant to section 363(c) of the Bankruptcy Code and to provide adequate
protection, pursuant to sections 361, 363(e) and 364(d) of the Bankruptcy Code to the Secured
Parties; and (c) seeking a preliminary hearing (the “Preliminary Hearing™) on the Motion to
‘consider entry of an interim order pursuant to Bankruptcy Rule 4001 (this “Order”) authorizing
the Debtors to borrow from the Lenders under the Post-Petition F inancing up to an aggregate of
$40,000,000 plus accrued interest on the aggregate principal amount upon the terms and
conditions set forth in this Order pending the Final Hearing referred to below; and (c) requesting
that a final hearing (the “Final Hear_ing”) be scheduled by this Court to consider entry of a final
order (the “Final Order”) authorizing on a final basis, among other things, the Post-Petition
Financing; and due and sufficient notice of the Motion under the circumstances having been
given; and the Preliminary Hearing on the Motion having been held beforé this Court; and upon
the entire record made at the Preliminary Hearing, and this Court havihg foﬁnd good and

sufficient cause appearing therefor;
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The Debtors, the Lenders and the Agent STIPULATE for all purposes in these
Chapter 11 cases (as defined below), and, subject to entry of the Final Order, the Court hereby
makes the following FINDINGS?

A. Unless otherwise specified, all capitali7l.ed terms used but not defined
herein shall have the meanings given in the DIP Loan Agreement.

B. | On March 31, 2004 (the “Filing Date”), the Debtors filed voluntary
petitions for relief with this Coulft under chapter 11 of the'Bankruptcy Code (the “Chapter 11 |
Cases™). The Debtors are continuing in possession of their property, gnd operating and
managing their businesses, as debtors-in—possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code. |

C. This Court Has jurisdiction over the Chapter 11 Cases and the Motion
pursuant to 28 U.S.C. §§ 157(b) and 1334. Consideration of the Motion constitutes a core
proceeding as defined in 28 U.S.C. § 157(b)(2).

D, The Lenders, Deutsche Bank Trust Company Americas, as agent (the
“Agent”), Fleet Capital Corporation, as syndication agent, Wéchovia Bank, Na_tiorial
Association, a.s documentation agent, and Dan River Inc. (the “Borrower™), as borrower, are
party to that certain Credit Agreement, dated as of April 15, 2003 (as amended, supplemented. or
otherwise modified prior to the commencement of these Chapter 11 Cases, the “Pre-Petition
Credit Ag. reement” collectively with alll'collateral and ancillary documents executed in

connection therewith, the “Pre-Petition Loan Documents™). Under the Pre-Petition Credit

Agreement, the Borrower borrowed $40,000,000 in the form of a term loan (the “Pre-Petition

? Findings of fact shall be construed as conclusions of law and conclusions of law

shall be construed as findings of fact pursuant to Rule 7052 of the Bankruptcy Rules.

NY\874281.5



Term Loan”) and was able to borrow up to $160,000,000 in revolving loans (the “Pre-Petition
Revolving. Credit Facility™)

E. Pursuant to that certain Security Agreement, that certain Pledge
Agreement and certain Mortgages, each dated as of April 15, 2003, executed by tﬁe Borrower in
favor of the Agent, the Borrower granted a security interest in substantially all of its property,
real and personal, to the Agent for the benefit of itself and the Secured Parties to secure the
Obligations (as defined in the Pre-Petition Credit Agreement) of the Borrower and (ii) pursuént
to that certain Subsidiary Pledge Agreement, dated as of April 15, 2003 executed by the
Borrower and Dan River International Ltd. (“DR Int’1”) in favor of the Agent, DR‘ Int’l granted a
security interest in certain equity interests owned by DR Int’] to the Agent for the benefit of itself
and the Secured Parties (each of the foregoing, as amended, supplemented or otherwise modified
prior to the commencement of these Chapter 11 Cases, together with all other collateral and |
security documents executed in connection therewith, the “Pre-Petition Security Documents”).
Each Pre-Petition Sécurity Document shall be deemed to be a Pre-Petitioﬁ Loan Document.
| F. Without prejudice to the rights of the Committee (as defined herein) (but
subject to the limitations descﬁbed in ordering paragraph 21 below), the Debtors admit that, in
accordance with the terms of the Pre-Petition Loan Documents, the Borrower is truly and justly
indebted to the Lenders under the Pre-Petition Credit Agreement, without defense, counterclaim
or offset of any kind, and that as of the Filing Date (i) the Borrower was liable to the Lenders (a)
in respect of the Pre-Petition Term Loan in the aggregate principal amount of approximatély
$34.3 million and (b) in respe‘ct of the Pre-Petition Revolving Credit Facility in the aggregate
principal amount of approximately $85.1 million (including letters of credit) (in each case plus

attorneys’ fees, costs, expenses, fees and interest accrued and unpaid thereon) (collectively, the
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“Pre-Petition Indebtedness™) and (ii) as of the Filing Date, the Debtors, in consideration of the

Post-Petition Financing to be made under the Commiﬁnent, waive and release ahy and all causes
of action and claims against the Lenders, the Agent, the other Secured Parties and their
respective agents, representatives, assigns and successors. |

G. Without prejudice to the rights of the Committee (but subject to the
limitations described in ordering paragraph 21 below), the Debtors further admit that, by reason..
 of the Pre-Petition Loan Documents, the Pre-Petition Indebtedness is secured by perfected, |
enforceable liens and security interests granted by the Borrower and DR Int’l to the Agent. for the
benefit of the Secured Parties, upon and in substantially all of the Borrower’s émd DR Int’1s
assets and property (including the setoff rights described_below, the “Pre-Petition Collateral”),
including without limitation, real property, equipment, inventory, tax refunds, insurance -
proceeds, accounts receivable, instruments, chattel paper, general intangibles, _cohtracts,
documents of title, and all other tangible and intangible personal property and the proceeds and
products thereof.

H. The Debtors do not have sufficient available sources of working capital
and financing to carry on thé operation of their businesses without the Post-Petition Financing
and the use of the Lenders’ Cash Collateral. The ability of the Debtors to maintain business
relationships with their vendors and suppliers, to purchase new inventory and otherwise finance
their operations, is essential to the Debtors’ continued viability. In addition, the Debtors’ critical
need for financing is immediate. In the absence of the Post-Petition Financing and such use of
the Césh Collateral, the continued operation of the Debtors’ businesses would not be possible
and serious and irreparable harm to the Debtors and their estates would occur. The preservation,

maintenance and enhancement of the going concern value of the Debtors are of the utmost
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* significance and importance to a successful reorganization or sale of the Debtors under chapter
11 of the Bankruptcy Code.

I Given the Debtors’ current'ﬁnancial condition and capital structure, the
Debtors are unable to obtain unsecured credit allowable under séction 503(b)(1) of the
Bankruptcy Code as an administrative expense. Financing on a post-petition basis is not
otherwise available without the Debtors granting, pursuant to section 364(c)(1) of the
Bankruptcy Code, claims having priority over any and all administrative expenses of the kinds
specified in sections 503(b) and 507(b) of the Bankruptcy Code, other than as described below,
and securing such indebtedness and obligations with the security interests in and the liens upon
the property described below pursuant to sections 364(0) and 364(d) of the Bankruptcy Code.

J. Notice of the Preliminary Hearing and the relief requested in the Motion
has been given to (i) the Office of the United States Trustee, (ii) the creditors holding the 30
largest unsecured claims against the Debtors; and (iii) known holders of pre-petition liens against
the Debtors’ property. The office of the United States Trustee has not appointed an official
committee of unsecured creditors (the “Committee”). in any of the Chapter 11 Cases. Such
notice -constitlites good and sufficient notice of the Motion and Preliminary Hearing in
accordance with Rule 4001 of the Bankruptcy Rules and section 102(1) of the Bankruptcy Code
as required by sections 363 and 364 of the Bankruptcy Code.

K. Based on the reéord presented to this Court by the Debtors (and the
Debtors and the Secured Parties have stipulated), the Post-Petition Financing has been negotiated
in good faith and at arm’s-length between the Debtors and the Secured Parties, and any credit

extended and loans made to the Debtors pursuant to this Order shall be deemed to have been
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extend;ed, issued or made, as the case may be, in good faith as required by, and within the
meaning of, sectioﬁ 364(e) of the Bankruptcy Code. |

L. Based on the record before this Court (and the Debtors and the Secured.
Parties have stipulated), the terms of this Order, including, without limitation, the terms of | the
Post-Petition Financing, are fair and reasonable, reflect the Debtors’ exercise of prudent business
judgment consistent with their fiduciary duties, and are supported by reasonably equivalent valué
and fair consideration.

‘M.  The Debtors have requested immediate entry of this Order pursuant fo

Bankruptcy Rule 4001(c)(2). The permission granted herein to use Cash Collateral and enter

into the Post-Petition Financing and obtain funds thereunder is necessary to avoid immediate and .

irreparable harm to the Debtors. This Court concludes that entry of this Order is in the best
interests of the Debt-ors’ respective estates and creditors as its implementation will, among oth'er
things, allow for the flow of supplies and services to the Debtors necéssary to sustain the
operation of the Debtors’ existing businesses and enhance the Debtors’ prospects for a successful |
reorganization or sale. |
Based upon the foregoing findings, stipulations, and conclusions, and upon the

record made before this Court at the Preliminary Hearing, and good and sufficient cause

appearing therefor;
IT IS HEREBY ORDERED that:
1. Motion Granted. The Motion is granted on an interim basis, subject to the

terms and conditions set forth in this Order.

2. .Authorization. The Debtors are expressly authorized and empowered to
(i) borrow money, use Cash Collateral, and perform their obligations pursuant to the provisions
of this Order and (ii) enter into the postpetition credit agreement in substantially the form

7
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attached to the Motion (the “DIP Loan Agreement”) and such other agreements, instruments and

documents (collectively, the “DIP Loan Documents™) as may be necessary or required to
evidence their obligations to the Agenf, the Lenders and thé other Secured Parties, to
consummate the terms and provisions of the Motion and this Order and, if required by the Agent,
to evidence perfection of the liens and security interests to be given to the Agent for the benefit
of the Secured Partiés pursuant hereto and thereto; provided that such DIP Loan Documents afe
not inconsistent with this Order. All post-petition loans and all other indebtedness and
obligations incurred on or after the Filing Date by the Debtor to the Secured Parties pursuant to
this Order and the DIP Loan Documents (including principal, accrued and unpaid interest, and
costs and expenses) are referred to herein as the “DIP Indebtedness,” and, together with the Pre-
Petition Indebtedness, as the “Indebtedness.” Following execution of the DIP Loan Documents,
 the Debtors and the Agent may enter into any nonmaterial amendments of or modifications to the
DIP Loan Documents withbut the need of further notice and hearing or order of this Court..

3.  Borrowing; Use of 'CaSh Collateral. Subject to the terms and conditions of
this Order and the DIP Loan Documents, (a) the Seéured Parties hereby consent to the Debtors’
limited use of the Lenders’ Cash Collateral and (b) the Lenders will make post-petition revolving
loans to, and issue letters of credit (subject to a sublimit therefor as set forth in the DIP Loan
Agreement) for the account of, the Borrower not to exceed the lowest of (i) the Revolving
Commitment, (ii) the Borrowing Base less the Availabili_ty Reserve and (iii) $40,000,000, such
loans and letters of credit subject in all respects to the limitations set forth in paragraph 14 with
respect to the Approved Budget (as defined below). The Cash Collateral and the proceeds of any
such post-petition loans shall be used to funci the budgeted expenditures set forth in the

Approved Budget only in accordance with the provisions of ordering paragraph 14 hereof.
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4. Adegquate Protection, Costs and Fees. As adequate pfotection for the use
of Cash Collateral, (i) all Pre-Petition Indebtedness shall bear intérest at the Non-Default Rate
prqvided in the Pre-Petition Credit Agreement; '(ii) the Debtors shall be and hereby are directed
to make such amortization payments, payments of principal with the proceeds of asset sales and
other payments of principal on the Pre-Petition Term Loan as are set forth in the Pre-Petition
Loan Documents and the DIP Loan Documenfs which are to be applied in the manner set forth ifx _
the Pre-Petition Credit Agreement and the DIP Loan Documents and (iii) the Lenders and thé
Agent shall be entitled to recover all of their reasonable out-of-pocket expenses whether incurred
before or after the Filing Date, including reasonable consﬁltants’, attomeys' fees, cbsts and
expenses incurred in connection with thé Indebtedness to the extent provided in the Pre-Petition
Credit Agreement or the DIP Loan Documents, as applicable. In consideration fox_‘ providing fhe :
Post-Petition Financing, the-Lenders and the Agent shall be entit]ed to, and the Borrower is
hereby directed to pay, the fees and other amounts specified in the DIP Loan Documents,
including those specified in any related fee letters. |

5. Termination of Post-Petition Credit and Use of Cash Collateral. The

Lenders’ willingness to make loans hereunder and the Lenders’ consent to the Debtors’ use of
Cash Collateral shall immediately and automatically terminaie (except as the Lenders may
otherwise agree in writing in their sole discretion as provideci in the DIP Loan Agreement), and
all Indebtedness shall be immediately due and payable in cash (except as the Lenders may
otherwise agree in writing in their sole discretion as provided in the DIP Loan Agreement) upon
the earliest to occur of the following (the “Loan Payment Date™): |
(1) One Business Day following the Final Hearing Date (as defined

below) if a Final Order (as defined below) has not been entered on the Final Hearing
Date;
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(ii)  the date of final indefeasible payment and satisfaction in full in
cash of the Indebtedness;

(iii)  the effective date of any confirmed plan of reorganization in any or
all of the Chapter 11 Cases;

(iv)  the consummation of the sale or other disposition of all or
substantially all of the assets of the Debtors;

(v)' Immediately upon the occurrence of any violation by the Debtors
of this Order (including, but not limited to, the Debtors’ failure to adhere to the Approved
Budget as set forth in ordering paragraph 14 of this Order or violation of the covenants
referred in ordering paragraph 15 of this Order) or the Final Order, or any Event of
Default;

(vi) the dismissal of any of the Chapter 11 Cases or the conversion of
any of the Chapter 11 Cases into a case under Chapter 7 of the Bankruptcy Code;

(vii)  atrustee or an examiner with enlarged powers (beyond those set
forth in sections 1 106(a)(3) and (4) of the Bankruptcy Code) relating to the operation of
the business of any Debtor is appointed in any of the Chapter 11 Cases without the prior
written consent of the Lenders (which consent may be withheld in their sole discretion),
or any Debtor applies for, consents to, or acquiesces in, any such appointment without the
prior written consent of the Lenders (whlch consent may be withheld in their sole
discretion);

(viii) this Order or the Final Order is stayed, reversed, vacated, amended
or otherwise modified in any respect without the prior written consent of the Lenders as
provided in the DIP Loan Agreement (which consent may be withheld in their sole
discretion); or

(ix)  this or any other Court enters an order or judgment in any of the
Chapter 11 Cases modifying, limiting, subordinating or avoiding the priority of any
Indebtedness or the perfection, priority or validity of the Secured Parties’ pre-petition or
post-petition liens on any DIP Collateral (as defined below) or imposing, surcharging or

assessing against the Lenders or their claims or any DIP Collateral any costs or expenses,
whether pursuant to section 506(c).of the Bankruptcy Code or otherwise.

6. Security for Indebtedness.

(a) The Agent for the benefit of the Secured Parties is hereby granted as security for the
repayment of all amounts of the Secured Parties’ Cash Collateral used by the Debtors and for the
DIP Indebtedness, pursuant to sections 363, 364(c)(2), 364(c)(3) and 364(d) of the Bankruptcy

Code, a valid and perfected first priority priming lien, subject and junior only to any non-
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avoidaiale, valid, enforceable and perfected Permitted Priority Liens, on all present and after-
acquired personal and real property of the Debtors of any nature whatsoever, inéluding, without
limitation, all cash contained in any account maintained by the Debtors, all causes of action
existing as of the Filing Date and the proceeds thereof, all causes of action arising under the
Bankruptcy Cocie and all real property, the title to which is held by any Debtor, or possession of
which is held by any Debtor pursﬁant to a leasehold interest (collectively with all proceeds and
products of any or all of the foregoing, the “DIP Collateral™). Other than the first priority liéns
and security interests in favor of the Secured Parties pursuant to the DIP Loan Documents énd
this Order and the Permitted Priority Liens, no other claims, liens or securitsr interests whether
prior to or pari passu with the claims, liens or security interests of the Secured Parties shall attach
to the DIP Collateral in these or any subsequent or superseding cases (inclu_diﬁg, without -
limitation, any conversion of any of the Chapter 11 Cases td a case under chapter 7 of the
Bankruptcy Code or any other procegding related hereto or thereto (collectively, “Successor
Case”)) without the express written consent of the Lénders as provided in the DIP Loan

other Hon for o Trxkee
Agreement (WhHich consent may be withheld 1n their sole discretionf The Agent, at its option, on
behalf of the Secured Parties, may release at any time from its liens and security interests any
asseté determined by the Agent to have a risk of environmental liabilities which the Agent in its
sole discretion deems unacceptable. In addition, except to the ,extént otherwise expressiy sét
forth in this Order, or in a written instrument, agreement or other document executed by the
Agent on behalf of the Secured Parties, no liens or security interests granted to the Secured
Pa.;tiés, and no claim of the Secured Parties, shall be subject to subordination to any other liens,
security interests or claims under section 510 of the Bankruptcy Code or otherwise. Any security

interest or lien upon the DIP Collateral which is avoided or otherwise preserved for the benefit of
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any Debtor’s estate under section 551 or any other provision of the Bankrui)tcy Code shall be
subordinate to the security interests in and liens of the Agent for the benefit of the Secured
Parties upon the DIP Collateral. Neither the Agent nor the Lenders shall seek to assert their
superpriority claim in and lien on any proceeds of Avoidance Actions, unless, after reasonable
attempts have been made to satisfy the Indebtedness from the Collateral, any Indebtedness
remains unpaid; provided, that all proceeds of Avoidance Actions shall be held in a
segregated account and shall not be distributed to other creditors of any Debtor until the Agents |
and the Lenders have received indefeasible paymer_xt in full on the Indebtedness and the
Commitment has been terminated. In making the decision to make loans uﬁder the DIP Loan
Documents and to extend other ﬁnanciai accommodations to the Debtors or to collect the
indebtedness and obligati'ons of the Debtors, neither the Agent, nor any Lender, shall be deemed
to be in control of tﬁe operations of the Debtors or to be acting as a responsible person or owner
or operator with respect to the operation or management of the Debtors (as such terms, or any
similar terms, are used in the United States Comprehensive Environmentsl Response,
Compensation, and Liability Act, as amended, or any similar Federal or State statute).

(b)  All Cash Collateral used by the Debtors and all DIP Indebtedness
shall be deemed to be part of the Obligations (as. deﬁsed in the DIP Loan Agreement) of the
Debtors, as well as obligations and indebtedness of the Debtors hereunder.

7. Limitations on Post-Petition Liens and Cross-Collateralization. The post-

petition liens and security interests granted in the DIP Collateral under the DIP Loan Documents
and this Order shall secure the Pre-Petition Indebtedness only to the extent the value of the Pre-
Petition Collateral plus all net proceeds of sales or collections of Pre-Petition Collateral applied

to the Pre-Petition Indebtedness as of any post-petition date of determination is less than the
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value of the Pre-Petition Collateral as of the Filing Date (whether such decline in value is
attributable to physical deterioration, consumption, use, shrinkage, decline in market value or
otherwise), and (ii) the Secured Partieé shall be cntitléd to all of the rights accorded to them -
pursuant to section 507(b) of the Bankruptcy.Code.

8. Perfection of New Liens. All liens and security interests on or in the DIP

Collateral granted to the Agent for the benefit of the Secured Parties by this Order and the DIP
Loan Documents shall be, and they hereby are, deemed duly perfected and recorded under all
applicable federal or state or other laws as of the dgte hereof, and no notice, filing, mortgage
recordation, possession, further order, landlord or warehousemen lien waivers or other third

party consents or other acts, shall be required to effect such perfection; provided, however, that

| notwithstanding the provisions of section 362 of the Bankruptcy Code, (i) any Secured Party
may, at its sole option, file or record or cause the Debtors to obtain any such landlord or
warehousemen lien waivers or other third party consents or execute, file or record, at the
Debtors’ expense, any such UCC financing statements, notices of liens and security interests,
mortgages and other similar documents as the Agent may require, and (ii) any Secured Party may
require the Debtors to deliver to the Secured Parties any chattel paper, instruments or securities
evidencing or constituting any DIP Collateral, and the Debtors are directed to cooperate and
comply fherewith. If a Secured Party, in its sole discretion, shall elect for any reason to cause to
be obtained any landlord or warehousemen lien waivers or other third party consents or cause to -
be filed or recorded any such notices, financing statements, mortgages or other documents with
respect to such security interests and liens, or if the Agent, in accordance with the DIP Loan
Documents or this Order, shall elect to take possession of any DIP Collateral, all such landlord or

warchousemen lien waivers or other third party consents, financing statements or similar
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documelmts or taking possession shall be deemed to have been filed or recordcd or taken in these
Chapter 11 Cases as of the commencement of these Chapter 11 Cases but with tﬁe priorities as
set'forth herein. All mortgages filed in connection with perfecting liens on the Pre-Petition
Indebtedness shall remain in effect and be deemed effective with respect to perfecting any
security interest in the Post-Petition Collateral. All collateral access agreements, blocked
account agreements, control agreements, third-partyllicense consehts, collateral assignments a.hd _
consents related thereto or the like which constitute Pre-Petition Loan Documents shall be
deemed applicable .to and enforceable with respect.to the Post-Petition Financin.g.v Any Secured
Party may (in its d-isbretion), but shall not be required to, file a certified copy of this Order in any
filing or recording office in any county or other jurisdiction in which any Debtor has regl or
personal property and such filing or recording shall be accepted and shall constituté further
evidence of perfection of the Agents’ and Lenders’ interes_ts in the DIP Collateral.

9. Waiver. The Debtors and their estates (and any party in interest acting on
behalf of any Debtor) hereby irrevocably waive, and are barred from asseﬁing or exefcising any
right, (a) without the Secured Parties’ prior written consent (which may be withheld in their sole
discreﬁon), or (b) without prior indefeasible payment and satisfaction in full of the Indebtedness:
(1) to grant or impose, or request that the Court grant or impose, under section 364 of the
Bankruptcy Code or otherwise, liens on or security interests in any DIP Collateral, which are pari
passu with or superior to the Secured Parties’ liens on and security interests in such DIP
Collateral; (ii) to return goods pursuant to section 546(g) of the Bankruptcy Code to any creditor
of any Debtor; or (iii) to consent to any creditor'tak-ing any setoff against any of such creditor’s
pre-petition indebtedness based upon any such return pursuant to section 553(b)(1) of the

Bankruptcy Code or otherwise, except as may be permitted by an order of this Court; provided
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that all such setoffs must be consistent with the practice of the Debtors prior to the Filing Date
and in the ordinary course of the Debtors’ business; or (iv) to modify or affect any of the rights

of the Secured Parties under this Order or any DIP Loan Documents by any order entered in any

of the Chapter 11 Cases or any Successor Case. . .
ne P Y Tne Daw Awer -DP
10.  Modification of Automatic Stay; Other Remedies. mrtonat: 0""' IUM

pursuant to section 362 of the Bankruptcy Code is héreby vacated as to the Secured Peff iés to
permit them to perform in accordan_ce with; and exercise, enjoy and enforce thei'rights, benefits,
pﬁvileges and remedies pursuaﬂt to this Order, the Pre-Petition Loan Dogifments and the DIP |
Loan Documents without further application or motion to, or order £ om,.the Court, and
regardless of any change in circumstances (whether or not fogeSeeable), neither section 105 of

' the Bankruptcy Code nor any other provision of the Ba ptcy Code or applicable law shall be
utilized to prohibif the Secured Parties’ exercise, egfoyment and enforcement of any of such
rights, benefits, privileges and remedies. TheAecured Paﬁies are hereby granted leave, among
other things, to (i) receive and apply payfhents of the Indebtedness and collections on and
proceeds of the Pre-Petition Collatefal and the DIP Collateral to the Indebtedness in the manner
specified in this Order and the’DIP Loan Documents, (it) file or record any financing statements,
mortgages or other ins ents or other documenté to evidence the security interests in and liens
upon the DIP Collagéral, (iii) charge and collect any interest, fees, costs, and expenses and other
amounts .accru' Mg at any time under_the DIP Loan Documents or this Order to the extent
permitted by section 506(b) of the Bankruptcy Code, (iv) give any Debtor any notice provided
for in pfiy of the DIP Loan Docurﬁents or this Order and (v) upon the occurrence of an Event of

Dgfault or upon the Loan Payment Date, and without application or motion to, or order from the
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-‘immediately due and payable, and require that any letters of credit outstandirig be cas
collateralized or terminated without liability to the Secured Parties in the manner pfovided in t‘he
DIP Loan Agreement, (c) revoke the Debtors’ right, if any, under this Order cl/ér the othgr DIP
Loan Docuinents to use Cash Collateral and (d) exercise all of . other rights and remedies under
the Pre-Petition Loan Documents, the DIP Loan Document, this Opder or applicable law, -
including foreclosing or otherwise enforcing their liens on any/or all of the Pre-Petition
Collateral and the DIP Collateral. The Secured Par_ties_ shdll be and hereby are éuthorized, n
their sole discretion, to take any and ali acfion and rephedies which they deem appropriate to
effectuate these rights and remedies. The Debtog§ shall cooperate with the Secured Parties in
connection with any enforcement action byAuch parties by, among other things, (i) providing
access to their premises to representatiyes of the Secured Paﬁies, (ii) providing the Secured
Parties access to their books and records, (iii) performing all other obligations set forth in the
Pre-Petition Credit Agreeme of, the Pre-Petition Loan Documents, this Order and/or the other
DIP Loan Documents, agd (iv) taking reasonable steps to safeguard énd protect the Pre-Petition
Collateral and the DIP Collafefal until the Secured Parties can make adequate provision to
proteét and saféguard the Pre-Petition Collateral and the DIP Collateral, and the Debtors shall -

not othep#ise interfere or encourage others to interfere with the Secured Parties’ enforcement of

~ 11. Priority Claims; Section 506(c) Waiver. Subject to the Carve-Out

described in ordering paragraph 12 below, the DIP Indebtedness shall have the highest
administrative priority under section 364(c)(1) of the Bankruptcy Code, and shall have priority

over all other costs and expenses of administration of any kind, including those specified in, or
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ordered pursuant to, sections 105, 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 507(b),
546(c), 726 or 1114 or any other provision, of the Bankruptcy Code or otherwise (whether
incurred in any of the Chapter 11 Cases or any Successpr Case), and shall at all times be senior
to the rights of any Debtor, any successor tmétee or estate representative in any of the Chapter 11
L2long as e Londars concent- Jo the vse of (yp wilutoral or etherwise vrble
Cases or any Successor Case. F) costs or expenses of adm1mstrat10n or other charge, lien, . )["m o !

assessment or claim mcurred at any time (including, without limitation, any expenses set forth in ]DL rsv

any Approved Budget or any other budget) by any person or entity shall be imposed against the B(/ y 7“_
Lenders, their claims, or their collateral under sectlon 506(c) of the Bankruptcy Code or !
otherwise, unless, prior to incurri_ng such costs or expenses the party proposing to incur such cost
or expense shall obtain the written conseﬁt of the Lenders allowing such charge to be imposed
against Lenders, their claims or their collateral under section 506(c) of the Bankruptcy Code.
Nothing in this Ol;der or the Approved Budget or any other-budget shall constitute the consent by
the Secured Parties to the imposition of any costs or expense of administration or other charge,
lien, assessment or claim (including, without limitation, any amounts set forth in the Approved
Budget or any other budget) agéinst the Secured Paﬂies, their claims or their collateral (including
the Pre-Petition Collateral and the DIP Collateral) under section 506(c) of the Bankruptcy Code
or otherwise.
12. Carve-Out.

(a) Subject to the remaining provisions of this paragraph, the Secured
Parties’ liens on and security interests in the DIP Collateral and their administrative clairﬁs under
section 364(c)(1) of the Bankruptcy Code shall be subject only to (i) the payment of any unpaid
fees payable pursuant to 28 U.S.C. § 1930 aﬁd (i1) the payment of allowed, unpaid claims for

fees and expenses incurred by professionals retained by an order of the Court, including fees and
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expenses incurred prior to, and after, the occurrence of an Event of Default, not to exceed

$1,000,000 in the aggregate (the “Professional Expense Cap™), ﬁrovid_gg_ &rt_h_e;, that any -
payments actually made to such professionals under sections 330 and 331 of the Bankruptcy
Code after the occurrence of an Event of Default (and during the continuance of such an Eyent of
Default) shall reduce the amount of the Professional Expensg Capona dollar-fo_r-dollar basis
(the amounts specified in clauses (i) and (ii) including the limitations therein, collectively, the
“Carve-Out”). Inno event shall any of the Carve-Out (x) be paid from amounts on deposit in the
Cash Collateral Account or (y) include any fees or e);penses arising from any Sﬁécessor Case
other than.those fees set forth in clause (a)(i) of this paragraph. |

(b)  Notwithstanding anything to the contrary in this Order or the DIP
Loan Documents, the pre¥petition and post-petition liens and security interests and the
administrative priority claims of the Secured Parties shall be senior to, and no proceeds of
Indebtedness or Cash Collateral (including any pre-petition retainer funded by the Lenders -
pursuant to the Pre-P.etition Loan Documents) nor any Pre-Petition Collatéral or DIP Collateral
(or proceeds thereof) may be used to pay, any and all claims for services rendered by any of the
professionals retained by thé Debtors or by the Committee in connection with the investigation
of, as;sertion of or joinder in any claim, counterclaim, action, proceeding, application, motion, -
objection, defense or other contested matter against the Secured Parties including, without
limitation, any claim, action, proceeding or motion, the purpose of which is to seek or the result
of which would be to obtain any order, judgment, determination, declaration or similar rélief: (x)
invalidating, setting aside, avoiding or subordinating, in whole or in part, the Indebtedness or the
liens and security interests of the Secured Parties in the Pre-Petition qulateral or the DIP

Collateral; or (y) preventing, hindering or otherwise delaying, whether directly or indirectly, the
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exercise by the Secured Parties of any of their rights and remedies under the Pre-Petition Credit
Agreement, the Pre-Petition Loan Documents, this Order and/or the DIP Loan Documents or the
Secured Parties’ enforcement or realization upon any of the liens on or security interests in any

Pre-Petition Collateral or DIP Collateral; provided, however, that the foregoing limitations shall

not apply to claims for services rendered by the professionals retained by the Committee in an.
amount not to exceed $10,000 in connection with the investigation of the validity, extent, -
priority, avoidability or enforceability of the Pre-Petition Indebtedness or the Secured Parties’
pre-petition liens and security interests on the Pre-Petition Collateral in accordance with
paragraph 21 hereof. The Secured Parties shall retain their rights as a paity in intefest to object
to any fee applications or other claims of any of the professionals retained by the Debtors or the'

Committee.

13. | Cash Collection Procedures. From and after the date of the entry of this
Order all collections and proceeds of any DIP Collateral or services provided by any Debtor and
all other cash or cash quuivalents which shall at any time come into the pdssession or control of
any Debtor, or to which any Debtor shall become entitled at any time shall be deposited in the |
same bank accounts into which the collections and proceeds of the Pre-Petition Collateral were
deposited under the Pre-Petition Credit Agreement (or in such other accounts as are designated
by the Agent from time to time), and such collections and proceeds upon such deposit shall .
become the sole and exclusive property of the Secured Parties and shall be applied against the
Pre-Petition Revolving Credit Facility, the Pre-Petition Term Loan (to the extent permitted under
paragraph 4 hereof) and the DIP Indebtedness. All cash and cash equivalents of any Debtor
currently in any account of any Debtor or otherwise in the possession or control of any Debtor

constitutes proceeds of the Pre-Petition Collateral and shall be immediately remitted to the
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Secured Parties for application against the Pre-Petition Indeb;edness as set forth herein, except to
the limited extent provided in the DIP Loan Agreement. All financial institutions in which any
lockboxes, blocked accounts or other accounts of any Debtor are located are hereby authorized
and directed to comply with any request of the Agent to tumover to the Agent all funds therein
~ without offset or deduction of any kind subject to the terms of any applicable control agreeﬁent.

14. Budget: Use of Loan and Collateral Proceeds. Attached as Exhibit A

hereto and incorporated herein by reference is a budget (which has been approved by the
Lénders) setting forth by line item all projected cash receipts and cash disbursements for the time
period from March 28, 2004 through July 17, 2004 (“Initial Approved Budget”). The Initial
Approved Budget may be modified or suﬁplemented from time to time as provided in the DIP
Loan Agreement by additional budgets (covering any time period covered by a prior budget or
covering additional time periods) to which the Agent and the Debtors agree in their respective

sole discretion (each such additional budget, a “Supplemental Approved Budget”). The items

approved by the Lenders in the Initial Approved Budget and any and all Supplemental Approved
Budgets (acceptable to the Ageht in its discretion) sﬁall constitute an “Approved Budget.” The
Debtors’ actual expenditures and actual cash receipts for any weekly period and in the aggregate
(and the reporting of such expenditures and receipts) as compared to the Approved Budget shall
conform to the requirements of the DIP Loan Agreement. Except as otherwise provided in
ordering i)aragraphs 16 and 17 hereof,.the proceeds of any loans or other extensions of credit
made by the Lenders to the Borrower pursuant to this Order and the DIP Loan Documents, all
proceeds of DIP Collateral and all Cash Collateral shall be used only as follows: (a) pfior to the
Loan Payment Date, for the payment of the eipenses set forth in any Approved Budget (subject

to the limitations and exceptions set forth in this ordering paragraph), and any portion of the
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Indebtédness (other than the principal amount of the Pre-Petition Term Loan except as permitted
by paragraph 4 hereof), and (b) on or after the Loan Payment Date, first, for the i)ayment of any
amounts constituting any part of the unused Carve-Out, second, for payment of the Indebtedness,
and third, upon payment in full thereof in cash, then for the payment of any allowed
administrative expenses or other claims in accordance with the provisions of the Bankruptcy
Code and orders of this Court (including any expenses which remain unpaid as of the Loan
Payment Date, but were authorized by the Approved Budget and incurred prior to the Loan |
Payment Date). The Secured Parties shall have no obligation with respect to thé Debtors’ use of
the proceeds of the Post-Petition Financing, the DIP Collateral or Cash Collateral,‘ and shall not
be obligated to ensure or monitor the Debtors’ compliance with any Approved Budget or tp pay
(directly or indirectly from their DIP Collateral) any expenses incurred or authorizéd tobe. .
incurred pursuant to the Approved Budget. Funds borrowed under this Order a_nd_CaSh_
Collateral used under this Order shall be used by the Debtors in accordance with this Order. The
Lenders’ consent to aﬁy Approved Budget shall not be construed as a consent to the use of any
Cash Collateral or a commitment to continue to provide Post-Petition Financing after the
occurrence of an Event of Default or beyond the Loan Payment Date, regardless of whether the
aggregate funds shown on the Approved Budget have been expended. To induce the Lenders to
permit the Debtors to use Cash Collateral and borrow additional funds, the Debtors have agreed
that as long as any Indebtedness is outstanding, the Debtors shall not make a motion for or
otherwise seek, assert, argue for, encourage or support the use of Cash Collateral by the Debtors
except as expreés]y permitted and consented to by the Lenders pursuant to the terms of this

~ Order.
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15.  Covenants. The Debtors shall timely comply with all of the covenants set

forth in the this Order and the

DIP Loan Documents.
16.  Application of Collateral Proceeds. Ali proceeds of Pre-Petition Collateral

~ and all proceeds of DIP Collateral, in accordance with the requirements of paragraph 7, shall be
applied (A) first, to the Pre-Petition Indebtedness other than the principal amount of the Pre-
Petition Term Loan except as permitted by j)aragraph 4 hereof (in such order as determined by
thé Agent in its sole discretion) .unti.l paid in full, and (B) second, to the DIP Indebtedness (in -
such order as determined by the Agent in its sole discrétion). The Debtofs shall not have the
right to direct the manner of épplication of any payments to the Secured Parties or any other
receipts by the Secured Parties of proceeds of any of the Pre-Petition Collateral or DIP Collateral

~other than in the rﬁanner set forth in this ordering paragraph and the Pre-Petition Credit
Agreement.

17; - Non-Ordinary Course .Dispositions. No sale, lease or other disposition of
Pre-Petition Collateral or DIP Collateral outside the.t.)r_dinar).' course of business (including any
auction or other sitﬁilar sales) may be done without the Agent’s or, as applicable, the Lenders’
written consent, except as expressly provided in the DIP Loan Agreement.

18.  Secured Parties’ Reservation of Rights: No Waiver. The Secured Parties
do not w;aive, and expressly reserve, any and all claims, defenses, rights and remedies they have
pursuant to any or all of the DIP Loan Documents, the Bankruptcy Code and/or other applicable:
law against any Debtor and any officer, director, employee, agent or other representative of any
Debtor. In addition, the rights and obligations of the Debtors and the rights, claims, liens,

security interests and priorities of the Secured Parties arising under this Order are in addition to,
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and are not intended as a waiver or substitdtion for, the rights, obligations, élaims, liens, security
interests and priorities granted by the Debtors, in theif pre-petitién capacity, under the Pre-. -
Petition Loan Documents.

19. - Order Binding on Successors. The provisions of this Order shall be
binding upon and inure to the benefit of the Lenders, the Agent, the other Secured Parties, the
Debtors, and their respective successors and aséigns (including any trustee or other estate
representative appointed as a representative of any Debtor’s estate or of any estate in any
Successor Case). Except as otherwise explicitly set forth in this Order, no third parties are |
intended to be or shall be deemed to be third party beneficiaries of this Order.or the DIP Loan
Documents.

20.  Releases and Validation of Pre-Petition Indebtedness and Liens;

Allowance of Secured Claim. ‘The release, discharge, .waivérs and agreements set forth in this
ordering paragraph will be deemed effective upon the entry of this Order, subject only to the
right of the Committée to object on the terms and conditions set forth in ofdering paragraph 21
below. Each of the Debtors and their estates, hereby: (a) releases and discharges the Lenders,
the Agent, and the other Secured Parties, together with their affiliates, agents, attorneys, officers,
directors and employees from any and all claims and causes of action arising out of, based upon
or related to, in whole or in part, any of the Pre-Petition Loan Documents, any aspect of thé pre-
petition relationship between the Lenders, the Agent, the other Secured Parties and any Debtor,
or any other acts or omissions by the Lenders, the Agent and the other Secured Parties in
connection with any of the Pre-Petition Loan Documents or their pre-petition reiationship with

~ any Debtor; (b) waives any and all defenses (including, without limitation, fosets and

counterclaims of any nature or kind) as to the validity, perféction, priority, enforceability and
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honavoidability (under §§ 510, 544, 545, 547, 548, 550, 551, 552 or 553 of the Bankruptcy Code
or 6th_erwise) of the Pre-Petition Indebtedness and the security interests in and liens on the Pre-
Petition Collateral in favor of the Agent for the Secured Partiés (which liens and security
ihtgrests are first priority subject only to the Prior Claims); and (c) agrees, without further Court
order and without the need for the filing of any proof of claim, to the allowance of the pre-
petition claims of the Secured Parties pursuant to seétio_ns 502 and 506 of the Bankruptcy Cdde
on account of the Pre-Petition Indebtedness as fully secured claims according to the Secured |
Parties’ books and records, the principal amount of which is not less than approximately $1 19.1
million (including letters of credit) as of the Filing Date, plus accrued pré-petition and post-
petition interest, fees, expenses and othef amounts ché.rgeablé under the Pre-Petition Loan

Documents.

21.. Obiéction_s, by Parties in Interest. Except as set forth in this ordering
paragraph, all of the provisions of this Order shall be final and binding on the Debtors and all
creditors and other parties in interest. The Comrhittee shall have until [60] days from the date of
' | the formation of the Committee, within which té ﬁlé, on behalf of the Debtors, and to serve upon
counsel for the Agent, objections or complaints respecting (a) the claims, causes of actions and
defenses released by the Debtors pursuant to ordering paragraph 20 .ab_ove or (b) the validity,
extent, priority, avoidability, or enforceability of the Pre-Petition Indebtedness or the Secured
Parties’ pfe-petition liens on and pre-petition --seéurity interests in the Pre-Petition Collateral. In
the event that no objections or complaints are filed with this Court and served upon counsel of
record for the Agent within the time period set forth abové,‘ the provisions of ordering

paragraph 20 of this Order shall become final and binding on all such parties.
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22,  Effectof Modiﬁcatiqn of Order. The Debtors shall not, without Agent’s
prior written consent, seek to modify, vacate or amend this Order. or any DIP Loén Documents. If
any Qf the provisions of this Order are hereafter modified, vacated or stayed by subsequent-ordér
of this or any other Court (including a confirmation order), such stay, modiﬁcatioﬁ or Vaéatur '
shall not affect the validity of any Obligation éutstanding immediately prior to the effective ‘time
of such stay, modification or vacation, or the validity and enforceability of any lien, priority,
right, privilege or benefit authorized hereby with respect to any such Obligations.
Notwithstanding any such stay, modification or vacatur, any Obligation outstandiﬁg immediately
prior to the effective time of such modiﬁcafion, stay or vacatur shall be govefned ih all respects
by the original provisions of this Order, and the Secured Parties shall be entitled to all the rights,
privileges and benefits, including, without limitation, the security interests and priorities granted
. herein, with respect to all such Obligations.

23.  Safe Harbor. The Court has considered and determined the matters
addressed herein pursuant to its powers under the Bankruptcy Code, including the power to
authorize the Debtors to obtain credit on the terms and conditions upon which the Debtors and
the Lenders have agreed. Thus, each of such terms and conditions constitutes a part of the
authorization under section 364 of the Bankruptcy Code, and. is, therefore, subject to the
protections contained in section 364(e) of the Bankruptcy Code. If any or all of the provisions of
this Order are hereafter reversed, modified, vacated or stayed, such reversal stay, niqdiﬁcation or
vacation shall not affect: (y) the validity of any obligation, indebtedness or liability incurred after
the Fiiing Date hereunder by the Debtors to the Agent and the Lenders prior to the date of receipt
of written notice to the Agent of the effective date of such reversal, stay, quiﬁcation or

vacation; or (z) the validity and enforceability of any lien or priority authorized or created hereby
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or purs‘uant to the DIP Loan Agreement or the other DIP Loan Documents. Notwithstanding any
such reversal, stay, modification or vacétion, any indebtedness, obligation or liability incurred
after the Filing Date hereunder by the Debtors to the Agent and the Lenders prior tq written
notice to the Agent of the effective date of such reversal, stay, modification or vacation shall be
governed in all respects by the original provisiéns of this Order and the Agent and the Lenders
shall be entitled to all the rights, remedies, pri‘vileges and benefits 'granted herein émd pursuant to
the DIP Loan Agreement and the other DIP Loan Documents with respect to all such
indebtedness, obligations or liability.

24, Subsequent Hearing: Procedure for Objections and Entry of Final Order.

The Motion is set for a final hearing (“Final Hearing”) before this Court atgd:o0 P_.m. on April 217,
2004 (such date or such later date to which the Final Hearing is adjourned or contiriued with the
Agent’s consent, the “Final Hearing Date”), at which time any party in interest may present any
timely filed objections to the entry of the Final Order, which must be in form and substance
acceptable to the Agent and the Lenders in their sole discretion. The Debfors shall promptly
serve a notice of entry of this Order and the Final Hearing, together with a copy of this Ofdér, by
regular mail upon (i) the parties identified in finding paragraph J hereof (ii) state and local taxing
authorities, (iii) parties to blocked account agreements, license consents, control agreements,
collateral access agreements and other similar documents and (iii) any other party which |
theretofore has filed in the Chapter 11 Cases a request for special notice with this Court and
served such request upon Debtors’ counsel. The notice of the entry of this Order and the Final
Hearing shall state that objections to the entry of a Final Order on the Motion shall be in writing
and shall be filed with the United States Bankruptcy Clerk for the Northern District of Georgia

(Newnan Division) no later than Aprila_ag 2004, which objéctions shall be served so that the
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same are received on or before 4:00 p.m. (Eastern time) of sgch date by (i) Sarah Borders, King
& Spalding LLP, 191 Peachtree Street, Atlanta, Georgia 30303, counsel to the Debtors, (i1)
Robert Rosenberg, Latham & Watkiné LLP, 885 Third Avenue, Suite 1000, New York, New
York 10022 and Jesse Austin, Paul,-Hastingé, Janofsky & Walker LLP, 600 Peachtree St., N.E.,
Atlanta, Georgia 30308, co-counsel to the Agent and (iii) the United States Trustee. Any
objections by creditors or other parties in interest to any of the provisions of this Order shall be

deemed waived unless filed and served in accordance with this paragraph.

25.  Objections Overruled or Withdrawn. All objections to the entry of this

Order have been withdrawn or overruled.
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26.  Controlling Effect of Order. To the extent any provisions in this Order

conflict with any provisions of the Motion, any Pre-Petition Loan Document or any DIP Loan

Document, the provisions of this Order shall control.

27.  Order Efféctive. This Order shall be effective.as of the date of signature

by the Court, notwithstanding the provisions of Rule 6004(g) of the Bahkruptcy Rules to the

extent applicable.

IT IS SO ORDERED.

DATED this l day of M 2004.

UNITED STATES BANKRUPTCY JUDGE

Stipulated and Agre

Sargh RWordets
King & Spalding LLP
191 P&achiree Street

Atlanta, Georgia 30303 -
[404) 572-4600
Attomneys for the Debtors

By: m 0 }&\
Robert J. R erg /
Christopher R. -

Plaut
Roland S. Young
Latham & Watkins LLP
885 Third Avenue, Suite 1000
New York, New York 10022
(212) 906-1200
Attorneys for Deutsche Bank Trust Company Americas
as Agent and a Lender
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DAN RIVER — DIP ORDER INSERT f5, flew’L |0

a. Except as set forth in subparagraph
(b) of this paragraph, which governs any action by the Secured
Parties to foreclose on their liens on any DIP Collateral or to
exercise any other default-related remedies (other than those
specifically referenced in the next sentence), the automatic stay
pursuant to § 362 of the Bankruptcy Code is hereby vacated as to
the Secured Parties to permit them to perform in accordance with,
and exercise, enjoy and enforce their rights, benefits, privileges
and remedies pursuant to this Order, the Pre-Petition Loan
Documents and the DIP Loan Documents without further
application or motion to, or order from, the Court, and regardless
of any change in circumstances (whether or not foreseeable),
neither § 105 of the Bankruptcy Code nor any other provision of
the Bankruptcy Code or applicable law shall be utilized to prohibit
the Secured Parties’ exercise, enjoyment and enforcement of any
of such rights, benefits, privileges and remedies. The Secured
Parties are hereby granted leave, among other things, to (a) receive
and apply payments of the Indebtedness and collections on and
proceeds of the Pre-Petition Collateral and the DIP Collateral to
the Indebtedness in the manner specified in this Order and the DIP
Loan Documents, (b) file or record any financing statements,
mortgages or other instruments or other documents to evidence the
security interests in and liens upon the DIP Collateral, (¢) to the
extent permitted by § 506(b) of the Bankruptcy Code, charge and
collect any interest, fees, costs, and expenses and other amounts
accruing at any time under the DIP L.oan Documents or this Order
as provided therein, (d) to give any Debtor any notice provided for
in any of the DIP Loan Documents or this Order and (€) upon the
occurrence of an Event of Default or upon the Loan Payment Date,
and without application or motion to, or order from the Court or
any other court, (1) terminate the Pre-Petition Credit Agreement
and the Post-Petition Financing under this Order and the other DIP
Loan Documents, (ii) declare all Indebtedness immediately due
and payable, and require that any letters of credit outstanding be
cash collateralized or terminated without liability to the Secured
Parties in the manner provided in the DIP Loan Agreement, and
(iii) revoke the Debtors’ right, if any, under this Order and/or the
other DIP Loan Documents to use Cash Collateral.

b. Upon the occurrepce of any Event of
Default or upon the Loan Payment Date and {8 Business Days
after the Agent has filed with the Bankruptcy Court, and served by
hand delivery, facsimile or overnight mail on counsel to the

Debtors, ﬂxe-@emrﬁe&aad-ﬂwefﬁct—ufﬂwﬁnmmr
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Default under the DIP Loan Documents, the automatic stay under
section 362 of the Bankruptcy Code shall be deemed vacated and
modified with respect to the Secured Parties for the purpose of
exercising all of their rights and remedies under the Pre-Petition
Loan Documents, the DIP Loan Document, this Order or
applicable law, including foreclosing or otherwise enforcing their
liens on any or all of the Pre-Petition Collateral and the DIP
Collateral, and the Secured Parties shall be and hereby are
authorized, in their discretion, to take any and all action and
remedies which they deem appropriate to effectuate these rights

and remedles M&&M@bﬁaﬂ-&cemmﬂm

-penad-: The Debtors shall have the burden of proof at any heanng
on such request and the only issue that may be raised or addressed
at such hearing is whether a default hereunder or an Ev
Default under the DIP Loan Documents exists
Debiors’right-in-the-foregoing-senteneey [he Debtors shall
cooperate with the Secured Parties in connection with any
enforcement action by such parties by, among other things,

(1) providing access to their premises to representatives of the
Secured Parties, (ii) providing the Secured Parties access to their
books and records, (iii) performing all other obligations set forth in
the Pre-Petition Credit Agreement, the Pre-Petition Loan
Documents, this Order and/or the other DIP Loan Documents, and
(iv) taking reasonable steps to safeguard and protect the Pre-
Petition Collateral and the DIP Collateral until the Secured Parties
can make adequate provision to protect and safeguard the Pre-
Petition Collateral and the DIP Collateral, and the Debtors shall
not otherwise interfere or encourage others to interfere with the
Secured Parties’ enforcement of their rights.




R . CERTIFICATE OF SERVICE

11487 Sunset Hills Road
Reston, Virginia 20190-5234
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The following entities were served by first class mail on Apr 03, 2004.
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Dan River Inc., P. O Box 261, Danville, VA 24543
aty James A. Pardo, Jr., Ki ng & Spal di ng, 191 Peachtree Street, Suite 4900,
Atlanta, GA 30303-1763
aty Jonat han W Jordan, King & Spal ding LLP, 191 Peachtree Street, Sui te 4900,
Atlanta, GA 30303-1763
aty King & Spal ding LLP, 191 Peachtree Street, Atlanta, GA 30303
aty Lamberth, Cifelli, Stokes & Stout, P.A., 3343 Peachtree Road, NE, East Tower, Suite 550,
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aty R Jeneane Treace, U S. Trustee, 362 Richard Russell Bldg., 75 Spring Street,
Atlanta, GA 30303
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I, Joseph Speetjens, declare under the penalty of perjury that | have served the attached document on the above listed entitiesin the manner
shown, and prepared the Certificate of Service and that it istrue and correct to the best of my information and belief.

First Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social

Security Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy containsthe redacted SSN asrequired
by the bankruptcy rulesand the Judiciary’s privacy policies.
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